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Amount of

Registration Fee
Common Stock, par value $.001 per share 6,095,332 $39.43(2) $240,338,941 $25,716.27
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(1) This registration statement also relates to an indeterminate number of shares of common stock of Inverness Medical Innovations, Inc. that
may be issued upon stock splits, stock dividends or similar transactions in accordance with Rule 416 under the Securities Act.

(2) Determined pursuant to Rule 457(c) under the Securities Act solely for the purpose of calculating the registration fee based on the average
of the high and low sales prices for Inverness Medical Innovations, Inc.'s common stock on November 16, 2006 as reported on the
American Stock Exchange.
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PROSPECTUS

6,095,332 Shares

INVERNESS MEDICAL INNOVATIONS, INC.
Common Stock

(par value $0.001 per share)

This prospectus relates to the offer and sale by the selling stockholders identified in this prospectus, and any of their pledgees, donees,
transferees or other successors in interest, of up to an aggregate of 6,095,332 shares of common stock of Inverness Medical Innovations, Inc. We
are filing the registration statement of which this prospectus is a part at this time to fulfill contractual obligations to do so, which we undertook at
the time of the original issuance of certain of the shares. 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 American Stock Exchange under the symbol �IMA.� On November 20, 2006, the last reported sale price of our
common stock on the American Stock Exchange was $40.58.

See � Risk Factors� beginning on page 3 for a discussion of certain factors that you should consider before you
invest in our common stock.

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.

The date of this prospectus is November 21, 2006
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No dealer, sales representative or any other person has been authorized to give any information or to make any representations in connection
with this offering other than those contained in this prospectus, and, if given or made, such information or representations must not be relied
upon as having been authorized by our company or any other person.

This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any securities other than the shares of common stock to
which it relates or an offer to, or a solicitation of, any person in any jurisdiction where such an offer or solicitation would be unlawful. Neither
the delivery of this prospectus nor any sale made hereunder shall, under any circumstances, create any implication that there has been no
change in the affairs of our company or that information contained herein is correct as of any time subsequent to the date hereof.
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PROSPECTUS SUMMARY

This summary only highlights the more detailed information appearing elsewhere in this prospectus or incorporated herein by reference. As this
is a summary, it may not contain all information that is important to you. You should read this entire prospectus carefully before deciding
whether to invest in our common stock.

This prospectus contains forward-looking statements. You should read the explanation of the qualifications and limitations on such
forward-looking statements on page 15 of this prospectus. You should also carefully consider the various risk factors beginning on page 3 of this
prospectus, 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 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.

About Inverness Medical Innovations, Inc.

We are a leading global developer, manufacturer and marketer of in vitro diagnostic products for the over-the-counter pregnancy and
fertility/ovulation test market and the professional rapid diagnostic test market. Our business is organized into three reportable segments,
consumer diagnostic products, professional diagnostic products and vitamins and nutritional supplements. Through our consumer diagnostic
products segment, we hold a leadership position in the worldwide over-the-counter pregnancy and fertility/ovulation test market. We sell our
pregnancy and fertility/ovulation test products in the premium branded sector, the value branded sector and the private label sector. Through our
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, drugs of abuse and pregnancy. 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 consumer and professional diagnostic 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 http://www.invernessmedical.com. The information
found on our website is not part of this prospectus. Our common stock is listed on the American Stock Exchange under the symbol �IMA.�

1
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The Offering

This prospectus relates to the offering and sale of up to an aggregate of 6,095,332 shares of our common stock by the selling stockholders.
5,000,000 shares covered by this prospectus were issued in connection with a private placement between us and funds affiliated with 17
accredited institutional investors. 742,128 shares covered by this prospectus were issued in private placements conducted in connection with
milestone payments made in connection with our acquisition from ACON Laboratories, Inc., or ACON, of the assets of ACON�s business of
researching, developing, manufacturing, marketing and selling lateral flow immunoassay and directly-related products in the United States,
Canada, Europe (excluding Russia, the former Soviet Republics that are not part of the European Union, Spain, Portugal and Turkey), Israel,
Australia, Japan and New Zealand, or the Innovacon business, and a newly-constructed manufacturing facility in Hangzhou, China, or the New
Facility. 303,417 shares covered by this prospectus were issued in a private placement conducted in connection with our purchase of 49% of the
capital stock of Techlab, Inc., or Techlab, and 49,787 shares covered by this prospectus were issued in a private placement conducted in
connection with our purchase of a minority ownership position in Vedalab, S.A., or Vedalab, from Milovan Stankov.

We are registering the common stock covered by this prospectus in order to fulfill our contractual obligations to do so, which we undertook at
the time of the original issuance of certain of the shares. Registration of the common stock does not necessarily mean that all or any portion of
such stock will be offered for sale by the selling stockholders.

We have agreed to bear the expenses of the registration of the common stock under federal and state securities laws, but we will not receive any
proceeds from the sale of any common stock offered under this prospectus.

Plan of Distribution

The selling stockholders may sell the securities through agents or dealers, directly to one or more individuals, institutional or other purchasers or
through any combination of these methods of sale. The distribution of the securities may be effected in one or more transactions at market prices
then prevailing at the time of sale, at prices related to such prevailing market prices, or at negotiated prices. See �Plan of Distribution� beginning
on page 22.

2
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RISK FACTORS

The risks described below may materially impact your investment in our company or may in the future, and, in some cases already do, materially
affect us and our business, financial condition and results of operations. You should carefully consider these factors, as well as the risk factors
identified from time to time in our periodic filings with the Securities and Exchange Commission, in connection with any investment in our
securities. This section includes or refers to certain forward-looking statements; you should read the explanation of the qualifications and
limitations on such forward-looking statements beginning on page 15 of this prospectus.

The joint venture transaction that we are negotiating with The Procter & Gamble Company may not result in an agreement or any
agreement reached may never be consummated. If it is completed, the joint venture will be complex and may substantially change our
consumer diagnostics business and the risks and uncertainties faced by that business

On July 17, 2006 we announced that we signed a non-binding letter of intent with The Procter & Gamble Company (�P&G�) to form a joint
venture to develop and market consumer diagnostic products and we have subsequently said that we hope that definitive agreements can be
signed during the fourth quarter. We may never reach a definitive agreement with P&G or, even if we do, the joint venture may never come into
existence. Even if the joint venture transaction is consummated, the nature of any relationship that we enter into with P&G, including the
financial terms, may ultimately differ significantly from that which we have disclosed so far. The joint venture will, in any case, represent a
complex arrangement whereby control, profitability and the risks associated with the consumer diagnostics business to be operated by the joint
venture will be shared with P&G. The impact of the joint venture on our operations cannot be accurately predicted because the terms of the joint
venture remain subject to negotiation. However, because the joint venture will fundamentally change the way our current consumer diagnostics
business is operated, the joint venture, if completed, will materially impact the risks and uncertainties faced by us on a consolidated basis.

Our business has substantial indebtedness, which could, among other things, make it more difficult for us to satisfy our debt obligations,
require us to use a large portion of our cash flow from operations to repay and service our debt or otherwise create liquidity problems,
limit our flexibility to adjust to market conditions, place us at a competitive disadvantage and expose us to interest rate fluctuations.

We currently have, and we will likely continue to have, a substantial amount of indebtedness. As of September 30, 2006, we had approximately
$203.1 million in aggregate principal indebtedness outstanding, of which $53.2 million is secured indebtedness, and $110.0 million of additional
borrowing capacity under the revolving portions of our credit facilities. In addition, subject to restrictions in our credit facilities and the
indenture governing our $150 million in outstanding 8.75% senior subordinated notes, or the senior subordinated notes, we may incur additional
indebtedness. For the nine months ended September 30, 2006, and for the years ended December 31, 2005 and 2004, we recorded $20.8 million,
$21.8 million and $22.1 million, respectively, of interest expense related to our indebtedness, which included $3.3 million, $2.3 million and
$4.2 million, respectively, in non-cash interest primarily related to amortization of debt origination costs.

Our substantial indebtedness could affect our future operations in important ways. For example, it could:

� make it more difficult to satisfy our obligations under the senior subordinated notes, our credit facilities and our other debt-related
instruments;

� require us to use a large portion of our cash flow from operations to pay principal and interest on our indebtedness, which would
reduce the amount of cash available to finance our operations and other business activities and may require us, in order to meet our
debt service obligations, to delay or reduce capital expenditures or the introduction of new products and/or forego business
opportunities, including acquisitions, research and development projects or product design enhancements;

� limit our flexibility to adjust to market conditions, leaving us vulnerable in a downturn in general economic conditions or in our
business and less able to plan for, or react to, changes in our business and the industries in which we operate;

3
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� impair our ability to obtain additional financing;

� place us at a competitive disadvantage compared to our competitors that have less debt; and

� expose us to fluctuations in the interest rate environment with respect to our indebtedness that bears interest at variable rates.
We expect to obtain the money to pay our expenses and to pay the principal and interest on the senior subordinated notes, our senior credit
facility and our other debt from cash flow from our operations and from additional loans under our senior credit facility, subject to continued
covenant compliance, and potentially from other debt or equity offerings. Our ability to meet our expenses thus depends on our future
performance, which will be affected by financial, business, economic and other factors. We will not be able to control many of these factors,
such as economic conditions in the markets in which we operate and pressure from competitors. We cannot be certain that our cash flow will be
sufficient to allow us to pay principal and interest on our debt and meet our other obligations. If our cash flow and capital resources prove
inadequate, we could face substantial liquidity problems and might be required to dispose of material assets or operations, restructure or
refinance our debt, including the notes, seek additional equity capital or borrow more money. We cannot guarantee that we will be able to do so
on terms acceptable to us. In addition, the terms of existing or future debt agreements, including the credit agreement governing our senior credit
facility and the indenture governing the senior subordinated notes, may restrict us from adopting any of these alternatives.

We have entered into agreements governing our indebtedness that subject us to various restrictions that may limit our ability to pursue
business opportunities.

