Edgar Filing: INVERNESS MEDICAL INNOVATIONS INC - Form 424B7

INVERNESS MEDICAL INNOVATIONS INC
Form 424B7
July 10, 2009



Edgar Filing: INVERNESS MEDICAL INNOVATIONS INC - Form 424B7

Table of Contents

Filed pursuant to Rule 424(b)(7)
Registration No. 333-158542

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered
Common stock, par value $.001 per
share
Common stock, par value $.001 per
share

(1) Estimated solely
for the purpose
of calculating
the registration
fee in
accordance with
Rule 457(c)
under the
Securities Act
of 1933 based
on the average
of the high and
low prices of
Inverness
Medical
Innovations,
Inc. common
stock, par value
$0.001 per
share, as
reported on the
New York
Stock Exchange
on July 8§, 2009.

(2) Calculated in
accordance with
Rule 457(r) of
the Securities
Act of 1933.

This Calculation
of Registration
Fee table shall
be deemed to
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Amount

Proposed
Maximum
Offering Price

to be Registered Per Share(1)

1,210,842 (3)

30,438 (4)

$31.42

$31.42

Proposed Maximum Amount of

Aggregate
Offering Price(1)
$38,044,655.64

$956,361.96

Registration
Fee(2)
$2,122.89

$53.36
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update the

Calculation of
Registration Fee
table in the
registrant s
Registration
Statement on
Form S-3 (File
No.
333-158542) in
accordance with
Rules 456(b)
and 457(r)
under the
Securities Act
of 1933.

(3) The 1,210,842
shares of
common stock,
par value $.001
per share were
issued in
connection with
the acquisition
of certain assets
from ACON
Laboratories,
Inc. and certain
affiliates,
together
hereinafter
referred to as

ACON .

(4) The 30,438
shares of
common stock,
par value $.001
per share,
represent shares
of common
stock that may
be issued
pursuant to
subordinated
convertible
promissory
notes issued in
connection with
the purchase of
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certain
intellectual
property from
Mr. Ziv Geva,
and Mr. Ofer
Leizerovich,
which shall be
hereinafter
referred to as
the BDR
Transaction. In
addition to
shares that may
be issued upon
conversion of
such notes, this
number includes
an estimated
number of
shares which are
potentially
issuable
pursuant to
make-whole
requirements of
the subordinated
convertible
promissory
notes in the
event of a
mandatory
conversion of
the notes into
shares of
common stock
by us under
certain
circumstances.
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Prospectus Supplement to Prospectus dated May 1, 2009
1,241,280 Shares
INVERNESS MEDICAL INNOVATIONS, INC.
Common Stock

This prospectus supplement and the accompanying prospectus relate to the offer and sale by the selling
stockholders identified in this prospectus supplement, and any of their pledgees, donees, transferees or other
successors in interest, of up to an aggregate of 1,241,280 shares of common stock of Inverness Medical Innovations,
Inc. We are filing this prospectus supplement to fulfill our contractual obligation to do so, which we undertook, with
respect to the ACON transaction, at the time of the original issuance of the shares and, with respect to the BDR
Transaction, at the time of the original issuance of the subordinated convertible promissory notes. We will not receive
any of the proceeds from the sale of the common stock by the selling stockholders, but we are bearing the expenses of
registration.

Our common stock is listed on the New York Stock Exchange under the symbol IMA. On July 8, 2009, the last
reported sale price of our common stock on the New York Stock Exchange was $30.69.

Investing in our common stock involves risks. See Risk Factors beginning on page 2 of this prospectus
supplement.

This prospectus supplement supplements information contained in the accompanying prospectus. This prospectus
supplement should be read in conjunction with the prospectus, and is qualified by reference to the prospectus. This
prospectus supplement is not complete without, and may only be delivered or utilized in connection with, the
prospectus, including any amendments or supplements thereto. The prospectus and this prospectus supplement form a
part of a registration statement filed by us with the Securities and Exchange Commission.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities, or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus supplement is July 10, 2009.
il
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In making your investment decision, you should rely only on the information contained or incorporated by
reference in this prospectus supplement and the accompanying prospectus. We have not authorized anyone to provide
you with any other information. If anyone provides you with different or inconsistent information, you should not rely
on it.

This prospectus supplement updates and supplements information in the accompanying prospectus. If the
information in this prospectus supplement differs from the information in the accompanying prospectus, you should
rely on the information in this prospectus supplement. You should not assume that the information contained in this
prospectus supplement or the accompanying prospectus is accurate as of any date other than the date on the front
cover of this prospectus supplement. You should not assume that the information contained in any of the documents
incorporated by reference in this prospectus supplement and the accompanying prospectus is accurate as of any date
other than the respective dates of those documents. Our business, financial condition, results of operations and
prospects may have changed since those dates.
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SUMMARY

This summary highlights the information contained elsewhere or incorporated by reference in this prospectus
supplement and the accompanying prospectus. Because this is only a summary, it does not contain all of the
information that may be important to you. For a more complete understanding of this offering, we encourage you to
read this prospectus supplement, the accompanying prospectus and the documents incorporated by reference therein.
You should read the following summary together with the more detailed information and consolidated financial
statements, including the accompanying notes, included elsewhere or incorporated by reference in this prospectus
supplement and the accompanying prospectus.

You should read both this prospectus supplement and the accompanying prospectus together with the additional
information described under the heading Where You Can Find More Information in the accompanying prospectus.
This prospectus supplement and the accompanying prospectus contain forward-looking statements. You should

read the explanation of the qualifications and limitations on such forward-looking statements on page 2 of this
prospectus supplement. You should also carefully consider the various risk factors incorporated by reference into this
prospectus supplement and the accompanying prospectus from our SEC filings, which risk factors may cause our
actual results to differ materially from those indicated by such forward-looking statements. You should not place
undue reliance on our forward-looking statements.

Unless the context otherwise requires, all references to we, us, our, ourcompany or the Company in this pros
supplement and the accompanying prospectus refer collectively to Inverness Medical Innovations, Inc., a Delaware
corporation, and its subsidiaries, and their respective predecessor entities for the applicable periods, considered as a
single enterprise.

Unless otherwise stated, currency amounts in this prospectus supplement and the accompanying prospectus are
stated in United States dollars.

The Offering

This prospectus supplement relates to the offering and sale from time to time by the selling stockholders of an
aggregate of up to 1,241,280 shares of our common stock that were issued or may be issued in connection with two
separate transactions.

The ACON Offering

This prospectus supplement relates to the offering and sale from time to time by the selling stockholders of up to
1,210,842 shares of our common stock issued in connection with our acquisition of certain assets from ACON. These
selling stockholders are referred to herein as the ACON Selling Stockholders. We are registering the common stock of
the ACON Selling Stockholders covered by this prospectus supplement in order to fulfill our contractual obligations
to do so, which we undertook in connection with the execution of an asset purchase agreement dated March 16, 2009.
Pursuant to this agreement, on April 30, 2009, we acquired the assets of ACON s business of researching, developing,
manufacturing, distributing, marketing and selling lateral flow immunoassay and directly related products for certain
territories outside of the United States. Registration of the common stock does not necessarily mean that all or any
portion of such stock will be offered for sale by the ACON Selling Stockholders.

The BDR Transaction Offering

This prospectus supplement also relates to the offering and sale from time to time by the selling stockholders of up
to 30,438 shares of our common stock that may be issued pursuant to subordinated convertible prommisory notes in
the aggregate principal amount of $1.7 million and have maturity dates of December 29, 2015. The subordinated
convertible prommisory notes were issued in the names of Ziv Geva and Ofer Leizerovich, or the BDR Selling
Stockholders, in June 2009 in connection with the BDR Transaction. We are registering the common stock that may
be issued to the BDR Selling Stockholders under the notes via this prospectus supplement in order to

1
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fulfill our contractual obligations to do so, which we undertook in connection with the BDR Transaction. Registration
of the common stock that may be issued to the BDR Selling Stockholders under the notes does not necessarily mean
that all or any portion of such stock will be issued to or offered for sale by the BDR Selling Stockholders.
RISK FACTORS

An investment in our common stock involves a high degree of risk. Before making a decision about investing in
our common stock, you should consider carefully the risk factors described in the accompanying prospectus, our most
recent annual report on Form 10-K and our subsequently filed quarterly reports on Form 10-Q, in addition to the other
information contained in this prospectus supplement, the accompanying prospectus and the documents and
information incorporated by reference herein or therein. Each of these risks could adversely affect our business,
operating results and financial condition. In such event, the market price of our common stock could decline and you
could lose part or all of your investment. Additional risks and uncertainties not presently known to us or that we
currently believe to be immaterial may also adversely affect our business.