The agreements governing our indebtedness, including the credit agreement governing our senior credit facility and the indenture governing the
senior subordinated notes, subject us to various restrictions on our ability to engage in certain activities, including, among other things, our
ability to:

� incur additional indebtedness;

� pay dividends or make distributions or repurchase or redeem our stock;

� acquire other businesses;

� make investments;

� make loans to or extend credit for the benefit of third parties or our subsidiaries;

� enter into transactions with affiliates;

� raise additional capital;

� make capital or finance lease expenditures;

� dispose of or encumber assets; and
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� consolidate, merge or sell all or substantially all of our assets.
These restrictions may limit our ability to pursue business opportunities or strategies that we would otherwise consider to be in our best interests.
In particular, all acquisitions of other businesses, other than very small acquisitions, will require us to obtain our lenders� consent under our
senior credit facility. We have been required to obtain, and have obtained, our lenders� consent under our senior credit facility in order to
complete our acquisitions of the Wampole Division of MedPointe Inc., or Wampole; Ostex International, Inc., or Ostex; Applied Biotech, Inc.,
or ABI; the rapid diagnostics business that we acquired from Abbott Laboratories, or the Abbott rapid diagnostics business; Ischemia, Inc., or
Ischemia; Binax, Inc., or Binax; the Determine/DainaScreen business that we acquired from Abbott Laboratories in 2005, or the Determine
business; Thermo BioStar Inc, or BioStar; Innogenetics Diagnostica y Terapeutica S.A.U., or IDT; CLONDIAG chip technologies GmbH, or
Clondiag; and the Innovacon business.

Our senior credit facilities contain certain financial covenants that we may not satisfy which, if not satisfied, could result in the
acceleration of the amounts due under these facilities and the limitation of our ability to borrow additional funds in the future.

The agreements governing our senior credit facility subject us to various financial and other covenants with which we must comply on an
ongoing or periodic basis. These include covenants pertaining to fixed charge
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coverage, capital expenditures, various leverage ratios, minimum EBITDA and minimum cash requirements. If we violate any of these
covenants, we may suffer a material adverse effect. Most notably, our outstanding debt under our senior credit facility could become
immediately due and payable, our lenders could proceed against any collateral securing such indebtedness, and our ability to borrow additional
funds in the future may be limited.

A default under any of our agreements governing our indebtedness could result in a default and acceleration of indebtedness under
other agreements.

The agreements governing our indebtedness, including our senior credit facility and the indenture governing the senior subordinated notes,
contain cross-default provisions whereby a default under one agreement could result in a default and acceleration of our repayment obligations
under other agreements. If a cross-default were to occur, we may not be able to pay our debts or borrow sufficient funds to refinance them. Even
if new financing were available, it may not be on commercially reasonable terms or terms that are acceptable to us. If some or all of our
indebtedness is in default for any reason, our business, financial condition and results of operations could be materially and adversely affected.

We may not be able to satisfy our debt obligations upon a change of control, which could limit our opportunity to enter into a change of
control transaction.

Upon the occurrence of a �change of control,� as defined in the indenture governing the senior subordinated notes, each holder of our senior
subordinated notes will have the right to require us to purchase the notes at a price equal to 101% of the principal amount, together with any
accrued and unpaid interest. Our failure to purchase, or give notice of purchase of, the senior subordinated notes would be a default under the
indenture, which would in turn be a default under our senior credit facility. In addition, a change of control may constitute an event of default
under our senior credit facility. A default under our senior credit facility would result in an event of default under our 10% subordinated notes
and, if the lenders accelerate the debt under our senior credit facility, the indenture governing the senior subordinated notes, and may result in
the acceleration of any of our other indebtedness outstanding at the time. As a result, if we do not have enough cash to repay all of our
indebtedness or to repurchase all of the senior subordinated notes, we may be limited in the change of control transactions that we may pursue.

Our acquisitions may not be profitable, and the integration of these businesses may be costly and difficult and may cause disruption to
our business.

Since commencing activities in November 2001, we have acquired and attempted to integrate, or we are in the process of integrating, into our
operations Unipath Limited and its associated companies and assets, or the Unipath business, IVC Industries, Inc. (now doing business as
Inverness Medical Nutritionals Group, or IMN), Wampole, Ostex, ABI, the 2003 Abbott rapid diagnostics business, Ischemia, Binax, the
Determine business, BioStar, IDT, Clondiag and the Innovacon business. We have also made a number of smaller acquisitions. The ultimate
success of all of our acquisitions depends, in part, on our ability to realize the anticipated synergies, cost savings and growth opportunities from
integrating these businesses or assets into our existing businesses. However, the successful integration of independent businesses or assets is a
complex, costly and time-consuming process. The difficulties of integrating companies and acquired assets include among others:

� consolidating manufacturing and research and development operations, where appropriate;

� integrating newly acquired businesses or product lines into a uniform financial reporting system;

� coordinating sales, distribution and marketing functions;

� establishing or expanding manufacturing, sales, distribution and marketing functions in order to accommodate newly acquired
businesses or product lines;

� preserving the important licensing, research and development, manufacturing and supply, distribution, marketing, customer and other
relationships;
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� minimizing the diversion of management�s attention from ongoing business concerns; and

� coordinating geographically separate organizations.
We may not accomplish the integration of our acquisitions smoothly or successfully. The diversion of the attention of our management from our
current operations to the integration effort and any difficulties encountered in combining operations could prevent us from realizing the full
benefits anticipated to result from these acquisitions and adversely affect our other businesses. Additionally, the costs associated with the
integration of our acquisitions can be substantial. To the extent that we incur integration costs that are not anticipated when we finance our
acquisitions, these unexpected costs could adversely impact our liquidity or force us to borrow additional funds. Ultimately, the value of any
business or asset that we have acquired may not be greater than or equal to its purchase price.

If we choose to acquire or invest in new and complementary businesses, products or technologies instead of developing them ourselves,
such acquisitions or investments could disrupt our business and, depending on how we finance these acquisitions or investments, could
result in the use of significant amounts of cash.

Our success depends in part on our ability to continually enhance and broaden our product offerings in response to changing technologies,
customer demands and competitive pressures. Accordingly, from time to time we may seek to acquire or invest in businesses, products or
technologies instead of developing them ourselves. Acquisitions and investments involve numerous risks, including:

� the inability to complete the acquisition or investment;

� disruption of our ongoing businesses and diversion of management attention;

� difficulties in integrating the acquired entities, products or technologies;

� difficulties in operating the acquired business profitably;

� difficulties in transitioning key customer, distributor and supplier relationships;

� risks associated with entering markets in which we have no or limited prior experience; and

� unanticipated costs.
In addition, any future acquisitions or investments may result in:

� issuances of dilutive equity securities, which may be sold at a discount to market price;

� use of significant amounts of cash;

� the incurrence of debt;
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� the assumption of significant liabilities;

� unfavorable financing terms;

� large one-time expenses; and

� the creation of certain intangible assets, including goodwill, the write-down of which may result in significant charges to earnings.
Any of these factors could materially harm our business or our operating results.

If goodwill and/or other intangible assets that we have recorded in connection with our acquisitions of other businesses become
impaired, we could have to take significant charges against earnings.

In connection with the accounting for our acquisitions of the Unipath business, Wampole, Ostex, ABI, the 2003 Abbott rapid diagnostics product
lines, Ischemia, Binax, the Determine business, BioStar, IDT, Clondiag and the Innovacon business, we have recorded, or expect to record, a
significant amount of goodwill and other
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intangible assets. Under current accounting guidelines, we must assess, at least annually and potentially more frequently, whether the value of
goodwill and other intangible assets has been impaired. Any reduction or impairment of the value of goodwill or other intangible assets will
result in a charge against earnings which could materially adversely affect our reported results of operations in future periods.

We could experience significant manufacturing delays, disruptions to our ongoing research and development and increased production
costs if Unilever is unable to successfully assign or sublease to us the lease for the multi-purpose facility that we currently use in
Bedford, England.

One of our primary operating facilities is located in Bedford, England. The Bedford facility is a multi-purpose facility that is registered with the
FDA, contains state-of-the-art research laboratories and is equipped with specialized manufacturing equipment. This facility currently provides
the manufacturing for most of our Clearblue and Clearview products, serves as our primary research and development center and serves as the
administrative center for our European operations. We also use this facility to manufacture the digital and non-digital e.p.t pregnancy tests for
Pfizer in connection with our supply arrangements with Pfizer for these products. We are currently using the Bedford facility pursuant to our
acquisition agreement with Unilever relating to our acquisition of the Unipath business in late 2001. Unilever currently leases this facility from a
third party landlord. Pursuant to the terms of Unilever�s lease, Unilever cannot assign the lease or sublet the Bedford facility to us without first
obtaining the landlord�s consent. The landlord has not yet consented to, and may not in the future consent to, an assignment of the lease or a
sublease to us. The terms of our acquisition agreement obligate Unilever to provide to us the benefit of its lease of the Bedford facility. If
Unilever is unable to successfully acquire such consent or otherwise enable us to realize the benefit of Unilever�s lease of the Bedford facility, or
if its lease is terminated, we may be forced to renegotiate a lease of the Bedford facility on substantially less favorable terms or seek alternative
means of producing our products, conducting our research and housing our European administrative staff. In either case, we may experience
increased production costs or manufacturing delays, which could prevent us from meeting contractual supply obligations or jeopardize important
customer relationships. We may also suffer disruptions to our ongoing research and development while we are resolving these issues. We cannot
assure you that we will be able to renegotiate a lease for the Bedford facility on terms that are acceptable to us or find an acceptable replacement
for this facility. Any one or more of these events may have a material adverse effect on us.

We may experience manufacturing problems or delays, which could result in decreased revenues or increased costs.

Many of our manufacturing processes are complex and require specialized and expensive equipment. Replacement parts for our specialized
equipment can be expensive and, in some cases, can require lead times of up to a year to acquire. In addition, our private label consumer
diagnostic products business, and our private label and bulk nutritional supplements business in particular, rely on operational efficiency to mass
produce products at low margins per unit. We also rely on numerous third parties to supply production materials and in some cases there may
not be alternative sources immediately available.