SPECIAL STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and
therein contain forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended. You can identify these statements by
forward-looking words such as may, could, should, would, intend, will, expect, anticipate, believe,
or similar words. You should read statements that contain these words carefully because they discuss our future
expectations, contain projections of our future results of operations or of our financial condition or state other

forward-looking information. There may be events in the future that we are not able to predict accurately or control
and that may cause our actual results to differ materially from the expectations we describe in our forward-looking
statements. We caution investors that all forward-looking statements involve risks and uncertainties, and actual results
may differ materially from those we discuss in this prospectus supplement. These differences may be the result of
various factors, including those factors referenced in the Risk Factors section in this prospectus supplement. Some
important additional factors that could cause our actual results to differ materially from those projected in any such
forward-looking statements are as follows:
our inability to predict the effects of the current national and worldwide financial and economic crisis,
including disruptions in the capital and credit markets;

our inability to predict the effects of anticipated United States national healthcare reform legislation and similar
initiatives in other countries;

economic factors, including inflation and fluctuations in interest rates and foreign currency exchange rates, and
the potential effect of such fluctuations on revenues, expenses and resulting margins;

competitive factors, including technological advances achieved and patents obtained by competitors and
generic competition;

domestic and foreign healthcare changes resulting in pricing pressures, including the continuing consolidation
among healthcare providers, trends toward managed care and healthcare cost containment and government
laws and regulations relating to sales and promotion, reimbursement and pricing generally;

government laws and regulations affecting domestic and foreign operations, including those relating to trade,
monetary and fiscal policies, taxes, price controls, regulatory approval of new products and licensing;

manufacturing interruptions, delays or capacity constraints or lack of availability of alternative sources for

components for our products, including our ability to successfully maintain relationships with suppliers, or to
put in place alternative suppliers on terms that are acceptable to us;
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difficulties inherent in product development, including the potential inability to successfully continue
technological innovation, complete clinical trials, obtain and maintain regulatory approvals or clearances of
products in the United States and abroad, and the possibility of encountering
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infringement claims by competitors or others with respect to patent or other intellectual property rights, which
can preclude or delay commercialization of a product;

significant litigation adverse to us, including product liability claims, patent infringement claims and antitrust
claims;

product efficacy or safety concerns resulting in product recalls or declining sales;

the impact of business combinations and organizational restructurings consistent with evolving business
strategies;

our ability to satisfy the financial covenants and other conditions contained in the agreements governing our
indebtedness;

our ability to effectively manage the integration of our acquisitions into our operations;
our ability to obtain required financing on terms that are acceptable to us; and

the issuance of new or revised accounting standards by the American Institute of Certified Public Accountants,
the Financial Accounting Standards Board, the Public Company Accounting Oversight Board or the SEC.

The foregoing list sets forth many, but not all, of the factors that could impact our ability to achieve results
described in any forward-looking statements. Readers should not place undue reliance on our forward-looking
statements. Before you invest in our common stock, you should be aware that the occurrence of the events described
above and elsewhere in this prospectus supplement and the accompanying prospectus, including the documents
incorporated by reference, could seriously harm our business, prospects, operating results and financial condition. We
do not undertake any obligation to update any forward-looking statements as a result of future events or
developments, except as otherwise required by law.

USE OF PROCEEDS

The securities to be offered and sold using this prospectus supplement will be offered and sold by the selling
stockholders named in this prospectus supplement. We will not receive any proceeds from the sale of the shares of our
common stock covered by this prospectus supplement.

SELLING STOCKHOLDERS

The following table provides information regarding the beneficial ownership of our common stock by the selling
stockholders as of July 7, 2009 and upon completion of the sale of all the shares offered under this prospectus
supplement. However, this does not necessarily mean that any of the selling stockholders will sell any or all of the
shares of common stock being registered. For purposes of this table, we have assumed that the selling stockholders
will sell all of the shares being offered by this prospectus supplement.

For purposes of the following table, beneficial ownership is determined in accordance with the rules of the SEC.
Under the rules, shares of our common stock issuable pursuant to options, warrants or other securities that are
currently exercisable or exercisable within 60 days after July 7, 2009, are included in the number of shares
beneficially owned by a person or entity named in the table and are deemed outstanding for purposes of computing the
percentage ownership of that person or entity. These shares are not, however, deemed outstanding for purposes of
computing the percentage ownership of any other person or entity. In addition, with respect to the BDR Selling
Stockholders, for purposes of computing their pre-offering beneficial ownership, we have assumed full conversion of
the subordinated convertible promissory notes and payment of a make-whole payment in shares of common stock, as
calculated below. The inclusion of shares listed as beneficially owned does not constitute an admission of beneficial
ownership. We have calculated the percentage beneficially owned based upon 78,984,240 shares of common stock
outstanding as of June 30, 20009.

3
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ACON Selling Stockholders

Name

Overseas Square Ltd (1)

Manfield Top Worldwide Limited (2)

*  Represents less
than 1% of the
outstanding
shares of
common stock.

(1) Guang Qiong
Zhang shares
the power to
vote and dispose
of the securities.

(2) Feng Lin shares
the power to
vote and dispose
of the securities.

BDR Selling Stockholders

Name

Ziv Geva
Ofer Leizerovich

*  Represents less
than 1% of the
outstanding
shares of
common stock.

(1) Represents

shares of
common stock

Table of Contents

Common
Stock

Beneficially
Owned

605,421
605,421

Common
Stock

Beneficially
Owned

15,219
15,219

Common
Stock
Offered
Hereby

605,421
605,421

Common
Stock
Offered
Hereby(1)

15,219
15,219

Common
Stock to
be
Owned
After
Offering

0
0

Common
Stock to
be
Owned
After
Offering

0
0

Percentage
of All

Common
Stock

Percentage
of All

Common
Stock
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issuable upon
conversion of
subordinated
convertible
promissory
notes, as well as
an estimated
number of
shares of
common stock
that may be
issued as a
make-whole
payment in the
event of a
mandatory
conversion by
us under certain
circumstances.
The
subordinated
convertible
promissory
notes are
convertible at a
price of $61.49,
subject to
adjustment, in
the event that
the closing price
of our common
stock on each of
20 or more
trading days
within a 30
trading day
period equals or
exceeds 130%
of the
conversion
price. We have
the right to
mandatorily
convert the
notes into shares
of common
stock if (x) prior
to April 9, 2012,
the closing price
of our common
stock during a
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defined
measurement
period exceeds
150% of the
conversion
price, or

(y) after April 9,
2012, the
closing price of
our common
stock during a
defined
measurement
period exceeds
130% of the
conversion
price. In the
event of a
mandatory
conversion by
us prior to

April 9, 2012,
we must pay a
make-whole
payment equal
to the present
value of all
future interest
payments that
would otherwise
have been
payable through
April 9, 2012,
using a discount
rate of 6%. The
make-whole
payment is
payable in cash
or shares of our
common stock,
at our option
and an estimate
of the number of
shares
potentially
issuable
pursuant to the
make-whole
requirement has
been included in
the number of
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shares of
common stock
covered by this
prospectus
supplement.
Interest on the
outstanding
principal
amount of the
subordinated
convertible
promissory
notes accrues at
the rate of 6%
per annum and
is payable
biannually in
cash.
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PLAN OF DISTRIBUTION
The selling stockholders may resell or redistribute the shares of our common stock listed elsewhere in this

prospectus supplement from time to time on any stock exchange or automated interdealer quotation system on which
the shares are listed, in the over-the-counter market, in privately negotiated transactions, or in any other legal manner,
at fixed prices that may be changed, at market prices prevailing at the time of sale, at prices related to prevailing
market prices or at negotiated prices. Persons who are pledgees, donees, transferees, or other successors in interest of
any of the named selling stockholders (including but not limited to persons who receive shares from a named selling
stockholder as a gift, partnership distribution or other non-sale-related transfer after the date of this prospectus
supplement) may also use this prospectus supplement and are included when we refer to selling stockholders in this
prospectus supplement. Selling stockholders may sell the shares of our common stock by one or more of the following
methods, without limitation:

block trades (which may include cross trades) in which the broker or dealer so engaged will attempt to sell the

shares as agent but may position and resell a portion of the block as principal to facilitate the transaction;

purchases by a broker or dealer as principal and resale by the broker or dealer for its own account;

an exchange distribution or secondary distribution in accordance with the rules of any stock exchange on which
the shares are listed;

ordinary brokerage transactions and transactions in which the broker solicits purchases;

an offering at other than a fixed price on or through the facilities of any stock exchange on which the shares are
listed or to or through a market maker other than on that stock exchange;

privately negotiated transactions, directly or through agents;

short sales;

through the writing of options on the shares, whether or not the options are listed on an options exchange;
through the distribution of the shares by any selling stockholder to its partners, members or stockholders;

agreements between a broker or dealer and one or more of the selling stockholders to sell a specified number of
the shares at a stipulated price per share; and

any combination of any of these methods of sale or distribution, or any other method permitted by applicable
law.

The selling stockholders may also transfer the shares by gift. We do not know of any current arrangements by the
selling stockholders for the sale or distribution of any of the shares.