In addition we have announced the closure of two manufacturing facilities and we are shifting the production of products from these facilities to
China. We will likely move the production of additional products to our manufacturing facilities in China. Moving the production of products is
difficult and involves significant risk. Problems establishing relationships with local materials suppliers; acquiring or adapting the new facility
and its equipment to the production of new products; hiring, training and retaining personnel and establishing and maintaining compliance with
governmental regulations and industry standards can cause delays and inefficiencies which could have a material negative impact on our
financial performance. We also currently rely on approximately ten significant third-party manufacturers, as well as numerous other less
significant manufacturers, to produce many of our professional diagnostic products and certain components of our consumer diagnostic
products. In addition, we manufacture the products acquired with the Determine business from a facility in Matsudo, Japan that is made
available to us by Abbott Laboratories, from whom we also receive support services related to this facility. Any event impacting our
manufacturing facilities, our manufacturing
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systems or equipment, or our contract manufacturers or suppliers, including, without limitation, wars, terrorist activities, natural disasters and
outbreaks of infectious disease, could delay or suspend shipments of products or the release of new products or could result in the delivery of
inferior products. Our revenues from the affected products would decline or we could incur losses until such time as we were able to restore our
production processes or put in place alternative contract manufacturers or suppliers. Even though we carry business interruption insurance
policies, we may suffer losses as a result of business interruptions that exceed the coverage available under our insurance policies.

We may experience difficulties that may delay or prevent our development, introduction or marketing of new or enhanced products.

We intend to continue to invest in product and technology development. The development of new or enhanced products is a complex and
uncertain process. We may experience research and development, manufacturing, marketing and other difficulties that could delay or prevent
our development, introduction or marketing of new products or enhancements. We cannot be certain that:

� any of the products under development will prove to be effective in clinical trials;

� we will be able to obtain, in a timely manner or at all, regulatory approval to market any of our products that are in development or
contemplated;

� any of such products can be manufactured at acceptable cost and with appropriate quality; or

� any such products, if and when approved, can be successfully marketed.
The factors listed above, as well as manufacturing or distribution problems, or other factors beyond our control, could delay new product
launches. In addition, we cannot assure you that the market will accept these products. Accordingly, there is no assurance that our overall
revenues will increase if and when new products are launched.

Our failure to meet strict regulatory requirements, could require us to pay fines, incur other costs or even close our facilities.

Our facilities and manufacturing techniques generally must conform to standards that are established by government agencies, including those of
European and other foreign governments, as well as the FDA, and, to a lesser extent, the U.S. Drug Enforcement Administration and local health
agencies. These regulatory agencies may conduct periodic audits of our facilities or our processes to monitor our compliance with applicable
regulatory standards. If a regulatory agency finds that we fail to comply with the appropriate regulatory standards, it may impose fines on us,
delay or withdraw pre-market clearances or other regulatory approvals or if such a regulatory agency determines that our non-compliance is
severe, it may close our facilities. Any adverse action by an applicable regulatory agency could impair our ability to produce our products in a
cost-effective and timely manner in order to meet our customers� demands. We may also be required to bear other costs or take other actions that
may have a negative impact on our future sales and profits.

Regulatory agencies may also impose new or enhanced standards that would increase our costs as well as the risks associated with
non-compliance. For example, we anticipate that the FDA may soon finalize and implement �good manufacturing practice,� or GMP, regulations
for nutritional supplements. GMP regulations would require supplements to be prepared, packaged and held in compliance with certain rules,
and might require quality control provisions similar to those in the GMP regulations for drugs. While our manufacturing facilities for nutritional
supplements have been subjected to, and passed, third party inspections against anticipated GMP standards, the ongoing compliance required in
the event that GMP regulations are adopted would involve additional costs and would present new risks associated with any failure to comply
with the regulations in the future.
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If we deliver products with defects, our credibility may be harmed, market acceptance of our products may decrease and we may be
exposed to liability in excess of our product liability insurance coverage.

The manufacturing and marketing of consumer and professional diagnostic products involve an inherent risk of product liability claims. In
addition, our product development and production are extremely complex and could expose our products to defects. Any defects could harm our
credibility and decrease market acceptance of our products. In addition, our marketing of vitamins and nutritional supplements may cause us to
be subjected to various product liability claims, including, among others, claims that the vitamins and nutritional supplements have inadequate
warnings concerning side effects and interactions with other substances. Potential product liability claims may exceed the amount of our
insurance coverage or may be excluded from coverage under the

terms of the policy. In the event that we are held liable for a claim for which we are not indemnified, or for damages exceeding the limits of our
insurance coverage, that claim could materially damage our business and our financial condition.

Our sales of branded nutritional supplements have been trending downward since 1998 due to the maturity of the market segments they
serve and the age of that product line and we may experience further declines in sales of those products.

Our aggregate sales of all of our brand name nutritional products, including, among others, Ferro-Sequels, Stresstabs, Protegra, Posture,
SoyCare, ALLBEE, and Z-BEC, have declined each year since 1998 through the year 2005, except in 2002 when they increased slightly as
compared to 2001. We believe that these products have under-performed because they are, for the most part, aging brands with limited brand
recognition that face increasing private label competition. The overall age of this product line means that we are subject to future distribution
loss for under-performing brands, while our opportunities for new distribution on the existing product lines are limited. As a result, we do not
expect significant sales growth of our existing brand name nutritional products and we may experience further declines in overall sales of our
brand name nutritional products in the future.

Our sales of specific vitamins and nutritional supplements could be negatively impacted by media attention or other news developments
that challenge the safety and effectiveness of those specific vitamins and nutritional supplements.

Most growth in the vitamin and nutritional supplement industry is attributed to new products that tend to generate greater attention in the
marketplace than do older products. Positive media attention resulting from new scientific studies or announcements can spur rapid growth in
individual segments of the market, and also impact individual brands. Conversely, news that challenges individual segments or products can
have a negative impact on the industry overall as well as on sales of the challenged segments or products. Most of our vitamin and nutritional
supplements products serve well-established market segments and, absent unforeseen new developments or trends, are not expected to benefit
from rapid growth. A few of our vitamin and nutritional products are newer products that are more likely to be the subject of new scientific
studies or announcements, which could be either positive or negative. News or other developments that challenge the safety or effectiveness of
these products could negatively impact the profitability of our vitamin and nutritional supplements business.

We could suffer monetary damages, incur substantial costs or be prevented from using technologies important to our products as a
result of a number of pending legal proceedings.

We are involved in various legal proceedings arising out of our consumer diagnostics, nutritional supplements and professional diagnostics
business. Because of the nature of our business, we may be subject at any particular time to commercial disputes, consumer product claims or
various other lawsuits arising in the ordinary course of our business, including employment matters, and expect that this will continue to be the
case in the future. Such lawsuits generally seek damages, sometimes in substantial amounts, for commercial or personal injuries allegedly
suffered and can include claims for punitive or other special damages. An adverse ruling or rulings in one or more such lawsuits could,
individually or in the aggregate, have a material adverse
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effect on our sales, operations or financial performance. In addition, we aggressively defend our patent and other intellectual property rights.
This often involves bringing infringement or other commercial claims against third parties. These suits can be expensive and result in
counterclaims challenging the validity of our patents and other rights. We cannot assure you that these lawsuits or any future lawsuits relating to
our businesses will not have a material adverse effect on us.

The profitability of our consumer products businesses may suffer if we are unable to establish and maintain close working relationships
with our customers.

For the years ended December 31, 2005 and 2004, approximately 58% and 65%, respectively, of our net product sales were derived from our
consumer products business, which consists of our consumer diagnostic products and vitamin and nutritional supplements segments. These
businesses rely to a great extent on close working relationships with our customers rather than long-term exclusive contractual arrangements.
Customer concentration in these businesses is relatively high, especially in our vitamin and nutritional supplements segment where two
customers accounted for approximately 61% of sales during 2005. In addition, customers of our branded and private label consumer products
businesses purchase products through purchase orders only and are not obligated to make future purchases. We therefore rely on our ability to
deliver quality products on time in order to retain and generate customers. If we fail to meet our customers' needs or expectations, whether due
to manufacturing issues that affect quality or capacity issues that result in late shipments, we will harm our reputation and customer relationships
and likely lose customers. Additionally, if we are unable to maintain close working relationships with our customers, sales of all of our products
and our ability to successfully launch new products could suffer. The loss of a major customer and the failure to generate new accounts could
significantly reduce our revenues or prevent us from achieving projected growth.

The profitability of our consumer products businesses may suffer if Pfizer, Inc. is unable to successfully market and sell its e.p.t
pregnancy tests.

Under the terms of a manufacturing, packaging and supply agreement, with Pfizer, Inc., Pfizer purchases its non-digital e.p.t pregnancy tests
from us through June 6, 2009. Additionally, pursuant to the terms of a five-year supply agreement entered into in December 2003, as amended
on June 1, 2005, we currently supply Pfizer with a digital version of its e.p.t brand pregnancy tests on an exclusive basis. The amount of
revenues or profits that we generate under these agreements will depend on the volume of orders that we receive from Pfizer. As a result, if
Pfizer is unable to successfully market and sell its e.p.t pregnancy tests, or if other events adversely affect the volume of Pfizer sales of its e.p.t
pregnancy tests, then our future revenues and profit may be adversely affected.

Because sales of our private label nutritional supplements are generally made at low margins, the profitability of these products may
suffer significantly as a result of relatively small increases in raw material or other manufacturing costs.

Sales of our private label nutritional supplements, which for the years ended December 31, 2005 and 2004, provided approximately 16% and
17%, respectively, of our net product sales, generate low profit margins. We rely on our ability to efficiently mass produce nutritional
supplements in order to make meaningful profits from these products. Changes in raw material or other manufacturing costs can drastically cut
into or eliminate the profits generated from the sale of a particular product. For the most part, we do not have long-term supply contracts for our
required raw materials and, as a result, our costs can increase with little notice. The private label nutritional supplements business is also highly
competitive such that our ability to raise prices as a result of increased costs is limited. Customers generally purchase private label products via
purchase order, not through long-term contracts, and they often purchase these products from the lowest bidder on a product by product basis.
The internet has enhanced price competition among private label manufacturers through the advent of on-line auctions, where customers will
auction off the right to manufacture a particular product to the lowest bidder. The resulting margin erosion in our nutritionals business has
resulted in a reduction in our overall gross margin and contributed to our losses in 2005.
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Our financial condition or results of operations may be adversely affected by international business risks.

Approximately 42% and 40% of our net revenue were generated from outside the United States for the year ended December 31, 2005 and 2004,
respectively. A significant number of our employees, including manufacturing, sales, support and research and development personnel, are
located in foreign countries, including England, Scotland, Japan, China, and Israel. Conducting business outside of the United States subjects us
to numerous risks, including:

� increased costs or reduced revenue as a result of movements in foreign currency exchange rates;

� decreased liquidity resulting from longer accounts receivable collection cycles typical of foreign countries;

� lower productivity resulting from difficulties managing our sales, support and research and development operations across many
countries;

� lost revenues resulting from difficulties associated with enforcing agreements and collecting receivables through foreign legal
systems;

� lost revenues resulting from the imposition by foreign governments of trade protection measures;

� higher cost of sales resulting from import or export licensing requirements;

� lost revenues or other adverse affects as a result of economic or political instability in or affecting foreign countries in which we sell
our products or operate; and

� adverse effects resulting from changes in foreign regulatory or other laws affecting the sales of our products or our foreign
operations.

Because our business relies heavily on foreign operations and revenues, changes in foreign currency exchange rates and our ability to
convert currencies may negatively affect our financial condition and results of operations.

Our business relies heavily on our foreign operations. Five of our manufacturing operations are conducted outside the United States, in Bedford,
England; Hangzhou and Shanghai, China; Matsudo, Japan and Yavne, Israel. We have consolidated much of our cardiovascular related research
and development in Scotland and ultimately we intend to establish a significant manufacturing operation there. Approximately 42% and 40% of
our net revenues were generated from outside the United States for the years ended December 31, 2005 and 2004, respectively. Our Clearblue
pregnancy test product sales have historically been much stronger outside the United States, with 68% of net product sales of these products
coming from outside the United States during the year ended December 31, 2005. In addition, the Abbott rapid diagnostics business, which we
acquired on September 30, 2003, generates a majority of its sales outside the United States, and all of the revenues of the Determine business are
derived outside of the United States. Because of our foreign operations and foreign sales, we face exposure to movements in foreign currency
exchange rates. Our primary exposures are related to the operations of our European subsidiaries. With our recent acquisition of a major
manufacturing facility in Hangzhou, China and the Determine business, we anticipate that our currency exposures related to the Chinese yuan
and the Japanese yen will become more significant to our results than in prior periods. These exposures may change over time as business
practices evolve and could result in increased costs or reduced revenue and could impact our actual cash flow.

Intense competition could reduce our market share or limit our ability to increase market share, which could impair the sales of our
products and harm our financial performance.
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The medical products industry is rapidly evolving and developments are expected to continue at a rapid pace. Competition in this industry,
which includes both our consumer diagnostics and professional diagnostics businesses, is intense and expected to increase as new products and
technologies become available and new competitors enter the market. Our competitors in the United States and abroad are numerous and
include, among others, diagnostic testing and medical products companies, universities and other research institutions. Our future
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success depends upon maintaining a competitive position in the development of products and technologies in our areas of focus. Our competitors
may:

� develop technologies and products that are more effective than our products or that render our technologies or products obsolete or
noncompetitive;

� obtain patent protection or other intellectual property rights that would prevent us from developing our potential products; or

� obtain regulatory approval for the commercialization of their products more rapidly or effectively than we do.
Also, the possibility of patent disputes with competitors holding foreign patent rights may limit or delay expansion possibilities for our
diagnostics businesses in certain foreign jurisdictions. In addition, many of our

existing or potential competitors have or may have substantially greater research and development capabilities, clinical, manufacturing,
regulatory and marketing experience and financial and managerial resources.

The market for the sale of vitamins and nutritional supplements is also highly competitive. This competition is based principally upon price,
quality of products, customer service and marketing support. There are numerous companies in the vitamins and nutritional supplements
industry selling products to retailers such as mass merchandisers, drug store chains, independent drug stores, supermarkets, groceries and health
food stores. As most of these companies are privately held, we are unable to obtain the information necessary to assess precisely the size and
success of these competitors. However, we believe that a number of our competitors, particularly manufacturers of nationally advertised brand
name products, are substantially larger than we are and have greater financial resources.

The rights we rely upon to protect the intellectual property underlying our products may not be adequate, which could enable third
parties to use our technology and would reduce our ability to compete in the market.

Our success will depend in part on our ability to develop or acquire commercially valuable patent rights and to protect our intellectual property.
Our patent position is generally uncertain and involves complex legal and factual questions. The degree of present and future protection for our
proprietary rights is uncertain.

The risks and uncertainties that we face with respect to our patents and other proprietary rights include the following:

� the pending patent applications we have filed or to which we have exclusive rights may not result in issued patents or may take
longer than we expect to result in issued patents;

� the claims of any patents which are issued may not provide meaningful protection;

� we may not be able to develop additional proprietary technologies that are patentable;

� the patents licensed or issued to us or our customers may not provide a competitive advantage;

� other parties may challenge patents or patent applications licensed or issued to us or our customers;
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� patents issued to other companies may harm our ability to do business; and

� other companies may design around technologies we have patented, licensed or developed.
In addition to patents, we rely on a combination of trade secrets, nondisclosure agreements and other contractual provisions and technical
measures to protect our intellectual property rights. Nevertheless, these measures may not be adequate to safeguard the technology underlying
our products. If they do not protect our rights, third parties could use our technology and our ability to compete in the market would be reduced.
In addition, employees, consultants and others who participate in the development of our products may breach their agreements with us
regarding our intellectual property and we may not have adequate remedies for the breach. We also may not be able to effectively protect our
intellectual property rights in some foreign countries. For a variety of reasons, we may decide not to file for patent, copyright or trademark
protection or prosecute potential
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infringements of our patents. We also realize that our trade secrets may become known through other means not currently foreseen by us.
Despite our efforts to protect our intellectual property, our competitors or customers may independently develop similar or alternative
technologies or products that are equal or superior to our technology and products without infringing on any of our intellectual property rights or
design around our proprietary technologies.

Claims by other companies that our products infringe on their proprietary rights could adversely affect our ability to sell our products
and increase our costs.

Substantial litigation over intellectual property rights exists in both the consumer and professional diagnostic industries. We expect that our
products and products in these industries could be increasingly subject

to third party infringement claims as the number of competitors grows and the functionality of products and technology in different industry
segments overlaps. Third parties may currently have, or may eventually be issued, patents on which our products or technology may infringe.
Any of these third parties might make a claim of infringement against us. Any litigation could result in the expenditure of significant financial
resources and the diversion of management�s time and resources. In addition, litigation in which we are accused of infringement may cause
negative publicity, have an impact on prospective customers, cause product shipment delays or require us to develop non-infringing technology,
make substantial payments to third parties, or enter into royalty or license agreements, which may not be available on acceptable terms, or at all.
If a successful claim of infringement was made against us and we could not develop non-infringing technology or license the infringed or similar
technology on a timely and cost-effective basis, our revenue may decrease and we could be exposed to legal actions by our customers.

We have initiated, and may need to further initiate, lawsuits to protect or enforce our patents and other intellectual property rights,
which could be expensive and, if we lose, could cause us to lose some of our intellectual property rights, which would reduce our ability
to compete in the market.

We rely on patents to protect a portion of our intellectual property and our competitive position. In order to protect or enforce our patent rights,
we may initiate patent litigation against third parties, such as infringement suits or interference proceedings. Litigation may be necessary to:

� assert claims of infringement;

� enforce our patents;

� protect our trade secrets or know-how; or

� determine the enforceability, scope and validity of the proprietary rights of others.
Currently, we have initiated a number of lawsuits against competitors who we believe to be selling products that infringe our proprietary rights.
These current lawsuits and any other lawsuits that we initiate could be expensive, take significant time and divert management�s attention from
other business concerns. Litigation also puts our patents at risk of being invalidated or interpreted narrowly and our patent applications at risk of
not issuing. Additionally, we may provoke third parties to assert claims against us.

Patent law relating to the scope of claims in the technology fields in which we operate is still evolving and, consequently, patent positions in our
industry are generally uncertain. We may not prevail in any of these suits and the damages or other remedies awarded, if any, may not be
commercially valuable. During the course of these suits, there may be public announcements of the results of hearings, motions and other
interim proceedings or developments in the litigation. If securities analysts or investors perceive any of these results to be negative, our stock
price could decline.

In December 2005, we learned that the Securities and Exchange Commission, or the SEC, had issued a formal order of investigation in
connection with the previously disclosed revenue recognition matter at one of our diagnostic divisions. We cannot predict what the
outcome of this investigation will be.
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recognition matter at one of our diagnostic divisions, and we subsequently
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received a subpoena for documents. We believe that we fully responded to the subpoena and we have continued to fully cooperate with the SEC�s
investigation. We cannot predict whether the SEC will seek additional information or what the outcome of its investigation will be.

In March 2006, the Federal Trade Commission, or the FTC, opened a preliminary, non-public investigation into our acquisition of the
business being acquired from ACON Laboratories to determine whether this acquisition may be anticompetitive. We cannot predict
what the outcome of this investigation will be.

In March, 2006, the FTC opened a preliminary, non-public investigation into our then pending acquisition of the business we acquired from
ACON Laboratories to determine whether this acquisition may be anticompetitive. We cannot predict what the outcome of this investigation will
be. The FTC generally has the power to commence administrative or federal court proceedings seeking injunctive relief or divestiture of assets.
In the event that an order were to be issued requiring divestiture of significant assets or imposing other injunctive relief, our business, financial
condition and results of operations could be materially adversely affected.

Non-competition obligations and other restrictions will limit our ability to take full advantage of our management team, the technology
we own or license and our research and development capabilities.

Members of our management team have had significant experience in the diabetes field. In addition, technology we own or license may have
potential applications to this field and our research and development capabilities could be applied to this field. However, in conjunction with our
split-off from Inverness Medical Technology, Inc., or IMT, we agreed not to compete with IMT and Johnson & Johnson in the field of diabetes
through 2011. In addition, Mr. Ron Zwanziger, our Chairman, Chief Executive Officer and President, and two of our senior scientists, Dr. David
Scott and Dr. Jerry McAleer, have entered into consulting agreements with IMT that impose similar restrictions. Further, our license agreement
with IMT prevents us from using any of the licensed technology in the field of diabetes. As a result of these restrictions, we cannot pursue
opportunities in the field of diabetes.

Our operating results may fluctuate due to various factors and as a result period-to-period comparisons of our results of operations will
not necessarily be meaningful.

Factors relating to our business make our future operating results uncertain and may cause them to fluctuate from period to period. Such factors
include:

� the timing of new product announcements and introductions by us and our competitors;

� market acceptance of new or enhanced versions of our products;

� changes in manufacturing costs or other expenses;

� competitive pricing pressures;

� the gain or loss of significant distribution outlets or customers;

� increased research and development expenses;

� the timing of any future acquisitions;
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� general economic conditions; or

� general stock market conditions or other economic or external factors.
Because our operating results may fluctuate from quarter to quarter, it may be difficult for us or our investors to predict our future performance
by viewing our historical operating results.