The selling stockholders may engage brokers and dealers, and any brokers or dealers may arrange for other brokers
or dealers to participate in effecting sales of the shares. These brokers or dealers may act as principals, or as an agent
of a selling stockholder. Broker-dealers may agree with a selling stockholder to sell a specified number of the shares
at a stipulated price per share. If the broker-dealer is unable to sell shares acting as agent for a selling stockholder, it
may purchase as principal any unsold shares at the stipulated price. Broker-dealers who acquire shares as principals
may thereafter resell the shares from time to time in transactions on any stock exchange or automated interdealer
quotation system on which the shares are then listed, at prices and on terms then prevailing at the time of sale, at
prices related to the then-current market price or in negotiated transactions. Broker-dealers may use block transactions
and sales to and through broker-dealers, including transactions of the nature described above. The selling stockholders
may also sell the shares in accordance with Rule 144 under the Securities Act of 1933, as amended, rather than
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pursuant to this prospectus supplement, regardless of whether the shares are covered by this prospectus supplement.
From time to time, one or more of the selling stockholders may pledge, hypothecate or grant a security interest in
some or all of the shares owned by them. The pledgees, secured parties or persons to whom the shares have been
hypothecated will, upon foreclosure in the event of default, be deemed to be selling stockholders. The number of a
selling stockholder s shares offered under this prospectus supplement will decrease as and when it takes such
5
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actions. The plan of distribution for that selling stockholder s shares will otherwise remain unchanged. In addition, a
selling stockholder may, from time to time, sell the shares short, and, in those instances, this prospectus supplement
may be delivered in connection with the short sales and the shares offered under this prospectus supplement may be
used to cover short sales.

The selling stockholders and any brokers, dealers or agents that participate in the distribution of the shares may be
deemed to be underwriters within the meaning of the Securities Act of 1933, and any discounts, concessions,
commissions or fees received by them and any profit on the resale of the shares sold by them may be deemed to be
underwriting discounts and commissions.

In addition, the selling stockholders may enter into derivative or hedging transactions with third parties, including
without limitation broker-dealers, or sell shares not covered by this prospectus supplement to third parties in privately
negotiated transactions. In connection with such transactions, a third party may sell shares covered by and pursuant to
this prospectus supplement and an additional prospectus supplement, including, without limitation, in connection with
a distribution of the shares by a broker-dealer. In such cases, the third party may use shares borrowed from the selling
stockholder or others to settle such sales and may use shares received from the selling stockholders to close out any
related short positions. A selling stockholder may enter into option or other transactions with broker-dealers that
involve the delivery of the shares offered hereby to the broker-dealers, who may then resell or otherwise transfer those
shares. A selling stockholder may also loan or pledge shares covered by this prospectus supplement and an additional
prospectus supplement to third parties, including without limitation broker-dealers, who may sell the loaned shares or,
in an event of default in the case of a pledge, sell the pledged shares pursuant to this prospectus supplement and the
applicable additional prospectus supplement.

The selling stockholders and other persons participating in the sale or distribution of the shares will be subject to
applicable provisions of the Securities Exchange Act of 1934 and the related rules and regulations adopted by the
SEC, including Regulation M. This regulation may limit the timing of purchases and sales of any of the shares by the
selling stockholders and any other person. The anti-manipulation rules under the Securities Exchange Act of 1934
may apply to sales of shares in the market and to the activities of the selling stockholders and their affiliates.
Furthermore, Regulation M may restrict the ability of any person engaged in the distribution of the shares to engage in
market-making activities with respect to the particular shares being distributed for a period of up to five business days
before the distribution. These restrictions may affect the marketability of the shares and the ability of any person or
entity to engage in market-making activities with respect to the shares.

We have agreed to indemnify the selling stockholders and their respective officers, directors and control persons
against specified liabilities, including liabilities under the federal securities laws in connection with the use of this
prospectus supplement. The selling stockholders have agreed to indemnify us and our officers, directors and control
persons against specified liabilities arising from information provided by the selling stockholder for use in this
prospectus supplement, including liabilities under the federal securities laws. The selling stockholders may agree to
indemnify any brokers, dealers or agents who participate in transactions involving sales of the shares against specified
liabilities arising under the federal securities laws in connection with the offering and sale of the shares.

We will not receive any proceeds from sales of any shares by the selling stockholders.

We can not assure you that the selling stockholders will sell all or any portion of the shares offered hereby.

We will supply the selling stockholders and any stock exchange upon which the shares are listed with reasonable
quantities of copies of this prospectus supplement and the accompanying prospectus. To the extent required by
Rule 424 under the Securities Act of 1933 in connection with any resale or redistribution by a selling stockholder, we
will file an additional prospectus supplement setting forth:

the aggregate number of shares to be sold;

the purchase price;
the public offering price;

if applicable, the names of any agent or broker-dealer; and
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any applicable commissions, discounts, concessions, fees or other items constituting compensation to agents or
broker-dealers with respect to the particular transaction (which may exceed customary commissions or
compensation).
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If a selling stockholder notifies us that a material arrangement has been entered into with a broker-dealer for the
sale of shares through a block trade, special offering, exchange, distribution or secondary distribution or a purchase by
a broker or dealer, the additional prospectus supplement will include any other facts that are material to the
transaction. If applicable, this may include a statement to the effect that the participating broker-dealers did not
conduct any investigation to verify the information set out or incorporated by reference in this prospectus supplement.