Period-to-period comparisons of our operating results may not be meaningful due to our acquisitions.

We have engaged in a number of acquisitions in recent years which make it difficult to analyze our results and to compare them from period to
period, including the acquisitions of the Unipath business in December 2001, IVC Industries, Inc. in March 2002, Wampole in September 2002,
Ostex in June 2003, ABI in
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August 2003, the 2003 Abbott rapid diagnostics product lines in September 2003, Binax and Ischemia in March 2005, the Determine business in
June 2005, BioStar and IDT in September 2005, Clondiag in February 2006 and the Innovacon business in March 2006. Period-to-period
comparisons of our results of operations may not be meaningful due to these acquisitions and are not indications of our future performance. Any
future acquisitions will also make our results difficult to compare from period to period in the future.

Our stock price may fluctuate significantly and stockholders who buy or sell our common stock may lose all or part of the value of their
investment, depending on the price of our common stock from time to time.

Our common stock has only been listed on the American Stock Exchange since November 23, 2001 and we have a limited market capitalization.
As a result, we are currently followed by only a few market analysts and a portion of the investment community. Limited trading of our common
stock may therefore make it more difficult for you to sell your shares.

In addition, our share price may be volatile due to our operating results, as well as factors beyond our control. It is possible that in some future
periods the results of our operations will be below the expectations of the public market. In any such event, the market price of our common
stock could decline. Furthermore, the stock market may experience significant price and volume fluctuations, which may affect the market price
of our common stock for reasons unrelated to our operating performance. The market price of our common stock may be highly volatile and may
be affected by factors such as:

� our quarterly and annual operating results, including our failure to meet the performance estimates of securities analysts;

� changes in financial estimates of our revenues and operating results or buy/sell recommendations by securities analysts;

� the timing of announcements by us or our competitors of significant products, contracts or acquisitions or publicity regarding actual
or potential results or performance thereof;

� changes in general conditions in the economy, the financial markets or the health care industry;

� government regulation in the health care industry;

� changes in other areas such as tax laws;

� sales of substantial amounts of common stock or the perception that such sales could occur;

� changes in investor perception of our industry, our businesses or our prospects;

� the loss of key employees, officers or directors; or

� other developments affecting us or our competitors.
Anti-takeover provisions in our organizational documents and Delaware law may limit the ability of our stockholders to control our
policies and effect a change of control of our company and prevent attempts by our stockholders to replace or remove our current
management, which may not be in your best interests.
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There are provisions in our certificate of incorporation and bylaws that may discourage a third party from making a proposal to acquire us, even
if some of our stockholders might consider the proposal to be in their best interests, and prevent attempts by our stockholders to replace or
remove our current management. These provisions include the following:

� our certificate of incorporation provides for three classes of directors with the term of office of one class expiring each year,
commonly referred to as a staggered board. By preventing stockholders from voting on the election of more than one class of
directors at any annual meeting of stockholders, this provision may have the effect of keeping the current members of our board of
directors in control for a longer period of time than stockholders may desire;

� our certificate of incorporation authorizes our board of directors to issue shares of preferred stock without stockholder approval and
to establish the preferences and rights of any preferred stock issued, which would allow the board to issue one or more classes or
series of preferred stock that could discourage or delay a tender offer or change in control.
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� our certificate of incorporation prohibits our stockholders from filling board vacancies, calling special stockholder meetings or taking
action by written consent;

� our certificate of incorporation provides for the removal of a director only with cause and by the affirmative vote of the holders of
75% or more of the shares then entitled to vote at an election of our directors; and

� our bylaws require advance written notice of stockholder proposals and director nominations.
Additionally, we are subject to Section 203 of the Delaware General Corporation Law, which, in general, imposes restrictions upon acquirers of
15% or more of our stock. Finally, the board of directors may in the future adopt other protective measures, such as a stockholder rights plan,
which could delay, deter or prevent a change of control.

Because we do not intend to pay dividends on our common stock, you will benefit from an investment in our common stock only if it
appreciates in value.

We currently intend to retain our future earnings, if any, to finance the expansion of our business and do not expect to pay any cash dividends on
our common stock in the foreseeable future. In addition, our senior credit facility currently prohibits the payment of dividends and the indenture
governing the terms of our senior subordinated notes restricts the amount of any dividends that we may pay. As a result, the success of your
investment in our common stock will depend entirely upon any future appreciation. There is no guarantee that our common stock will appreciate
in value or even maintain the price at which you purchased your shares.
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SPECIAL STATEMENT 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,� �believe,� �estimate,� �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 �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.
These differences may be the result of various factors, including those factors described in the �Risk factors� section in this prospectus and other
factors identified from time to time in our periodic filings with the Securities and Exchange Commission. 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:

� 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 generic 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 which can preclude or delay
commercialization of a product;

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

� our ability to comply with regulatory requirements, including the outcome of the SEC�s ongoing investigation into the revenue
recognition issues at our Wampole subsidiary disclosed in June 2005 and the ongoing inquiry by the FTC of our acquisition of the
Innovacon business;

� product efficacy or safety concerns resulting in product recalls or declining sales;
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� the impact of business combinations, including acquisitions and divestitures;

� our ability to reach a definitive agreement with The Procter & Gamble Company regarding the proposed joint venture transaction
that we have previously announced and our ability to complete the proposed joint venture;

� our ability to satisfy the financial covenants and other conditions contained in the agreements governing our indebtedness;
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� 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 upon 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 could 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.
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THE SELLING STOCKHOLDERS

We are filing this registration statement pursuant to (a) Stock Purchase Agreements dated August 17, 2006, or the PIPE Agreements, between us
and funds affiliated with the 17 accredited institutional investors listed on the table below under the heading �PIPE Selling Stockholders� (to
whom we refer herein as the PIPE selling stockholders); (b) the Investor Rights Agreement (the �ACON Investor Agreement�) dated March 31,
2006, among us, ACON, and the entities listed on the table below under the heading �ACON Selling Stockholders� (to whom we refer herein as
the ACON selling stockholders), (c) the Stock Purchase Agreement (the �Techlab Agreement�) entered into on May 17, 2006, among us and the
entities listed on the table below under the heading �Techlab Selling Stockholders� (to whom we refer herein as the Techlab selling stockholders),
and (d) a share sale and purchase agreement (the �Stankov Agreement�) entered into on or about November 13, 2006, between us, Milovan
Stankov and certain other parties.

The PIPE selling stockholders are offering up to an aggregate of 5,000,000 shares of our common stock issued to them pursuant to the Stock
Purchase Agreements in a private placement at a price of $30.25 per share. The ACON selling stockholders are offering up to an aggregate of
742,128 shares of our common stock sold to them as partial consideration for our acquisition of the Innovacon business and the New Facility.
The Techlab selling stockholders are offering up to an aggregate of 303,417 shares issued to them as consideration for our purchase from them
of 49% of the capital stock of Techlab and Milovan Stankov is offering up to an aggregate of 49,787 shares issued to him as partial consideration
for our purchase from him of a minority ownership position in Vedalab. We are registering the aforementioned shares of common stock in order
to permit such selling stockholders to offer the shares for resale from time to time. We have agreed to pay all expenses in connection with this
offering, not including underwriting discounts, concessions, commissions or fees of the selling stockholders or any fees and expenses of counsel
or other advisors to the selling stockholders.

Under the terms of the PIPE Agreements, we agreed to file the registration statement of which this prospectus is a part to register the sale by the
PIPE selling stockholders of the shares of common stock issued to them. We also agreed to keep the registration statement effective until the
earlier of: (i) the date on which all shares of common stock then held by the PIPE selling stockholders and covered by this prospectus may be
sold or transferred in compliance with Rule 144 under the Securities Act (or any other similar provisions then in force) without any volume or
manner of sale restrictions thereunder, or (ii) such time as all shares of common stock held by the PIPE selling stockholders and covered by this
prospectus have been sold (A) pursuant to a registration statement, (B) to or through a broker or dealer or underwriter in a public distribution or
a public securities transaction, or (C) in a transaction exempt from the registration and prospectus delivery requirements of the Securities Act
under Section 4(1) thereof so that all transfer restrictions and restrictive legends with respect thereto, if any, are removed upon the
consummation of such sale.

Under the terms of the ACON Investor Agreement, we agreed to file the registration statement, of which this prospectus is a part, to register the
sale by the ACON selling stockholders of the shares of common stock issued to them. We also agreed to keep the registration statement effective
until the earlier of: (i) such time as all shares of common stock held by the ACON selling stockholders and covered by this prospectus have been
sold pursuant to the registration statement or (ii) the date on which the ACON selling stockholders may sell all of the shares of common stock
covered by the registration statement under Rule 144 of the Securities Act during any ninety (90)-day period without volume limitations.

The agreement governing our acquisition of the Innovacon business and the New Facility, or the ACON Agreement, obligates us to make an
additional $10 million cash payment to the sellers, who are affiliates of the ACON selling stockholders, in March 2007. In addition, on
March 31, 2006, we entered into a Second Territory Letter Agreement with ACON and certain affiliates, pursuant to which we have agreed to
enter into a definitive acquisition agreement on or before October 31, 2008 to acquire, on or before January 31, 2009, ACON�s lateral flow
immunoassay business for all parts of the world excluded from the Innovacon business, or the Second Territory Business, at a price equal to a
multiple of revenues or pre-tax profits for the 12-month period beginning
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on the seventh calendar quarter commencing after the acquisition of the Innovacon business. The consideration for the acquisition of the Second
Territory Business, if and when it occurs, will be paid approximately 71% in cash and 29% in shares of our common stock, though we may elect
to pay the entire amount in cash. We may elect to terminate the acquisition of the Second Territory Business in the event that (i) there is a
material adverse change in the Second Territory Business, (ii) the pre-tax profits of the Second Territory Business are less than 10% of revenues
for certain defined periods or (iii) in the absence of (i) or (ii), our payment of 15% of the purchase price thereof as a breakup fee.