EXPERTS

The consolidated financial statements of our company as of December 31, 2007 and 2008, and for each of the three
years in the period ended December 31, 2008, and management s assessment of the effectiveness of internal control
over financial reporting as of December 31, 2008, incorporated by reference in the registration statement of which this
prospectus supplement and the accompanying prospectus are a part have been audited by BDO Seidman, LLP, an
independent registered public accounting firm, to the extent and for the periods set forth in their reports incorporated
herein by reference, and are incorporated herein in reliance upon such reports given upon the authority of said firm as
experts in auditing and accounting.

The consolidated financial statements of Biosite Incorporated as of December 31, 2005 and 2006, and for each of
the three years in the period ended December 31, 2006, incorporated by reference in the Current Report on Form 8-K
filed with the SEC on July 2, 2007, as amended on July 20, 2007, that is referenced in the registration statement of
which this prospectus supplement and the accompanying prospectus are a part have been audited by Ernst & Young
LLP, Biosite Incorporated s independent registered public accounting firm, as set forth in its report incorporated herein
by reference, and are incorporated herein in reliance upon such report given on the authority of such firm as experts in
accounting and auditing.

The consolidated financial statements and schedule of Matria Healthcare, Inc. as of December 31, 2007 and 2006,
and for each of the years in the three-year period ended December 31, 2007 have been incorporated by reference
herein in reliance upon the reports of KPMG LLP, independent registered public accounting firm, incorporated by
reference herein, and upon the authority of said firm as experts in accounting and auditing.

The combined statements of assets acquired and liabilities assumed of the Second Territory Business of ACON
Laboratories, Inc., AZURE Institute, Inc., Oakville Hong Kong Co., Ltd., and ACON Biotech (Hangzhou) Co., Ltd. as
of December 31, 2008 and December 31, 2007, and the related statements of revenue and direct expenses for the years
ended December 31, 2008 and December 31, 2007, have been incorporated by reference herein in reliance upon the
consent of Grant Thornton Zhonghua, independent registered public accounting firm, incorporated by reference
herein, and upon the authority of said firm as experts in accounting and auditing.

LEGAL MATTERS
The validity of the shares we are offering will be passed upon by Jay McNamara, Esq., our Senior Counsel, Corporate
& Finance. Mr. McNamara owns an aggregate of approximately 3,229 shares of our common stock, as well as options
to purchase an additional 21,399 shares of our common stock.
7
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Prospectus

Common Stock
Preferred Stock
Warrants
Stock Purchase Contracts
Depositary Shares
Debt Securities
Subsidiary Guarantees of Debt Securities
Units

This prospectus provides you with a general description of securities that we may offer and sell from time to time.
Each time we sell securities we will provide a prospectus supplement that will contain specific information about the
terms of that sale and may add to or update the information in this prospectus. You should read this prospectus and
any applicable prospectus supplement carefully before you invest in our securities.

The securities may be offered directly by us or by any selling security holder, through agents designated from time to

time by us or to or through underwriters or dealers. If any agents, underwriters or dealers are involved in the sale of

any of the securities, their names and any applicable purchase price, fee, commission or discount arrangement

between or among them will be set forth, or will be calculable from the information set forth, in the applicable

prospectus supplement. See the sections entitled About This Prospectus and Plan of Distribution for more information.
No securities may be sold without delivery of this prospectus and the applicable prospectus supplement describing the
method and terms of the offering of such securities.

Our common stock is listed on the New York Stock Exchange under the symbol IMA. On April 9, 2009 the last
reported sale price of our common stock on the New York Stock Exchange was $28.56.

Investing in our securities involves various risks. In our filings with the Securities and Exchange Commission,
which are incorporated by reference in this prospectus, we identify and discuss risk factors that you should
consider before investing in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities, or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.
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ABOUT THIS PROSPECTUS

This document is called a prospectus, and it provides you with a general description of the securities we may offer.
Each time we sell securities, we will provide a prospectus supplement containing specific information about the terms
of the securities being offered. That prospectus supplement may include a discussion of any risk factors or other
special considerations that apply to those securities. The prospectus supplement may also add, update or change the
information in this prospectus. If there is any inconsistency between the information in this prospectus and in a
prospectus supplement, you should rely on the information in that prospectus supplement. You should read both this
prospectus and any prospectus supplement together with additional information described under the heading Where
You Can Find More Information.

We have filed a registration statement with the Securities and Exchange Commission, or the SEC, using a shelf
registration process. Under this shelf registration process, we may offer and sell any combination of the securities
described in this prospectus in one or more offerings.