Under the terms of the Techlab Stock Purchase Agreement, pursuant to which we purchased 49% of the outstanding capital stock of Techlab, we
agreed to file the registration statement of which this prospectus is a part to register the sale by the Techlab selling stockholders of the shares of
common stock issued to them. We also agreed to (i) use commercially reasonable efforts to cause the registration statement to become effective
no later than 9:00 a.m. on November 17, 2006, and (ii) keep the registration statement effective until the close of business on November 17,
2006. Under the terms of the Techlab Stock Purchase Agreement, however, we can suspend our efforts to file and cause the registration
statement to become effective for no more than 120 days if we in good faith conclude, in our sole discretion, after consultation with our legal
counsel, that it is advisable to suspend use of any prospectus as a result of pending corporate developments, the disclosure requirements of the
securities laws or other events which we deem material, or when the filing or effectiveness of the registration statement could, in our opinion,
after consultation with our financial advisors, impair our ability to pursue a financing, acquisition or other transaction.

Through our wholly-owned subsidiaries Wampole Laboratories LLC (Wampole) and Inverness Medical Switzerland GmbH, we also entered
into a Distribution Agreement on May 17, 2006 with Techlab (the �Techlab Distribution Agreement�) in connection with the acquisition of the
Techlab stock. Under the terms of the Techlab Distribution Agreement, Techlab appointed Wampole as the exclusive distributor of Techlab�s
human diagnostic products throughout the world. Unless terminated earlier, the Techlab Distribution Agreement will continue to be in effect
until two years after the date on which we first hold less than 25% of the outstanding capital stock of Techlab.

Under the terms of the Stankov Agreement, we agreed to file the registration statement, of which this prospectus is a part, to register the sale by
him of the shares of common stock issued to him thereunder. We also agreed to keep the registration statement continuously effective, with
respect to Mr Stankov, until the date which is the earliest of (i) the date two (2) years from issue date and (ii) the date that all registrable
securities held by Mr Stankov covered by this registration statement have been sold. Of the 49,787 shares of our common stock issued to
Mr. Stankov, and offered by him for resale hereunder, 20,400 shares have been pledged to us to secure certain indemnification obligations under
the Stankov Agreement.

The following table sets forth, for each selling stockholder, the total number of shares of common stock currently beneficially owned, the
number of shares of common stock covered by this prospectus and the total number of shares of common stock that the selling stockholder will
beneficially own upon completion of this offering. The amounts set forth below are based upon information provided to us by representatives of
the selling stockholders, or on our records, and are accurate to the best of our knowledge as of the date specified below. It is possible, however,
that the selling stockholder may acquire or dispose of additional shares of common stock from time to time after the date of this prospectus. This
table assumes that the selling stockholder will sell all of the shares of common stock covered by this prospectus. We cannot assure you that the
selling stockholders will sell all or any portion of the securities offered hereby.

The common stock offered by this prospectus may be offered from time to time by the selling stockholders named below, or by any of its
pledgees, donees, transferees or other successors in interest, provided that such pledgees, donees, transferees or other successors in interest
offering common stock using this prospectus is named as a selling stockholder in this prospectus via supplement or amendment in accordance
with the Securities Act of 1933, as amended (except where sales by any such person or entity under this prospectus could not exceed 500 shares,
in which case that person or entity need not be named in a prospectus supplement).
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PIPE SELLING STOCKHOLDERS

Name

Common Stock

Beneficially

Owned (1)

Common

Stock Offered

Hereby

Common

Stock to be

Owned After

Offering (2)

Percentage

of All

Common

Stock (3)
BROOKSIDE CAPITAL PARTNERS FUND, L.P. 800,000 800,000 0 0

FIDELITY PURITAN TRUST: FIDELITY BALANCED
FUND(4) 3,643,750 116,600 3,527,150 9.1%

FIDELITY ADVISOR SERIES I: FIDELITY ADVISOR
BALANCED FUND(4) 243,750 7,800 235,950 *

VARIABLE INSURANCE PRODUCTS FUND III: BALANCED
PORTFOLIO(4) 71,875 2,300 69,575 *

FIDELITY SELECT PORTFOLIOS: MEDICAL EQUIPMENT
AND SYSTEMS PORTFOLIO(4) 156,250 5,000 151,250 *

FIDELITY ADVISOR SERIES VII: FIDELITY ADVISOR
HEALTH CARE FUND(4) 134,375 4,300 130,075 *

VARIABLE INSURANCE PRODUCTS FUND IV: HEALTH
CARE PORTFOLIO(4) 15,625 500 15,125 *

FIDELITY SELECT PORTFOLIOS: HEALTH CARE
PORTFOLIO(4) 390,625 12,500 378,125 *

FIDELITY SELECT PORTFOLIOS: MEDICAL DELIVERY
PORTFOLIO(4) 143,750 4,600 139,150 *

FIDELITY CENTRAL INVESTMENT PORTFOLIO LLC:
FIDELITY HEALTHCARE CENTRAL INVESTMENT
PORTFOLIO(4) 150,000 4,800 145,200 *

FIDELITY CONTRAFUND: FIDELITY ADVISOR NEW
INSIGHTS FUND(4) 1,253,125 40,100 1,213,025 3.13%

FIDELITY COMMONWEALTH TRUST: FIDELITY SMALL
CAP STOCK FUND(4) 831,250 26,600 804,650 2.08%

FIDELITY ADVISOR SERIES I: FIDELITY ADVISOR VALUE
STRATEGIES FUND(4) 300,000 9,600 290,400 *

VARIABLE INSURANCE PRODUCTS FUND III: VALUE
STRATEGIES PORTFOLIO(4) 71,875 2,300 69,575 *

FIDELITY SECURITIES FUND: FIDELITY BLUE CHIP
VALUE FUND(4) 43,750 1,400 42,350 *

FIDELITY COMMONWEALTH TRUST: FIDELITY LARGE
CAP STOCK FUND(4) 134,375 4,300 130,075 *

FIDELITY ADVISOR SERIES VIII: FIDELITY ADVISOR
VALUE LEADERS FUND(4) 9,375 300 9,075 *

FIDELITY CONTRAFUND: FIDELITY CONTRAFUND(4) 1,671,875 373,500 1,298,375 3.35%

3,415,625 109,300 3,306,325 8.53%
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Name

Common Stock

Beneficially

Owned (1)

Common

Stock Offered

Hereby

Common

Stock to be

Owned After

Offering (2)

Percentage

of All

Common

Stock (3)
VARIABLE INSURANCE PRODUCTS FUND IV: VALUE
LEADERS PORTFOLIO(4) 91,050 300 90,750 *

FIDELITY ADVISOR SERIES I: FIDELITY ADVISOR
GROWTH OPPORTUNITIES FUND(4) 512,500 16,400 496,100 1.28%

VARIABLE INSURANCE PRODUCTS FUND III: GROWTH
OPPORTUNITIES PORTFOLIO(4) 12,075 3,000 9,075 *

HEALTHCOR OFFSHORE, LTD. 1,259,726 439,500 820,226 2.12%

HEALTHCOR, L.P. 490,274 160,500 329,774 *

AMARANTH LLC 450,000 450,000 0 0

AMARANTH GLOBAL EQUITIES MASTER FUND LIMITED 50,000 50,000 0 0

ATLAS MASTER FUND, LTD. 42,302 31,200 11,102 *

VISIUM BALANCED OFFSHORE FUND, LTD. 194,059 166,171 27,888 *

VISIUM LONG BIAS OFFSHORE FUND, LTD. 133,055 110,272 22,783 *

VISIUM LONG BIAS FUND, LP 37,699 33,000 4,699 *

DEEPHAVEN EVENT TRADING LTD.(5) 370,679 312,750 57,929 *

DEEPHAVEN GROWTH OPPORTUNITIES TRADING LTD.(5) 132,142 112,500 19,642 *

WESTFIELD LIFE SCIENCES FUND LP 27,000 27,000 0 0

WESTFIELD LIFE SCIENCES FUND II LP 246,000 246,000 0 0

GUGGENHEIM PORTFOLIO COMPANY XIX, LLC 27,000 27,000 0 0

CR INTRINSIC INVESTORS 280,000 280,000 0 0

HARE & CO. FBO JOHN HANCOCK HEALTH SERVICES
FUND 152,000 152,000 0 0

GERLACH & CO. FBO MANULIFE INTERNATIONAL
LIMITED MANULIFE HEALTHCARE FUND 5,950 3,000 2,950 *

HARE & CO. F/B/O JOHN HANCOCK GROWTH TRENDS
MERCURY HEALTHCARE FUND 45,000 45,000 0 0

UBS O�CONNOR LLC FBO O�CONNOR PIPES CORPORATE
STRATEGIES MASTER LIMITED 100,000 100,000 0 0

UBS O�CONNOR LLC FBO O�CONNOR GLOBAL
MULTI-STRATEGY ALPHA MASTER LIMITED 50,000 50,000 0 0

CAPITAL VENTURES INTERNATIONAL BY: HEIGHTS
CAPITAL MANAGEMENT, INC. ITS AUTHORIZED AGENT 125,000 125,000 0 0

SPINNER GLOBAL TECHNOLOGY FUND 80,000 80,000 0 0
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Name

Common Stock

Beneficially

Owned (1)

Common

Stock Offered

Hereby

Common

Stock to be

Owned After

Offering (2)

Percentage

of All

Common

Stock (3)
PORTSIDE GROWTH AND OPPORTUNITY FUND(6) 100,000 75,000 25,000 *

SIGMA CAPITAL ASSOCIATES, LLC 155,000 75,000 80,000 *

ENABLE GROWTH PARTNERS LP 56,250 56,250 0 0

PIERCE DIVERSIFIED STRATEGY MASTER FUND LLC ENA 7,500 7,500 0 0

THE HARTFORD MUTUAL FUNDS, INC. ON BEHALF OF
THE HARTFORD MIDCAP GROWTH FUND 11,200 3,500 7,700 *

HARTFORD SERIES FUND, INC., ON BEHALF OF
HARTFORD SMALL COMPANY HLS FUND 97,400 25,000 72,400 *

HARTFORD FIRE INSURANCE COMPANY 32,500 10,000 22,500 *

THE HARTFORD MUTUAL FUNDS, INC. ON BEHALF OF
THE HARTFORD SMALL COMPANY FUND 44,900 11,500 33,400 *

APOGEE FUND, L.P. 200,000 40,000 160,000 *

Total 5,000,000

ACON SELLING STOCKHOLDERS

Name

Common Stock

Beneficially

Owned (1)

Common

Stock Offered

Hereby

Common

Stock to be

Owned After

Offering (2)

Percentage

of All

Common

Stock (3)
OVERSEAS SQUARE LTD. 935,625 371,064 564,561 1.46%

MANFIELD TOP WORLDWIDE LIMITED 935,625 371,064 564,561 1.46%

Total 742,128

TECHLAB SELLING STOCKHOLDERS

Name

Common Stock

Beneficially

Owned (1)

Common

Stock Offered

Hereby

Common

Stock to be

Owned After

Offering (2)

Percentage

of All

Common

Stock (3)
David M. Lyerly 121,367 121,367 0 0
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Tracy D. Wilkins 182,050 182,050 0 0

Total 303,417

VEDALAB SELLING STOCKHOLDER

Name

Common Stock

Beneficially

Owned (1)

Common

Stock Offered

Hereby

Common

Stock to be

Owned After

Offering (2)

Percentage

of All

Common

Stock (3)
Milovan Stankov(7) 49,787 49,787 0 0

Total 49,787

* Indicates less than 1%
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(1) With respect to the PIPE selling stockholders as of October 15, 2006, and with respect to the ACON selling stockholders, the
Techlab selling stockholders and the Vedalab selling stockholder, as of November 20, 2006.

(2) Assumes that the selling stockholder will sell all shares of common stock offered by it under this prospectus.
(3) This number represents the percentage of common stock to be owned by the selling stockholder after completion of the offering,

based on the number of shares of common stock outstanding as of October 13, 2006 (38,777,911 shares).
(4) The entity is a registered investment fund (the �Fund�) advised by Fidelity Management & Research Company (�FMR Co.�), a registered

investment adviser under the Investment Advisers Act of 1940, as amended. FMR Co., 82 Devonshire Street, Boston, Massachusetts
02109, a wholly-owned subsidiary of FMR Corp. and an investment adviser registered under Section 203 of the Investment Advisers Act
of 1940, is the beneficial owner of 4,513,501 shares (including the shares being registered in this offering) of the Common Stock
outstanding of the Company as a result of acting as investment adviser to various investment companies registered under Section 8 of the
Investment Company Act of 1940.

Edward C. Johnson 3d, FMR Corp., through its control of FMR Co., and the Fund each has sole power to dispose of the Securities owned by the
Fund.

Neither FMR Corp. nor Edward C. Johnson 3d, Chairman of FMR Corp., has the sole power to vote or direct the voting of the shares owned
directly by the Fund, which power resides with the Fund�s Board of Trustees.

(5) Deephaven Capital Management LLC (�Deephaven�) is registered with the SEC as an investment advisor under provisions of the Advisers
Act of 1940. Deephaven is a wholly-owned subsidiary of Knight Capital Group (NASDAQ: NITE). Deephaven Market Neutral Master
Fund, L.P (BVI) is the parent entity to an inactive BD registered with the Chicago Stock Exchange and not affiliated with the NASD.
Deephaven is the investment advisor to multiple private funds and separately managed accounts (collectively the �Funds�). As investment
manager to the funds, Deephaven has indirect ownership with full voting and dispositive power with respect to 530,432 shares of Inverness
Medical Innovations Inc. common stock held directly by the Funds. Deephaven disclaims all beneficial ownership of such shares except to
the extent of its pecuniary interest in the Funds.

(6) Ramius Capital Group, LLC ("Ramius Capital") is the investment adviser of Portside Growth and Opportunity Fund ("Portside") and
consequently has voting control and investment discretion over securities held by Portside. Ramius Capital disclaims beneficial ownership
of the shares held by Portside. Peter A. Cohen, Morgan B. Stark, Thomas W. Strauss and Jeffrey M. Solomon are the sole managing
members of C4S & Co., LLC, the sole managing member of Ramius Capital. As a result, Messrs. Cohen, Stark, Strauss and Solomon may
be considered beneficial owners of any shares deemed to be beneficially owned by Ramius Capital. Messrs. Cohen, Stark, Strauss and
Solomon disclaim beneficial ownership of these shares.

(7) Includes 20,400 shares of common stock beneficially owned by the selling stockholder but pledged to us to secure certain indemnification
obligations of Mr. Stankov under the Stankov Agreement.
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USE OF PROCEEDS

We do not expect to receive any proceeds from the sale by the selling stockholders of the securities covered by this prospectus.

PLAN OF DISTRIBUTION

The selling stockholders, or their pledgees, donees, transferees, or any of their successors in interest selling shares received from a named selling
stockholder as a gift, partnership distribution or other non-sale-related transfer after the date of this prospectus (all of whom may be selling
stockholders), may sell the securities from time to time on any stock exchange or automated interdealer quotation system on which the securities
are listed, in the over-the-counter market, in privately negotiated transactions or otherwise, 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 prices otherwise negotiated. The selling stockholders may sell the
securities by one or more of the following methods, without limitation:

(a) block trades in which the broker or dealer so engaged will attempt to sell the securities as agent but may position and resell a portion
of the block as principal to facilitate the transaction;

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

(c) an exchange distribution in accordance with the rules of any stock exchange on which the securities are listed;

(d) ordinary brokerage transactions and transactions in which the broker solicits purchasers;

(e) privately negotiated transactions;

(f) short sales;

(g) through the writing or settlement of options or other hedging transactions on the securities, whether or not the options are listed on an
options exchange;

(h) through the distribution of the securities by any selling stockholder to its partners, members or stockholders;

(i) one or more underwritten offerings on a firm commitment or best efforts basis;

(j) any combination of any of these methods of sale; and

(k) any other method permitted pursuant to applicable law.
The selling stockholders may also transfer the securities by gift. We do not know of any arrangements by the selling stockholders for the sale of
any of the securities.
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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 securities. These brokers, dealers or underwriters 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 securities at a stipulated price per security. If the
broker-dealer is unable to sell securities acting as agent for a selling stockholder, it may purchase as principal any unsold securities at the
stipulated price. Broker-dealers who acquire securities as principals may thereafter resell the securities from time to time in transactions in any
stock exchange or automated interdealer quotation system on which the securities 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 securities in
accordance with Rule 144 under the Securities Act of 1933, as amended, rather than pursuant to this prospectus, regardless of whether the
securities are covered by this prospectus.

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 securities
owned by them. The pledgees, secured parties or persons to whom the securities have been hypothecated will, upon foreclosure in the event of
default, be deemed to be selling
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stockholders. The number of a selling stockholder's securities offered under this prospectus will decrease as and when it takes such actions. The
plan of distribution for that selling stockholder's securities will otherwise remain unchanged. In addition, a selling stockholder may, from time to
time, sell the securities short, and, in those instances, this prospectus may be delivered in connection with the short sales and the securities
offered under this prospectus may be used to cover short sales.

To the extent required under the Securities Act of 1933, the aggregate amount of selling stockholders' securities being offered and the terms of
the offering, the names of any agents, brokers, dealers or underwriters and any applicable commission with respect to a particular offer will be
set forth in an accompanying prospectus supplement. Any underwriters, dealers, brokers or agents participating in the distribution of the
securities may receive compensation in the form of underwriting discounts, concessions, commissions or fees from a selling stockholder, and/or
purchasers of selling stockholders' securities, for whom they may act (which compensation as to a particular broker-dealer might be in excess of
customary commissions).

The selling stockholders and any underwriters, brokers, dealers or agents that participate in the distribution of the securities 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 securities sold by them may be deemed to be underwriting discounts or commissions under the Securities Act of 1933.

A selling stockholder may enter into hedging transactions with broker-dealers or other financial institutions, which in turn may engage in short
sales of the securities in the course of hedging the positions they assume with that selling stockholder, including, without limitation, in
connection with distributions of the securities by those broker-dealers or other financial institutions. A selling stockholder may enter into option
or other transactions with broker-dealers or other financial institutions or the creation of one or more derivative securities that involve the
delivery of the securities offered hereby to such broker-dealers or other financial institutions, who may then resell or otherwise transfer those
securities. A selling stockholder may also loan or pledge the securities offered hereby to a broker-dealer and the broker-dealer may sell the
securities offered hereby so loaned or upon a default may sell or otherwise transfer the pledged securities offered hereby.

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

Each selling stockholder who is an affiliate of a broker-dealer has represented and warranted to the Company that he acquired the securities
subject to this registration statement in the ordinary course of such selling stockholder�s business and, at the time of his purchase of such
securities such selling stockholder had no agreements or understandings, directly or indirectly, with any person to distribute any such securities.
As such, they are not underwriters within the meaning of Section 2(11) of the Securities Act. We have advised each selling stockholder that it
may not use shares registered on this registration statement to cover short sales of common stock made prior to the date on which this
registration statement shall have been declared effective by the Commission.

We have agreed to indemnify in certain circumstances the selling stockholders and any brokers, dealers and agents who may be deemed to be
underwriters, if any, of the securities covered by the registration statement, against certain liabilities, losses, claims, or damages, including
liabilities under the Securities Act of 1933. The selling stockholders have agreed to indemnify us in certain circumstances against certain
liabilities, losses, claims, or damages, including liabilities under the Securities Act of 1933, as amended.
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INCORPORATION OF DOCUMENTS BY REFERENCE

The Securities and Exchange Commission allows us to incorporate by reference the information that we file with them. Incorporation by
reference means that we can disclose important information to you by referring you to other documents that are legally considered to be part of
this prospectus and later information that we file with the Securities and Exchange Commission will automatically update and supersede the
information in this prospectus, any supplement and the documents listed below. Our SEC file number is 001-16789. We incorporate by reference
the specific documents listed below.