Our SEC registration statement containing this prospectus, including exhibits, provides additional information about

us and the securities offered under this prospectus. The registration statement can be read at the SEC s website or at the
SEC s offices. The SEC s website and street address are provided under the heading Where You Can Find More
Information.

When acquiring securities, you should rely only on the information provided in this prospectus and in the related
prospectus supplement, including any information incorporated by reference. No one is authorized to provide you with
information different from that which is contained, or deemed to be contained, in the prospectus and related
prospectus supplement. We are not offering the securities in any state where the offer is prohibited. You should not
assume that the information in this prospectus, any prospectus supplement or any document incorporated by reference
is truthful or complete as of any date other than the date indicated on the cover page of the relevant document.

This prospectus contains forward-looking statements. You should read the explanation of the qualifications and
limitations on such forward-looking statements on page 4 of this prospectus. You should also carefully consider the
various risk factors incorporated by reference into this prospectus from our SEC filings, which risk factors may cause
our actual results to differ materially from those indicated by such forward-looking statements. You should not place
undue reliance on our forward-looking statements.

Unless otherwise stated or unless the context otherwise requires, all references to we, us, our, our Company or the
Company in this prospectus refer collectively to Inverness Medical Innovations, Inc., a Delaware corporation, and its
subsidiaries, and their respective predecessor entities for the applicable periods, considered as a single enterprise.

Unless otherwise stated, currency amounts in this prospectus and any prospectus supplement are stated in United
States dollars.

ABOUT INVERNESS MEDICAL INNOVATIONS, INC.

Inverness Medical Innovations enables individuals to take charge of improving their health and quality of life at home
by developing new capabilities in near-patient diagnosis, monitoring and health management. Our global leading
products and services, as well as our new product development efforts, focus on cardiology, women s health, infectious
disease, oncology and drugs of abuse. Our business is organized into four major reportable segments: professional
diagnostics, health management, consumer diagnostics and vitamins and nutritional supplements. Through our
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professional diagnostics segment, we develop, manufacture and market an extensive array of innovative rapid
diagnostic test products and other in vitro diagnostic tests to medical professionals and laboratories for detection of
infectious diseases, cardiac conditions, drugs of abuse and pregnancy. Our health management segment provides
comprehensive, integrated programs and services focused on wellness, disease and condition
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management, productivity enhancement and informatics, all designed to reduce health-related costs and enhance the
health and quality of life of the individuals we serve. Our consumer diagnostic segment consists primarily of
manufacturing operations related to our role as the exclusive manufacturer of products for SPD Swiss Precision
Diagnostics, or Swiss Precision, our 50/50 joint venture with The Procter & Gamble Company. Swiss Precision holds
a leadership position in the worldwide over-the-counter pregnancy and fertility/ovulation test market. We also
manufacture and market a variety of vitamins and nutritional supplements under our brands and those of private label
retailers primarily in the U.S. consumer market. We have grown our businesses by leveraging our strong intellectual
property portfolio and making selected strategic acquisitions. Our products are sold in approximately 90 countries
through our direct sales force and an extensive network of independent global distributors.

Inverness Medical Innovations, Inc. is a Delaware corporation. Our principal executive offices are located at 51
Sawyer Road, Suite 200, Waltham, Massachusetts 02453 and our telephone number is (781) 647-3900. Our website is
www.invernessmedical.com. The information found on our website is not part of this prospectus.

RATIO OF EARNINGS TO FIXED CHARGES AND RELATED MATTERS

The following table presents our ratio of earnings to fixed charges and our ratio of earnings to combined fixed charges
and preference dividends for the periods indicated. For this purpose, earnings consist of pre-tax income before

adjustment for income from equity investees plus fixed charges (excluding capitalized interest). Fixed charges consist

of interest expensed and capitalized, amortized premiums, discounts and capitalized expenses related to indebtedness

and an estimate of the interest within rental expense. Preference dividends equal the amount of pre-tax earnings that is

required to pay the dividends on outstanding preference securities. Due to the net losses for the years ended

December 31, 2008, 2007, 2006, 2005 and 2004, there were insufficient earnings of $38.1 million, $248.9 million,
$11.8 million, $12.4 million and $14.3 million, respectively, to cover fixed charges, and $61.4 million, $248.9 million,
$11.8 million, $12.4 million and $15.6 million, respectively, to cover fixed charges and preference dividends.

Year Ended December 31,
2008 2007 2006 2005 2004
Ratio of earnings to fixed charges 0.7x 0.6x 0.5x 0.4x
Ratio of earnings to combined fixed charges and preference
dividends 0.5x 0.6x 0.5x 0.4x

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933,
as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. You can identify these statements
by forward-looking words such as may, could, should, would, intend, will, expect, anticipate,
continue or similar words. You should read statements that contain these words carefully because they discuss our
future expectations, contain projections of our future results of operations or of our financial condition or state other

believe,

forward-looking information. There may be events in the future that we are unable to predict accurately or control and

that may cause our actual results to differ materially from the expectations we describe in our forward-looking
statements. We caution investors that all forward-looking statements involve risks and uncertainties, and actual results
may differ materially from those we discuss in this prospectus. These differences may be the result of various factors,
including those factors identified from time to time in our periodic filings with the SEC or in a prospectus supplement.
Some important factors that could cause our actual results to differ materially from those projected in any such
forward-looking statements are as follows:
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our inability to predict the effects of the current national and worldwide financial and economic crisis,
including disruptions in the capital and credit markets;
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our inability to predict the effects of anticipated United States national healthcare reform legislation and similar
initiatives in other countries;

economic factors, including inflation and fluctuations in interest rates and foreign currency exchange rates, and
the potential effect of such fluctuations on revenues, expenses and resulting margins;

competitive factors, including technological advances achieved and patents attained by competitors and general
competition;

domestic and foreign healthcare changes resulting in pricing pressures, including the continued consolidation
among healthcare providers, trends toward managed care and healthcare cost containment and government
laws and regulations relating to sales and promotion, reimbursement and pricing generally;

government laws and regulations affecting domestic and foreign operations, including those relating to trade,
monetary and fiscal policies, taxes, price controls, regulatory approval of new products and licensing;

manufacturing interruptions, delays or capacity constraints or lack of availability of alternative sources for
components for our products, including our ability to successfully maintain relationships with suppliers, or to
put in place alternative suppliers on terms that are acceptable to us;

difficulties inherent in product development, including the potential inability to successfully continue
technological innovation, complete clinical trials, obtain regulatory approvals or clearances in the United States
and abroad and the possibility of encountering infringement claims by competitors with respect to patent or
other intellectual property rights that can preclude or delay commercialization of a product;

significant litigation adverse to us including product liability claims, patent infringement claims and antitrust
claims;

product efficacy or safety concerns resulting in product recalls or declining sales;

the impact of business combinations and organizational restructurings consistent with evolving business
strategies;

our ability to satisfy the financial covenants and other conditions contained in the agreements governing our
indebtedness;

our ability to effectively manage the integration of our acquisitions into our operations;
our ability to obtain required financing on terms that are acceptable to us; and

the issuance of new or revised accounting standards by the American Institute of Certified Public Accountants,
the Financial Accounting Standards Board, the Public Company Accounting Oversight Board or the SEC.

The foregoing list provides many, but not all, of the factors that could impact our ability to achieve the results
described in any forward-looking statement. Readers should not place undue reliance on our forward-looking
statements. Before you invest in our securities, you should be aware that the occurrence of the events described above
and elsewhere in this prospectus could seriously harm our business, prospects, operating results and financial
condition. We do not undertake any obligation to update any forward-looking statement as a result of future events or
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HOW WE INTEND TO USE THE PROCEEDS

We currently intend to use the net proceeds from the sale of any securities under this prospectus for general corporate
purposes, which may include:

the repayment of debt;

the repurchase of our capital stock;

the financing of potential acquisitions and investments;
working capital; and

other purposes described in any prospectus supplement.

Pending such use, we may temporarily invest the net proceeds. The precise amounts and timing of the application of
proceeds will depend upon our funding requirements and the availability of other funds. Except as described in any
prospectus supplement, specific allocations of the proceeds to such purposes will not have been made at the date of
that prospectus supplement.

Based upon our historical and anticipated future growth and our financial needs, we may engage in additional
financings of a character and amount that we determine as the need arises.

DESCRIPTION OF COMMON STOCK WE MAY OFFER

Please note that in the sections entitled Description of Common Stock We May Offer,  Description of Preferred
Stock We May Offer,  Description of Warrants We May Offer,  Description of Stock Purchase Contracts We May
Offer,  Description of Depositary Shares We May Offer,  Description of Debt Securities and Subsidiary
Guarantees We May Offer, and Description of Units We May Offer, referencesto we, our and us refer
only to Inverness Medical Innovations, Inc. and not to any of its consolidated subsidiaries.

The following summary description of our common stock is based on the provisions of our Restated Certificate of

Incorporation, as amended, which we refer to as our certificate of incorporation, and amended and restated by-laws,

which we refer to as our by-laws, and the applicable provisions of the Delaware General Corporation Law, which we

refer to as the DGCL. This description may not contain all of the information that is important to you and is subject

to, and is qualified in its entirety by reference to our certificate of incorporation, our by-laws and the applicable

provisions of the DGCL. For information on how to obtain copies of our certificate of incorporation and by-laws, see
W