� Annual Report on Form 10-K for the year ended December 31, 2005, which was filed on March 16, 2006, as amended by the Annual
Report on Form 10-K/A filed on June 6, 2006;

� Quarterly Report on Form 10-Q for the quarter ended March 31, 2006, which was filed on May 9, 2006;

� Quarterly Report on Form 10-Q for the quarter ended June 30, 2006, which was filed on August 8, 2006;

� Quarterly Report on Form 10-Q for the quarter ended September 30, 2006, which was filed on November 8, 2006;

� Current Report on Form 8-K, event date June 17, 2005, which was filed on June 20, 2005, as amended by the Current Report on
Form 8-K/A filed on August 31, 2005;

� Current Report on Form 8-K, event date February 3, 2006, which was filed on February 8, 2006, as amended by the Current Report
on Form 8-K/A filed on February 10, 2006;

� Current Report on Form 8-K, event date February 24, 2006, which was filed on February 24, 2006 (Items 1.01, 3.02 and 8.01 only);

� Current Report on Form 8-K, event date February 28, 2006, which was filed on March 3, 2006;

� Current Report on Form 8-K, event date March 31, 2006, which was filed on April 5, 2006, as amended by the Current Report on
Form 8-K/A filed on May 23, 2006;

� Current Report on Form 8-K, event date May 15, 2006, which was filed on May 19, 2006;

� Current Report on Form 8-K, event date May 16, 2006, which was filed on May 22, 2006;

� Current Report on Form 8-K, event date June 7, 2006, which was filed on June 13, 2006;

� Current Report on Form 8-K, event date July 17, 2006, which was filed on July 19, 2006;
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� Current Report on Form 8-K, event date August 15, 2006, which was filed on August 15, 2006;

� Current Report on Form 8-K, event date August 21, 2006, which was filed on August 21, 2006;

� Current Report on Form 8-K, event date August 23, 2006, which was filed on August 23, 2006;

� Current Report on Form 8-K, event date November 17, 2006, which was filed on November 17, 2006; and

� the description of our common stock contained in the Registration Statement on Form 8-A, which was filed on November 21, 2001,
and all amendments and reports updating such description.

We also incorporate by reference any future filings made with the Securities and Exchange Commission under Section 13(a), 13(c), 14, or 15(d)
of the Securities Exchange Act of 1934 on or after the date of this prospectus until the earlier of the date on which all of the securities registered
hereunder have been sold by the selling stockholders or this registration statement has been withdrawn. Those documents will become a part of
this prospectus from the date that the documents are filed with the Securities and Exchange Commission.

Upon oral or written request and at no cost to the requester, we will provide to any person, including a beneficial owner, to whom a prospectus is
delivered, a copy of any or all of the information that has been incorporated by reference in this prospectus but not delivered with this
prospectus. All requests should be made to: Inverness Medical Innovations, Inc., 51 Sawyer Road, Suite 200, Waltham, Massachusetts 02453,
Attn: Corporate Secretary. Telephone requests may be directed to the Corporate Secretary at (781) 647-3900. You should rely only on the
information incorporated by reference or provided in this prospectus. We have not authorized anyone to provide you with different information.
You should not assume that the information in this prospectus or the documents incorporated by reference is accurate as of any date other than
the date on the front of this prospectus or those documents.
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Securities Exchange Act, and we are required to file reports and proxy statements and
other information with the Securities and Exchange Commission. You may read and copy these reports, proxy statements and information at the
Securities and Exchange Commission�s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on
the operation of the Public Reference Room by calling the Securities and Exchange Commission at 1-800-SEC-0330. The Securities and
Exchange Commission maintains a web site that contains reports, proxy and information statements and other information regarding registrants,
including Inverness Medical Innovations, Inc., that file electronically with the Securities and Exchange Commission. You may access the
Securities and Exchange Commission�s web site at http://www.sec.gov.

EXPERTS

The consolidated financial statements of our company as of December 31, 2004 and 2005, and for each of the three years in the period then
ended, and management's assessment of the effectiveness of internal control over financial reporting as of December 31, 2005, incorporated by
reference in the prospectus constituting a part of this registration statement on Form S-3 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 statements of net assets sold of The Lateral Flow Product Line of ACON Laboratories Inc. and affiliates as of December 31, 2005, and
December 31, 2004, and the related statements of revenue and direct expenses for the years ended December 31, 2005, and December 31, 2004,
incorporated by reference in the prospectus constituting a part of this registration statement on Form S-3 have been audited by BDO Seidman
LLP, independent auditors, 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 statements of net assets sold of the Determine/DainaScreen Rapid Diagnostics Product Line (the �Product Line�) of Abbott Diagnostics
Division of Abbott Laboratories as of February 28, 2005 and November 30, 2004 and 2003, and the related statements of net sales in excess of
expenses for the three-month period ended February 28, 2005 and the years ended November 30, 2004, 2003 and 2002 (which statements are not
intended to be a complete presentation of the Product Line�s assets, liabilities, revenues or expenses), incorporated by reference in this
registration statement from the Current Report on Form 8-K of Inverness Medical Innovations, Inc. as dated June 17, 2005, filed on June 20,
2005, have been audited by Deloitte & Touche LLP, independent auditors, as stated in their report, which report is incorporated herein by
reference, and has been so incorporated in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.

LEGAL MATTERS

Jay McNamara, Esq., our Senior Counsel, Corporate & Finance, will pass upon the validity of the shares of our common stock offered by this
prospectus. Mr. McNamara owns an aggregate of approximately 2,366 shares of our common stock, as well as options to purchase an additional
12,579 shares of our common stock.
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6,095,332 Shares

INVERNESS MEDICAL INNOVATIONS, INC.
Common Stock
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Part II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The expenses in connection with the issuance and distribution of the securities being registered are set forth in the following table (all amounts
except the registration fee are estimated):

Registration fee�Securities and Exchange Commission $ 25,716
Accountants� fees and expenses $ 20,000
Blue Sky fees and expenses $ 0
Legal fees and expenses (other than Blue Sky) $ 5,000
Printing expenses $ 20,000
Miscellaneous $ 0
TOTAL $ 70,716

All expenses itemized above shall be borne by our company.

Item 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law provides that a corporation may indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative, other than an action by or in the right of the corporation, by reason of the fact that the person is or was a director, officer,
employee or agent of the corporation or is or was serving at the corporation�s request as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenses, including attorneys� fees, judgments, fines and amounts paid in
settlement actually and reasonably incurred by the person in connection with the action, suit or proceeding if the person acted in good faith and
in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal
action or proceeding, had no reasonable cause to believe the person�s conduct was unlawful. The power to indemnify applies to actions brought
by or in the right of the corporation as well, but only to the extent of expenses, including attorneys� fees but excluding judgments, fines and
amounts paid in settlement, actually and reasonably incurred by the person in connection with the defense or settlement of the action or suit. And
with the further limitation that in these actions, no indemnification shall be made in the event of any adjudication of negligence or misconduct in
the performance of the person�s duties to the corporation, unless a court believes that in light of all the circumstances indemnification should
apply.

Article V of the bylaws of Inverness Medical Innovations, Inc. (the �Company�) provide that the Company shall, to the extent legally permitted,
indemnify each person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding by reason of the fact that such person is or was, or has agreed to become, a director or officer of the Company, or is or was serving,
or has agreed to serve, at the request of the Company, as a director, officer, trustee, partner, employee or agent of, or in a similar capacity with,
another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise. The indemnification provided for in Article V is
expressly not exclusive of any other rights to which those seeking indemnification may be entitled under any law, agreement or vote of
stockholders or disinterested directors or otherwise, and shall inure to the benefit of the heirs, executors and administrators of such persons.

Section 145(g) of the Delaware General Corporation Law and Article V of the bylaws of the Company provide that the Company shall have the
power to purchase and maintain insurance on behalf of its officers, directors, employees and agents, against any liability asserted against and
incurred by such persons in any such capacity.

The Company has obtained insurance covering its directors and officers against losses and insuring the Company against certain of its
obligations to indemnify its directors and officers.
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Section 102(b)(7) of the General Corporation Law of the State of Delaware provides that a corporation may eliminate or limit the personal
liability of a director to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, provided that such
provisions shall not eliminate or limit the liability of a director (i) for any breach of the director�s duty of loyalty to the corporation or its
stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under
Section 174 of the General Corporation Law of the State of Delaware regarding the unlawful payment of dividends, or (iv) for any transaction
from which the director derived an improper personal benefit. No such provision shall eliminate or limit the liability of a director for any act or
omission occurring prior to the date when such provision becomes effective.

Pursuant to the Delaware General Corporation Law, Article VII of the certificate of incorporation of the Company eliminates a director�s
personal liability for monetary damages to the Company and its stockholders for breach of fiduciary duty as a director, except in circumstances
involving a breach of the director�s duty of loyalty to the Company or its stockholders, acts or omissions not in good faith, intentional
misconduct, knowing violations of the law, self-dealing or the unlawful payment of dividends or repurchase of stock.

Item 16. Exhibits.

Exhibit No. Description
4.1 �Amended and Restated Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the Company�s Form 10-K, as amended, for the year ended December 31, 2001)

4.2 �Certificate of Designation, Preferences and Rights of Series A Convertible Preferred Stock of the Company (incorporated by reference to Exhibit 99.2 to the Company�s Current Report on Form 8-K dated December 20, 2001)

4.3 �Amended and Restated Bylaws of the Company (incorporated by reference to Exhibit 3.3 to the Company�s Form 10-K, as amended, for the year ended December 31, 2001)

4.4 �Specimen certificate for shares of common stock of the Company (incorporated by reference to Exhibit 4.1 to the Company�s Registration Statement on Form S-4, as amended (File No. 333-67392))

*5.1 �Opinion of Jay McNamara, Esq., Senior Counsel, Corporate & Finance, of Inverness Medical Innovations, Inc.

*23.1 �Consent of BDO Seidman, LLP

*23.2 �Consent of BDO Seidman, LLP

*23.3 �Consent of Deloitte & Touche LLP

*23.4 �Consent of Jay McNamara, Esq., Senior Counsel, Corporate & Finance, of Inverness Medical Innovations, Inc. (included in Exhibit 5.1)

*24.1 �Power of Attorney (contained in signature page)

* Filed herewith.
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Item 17. Undertakings.

A. The undersigned Registrant hereby undertakes:

1. To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) to reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information
set forth in the Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities
offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the
low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent
change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the effective
registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the Registration
Statement or any material change to such information in the registration statement,

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the Securities and Exchange
Commission by the registrant pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the
registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b).

2. That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

3. To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at
the termination of the offering.

4. That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii) each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance
on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the
information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the
registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the
first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes
of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the
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of such securities at that time shall be deemed to be the initial bona fide offering thereof; provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a
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purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such document immediately
prior to such effective date.

5. That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial
distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned
registrant pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if
the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned registrant will
be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to
Rule 424;

(ii) any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred
to by the undersigned registrant;

(iii) the portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

B. That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant�s annual report pursuant to
section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan�s
annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.

C. Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses
incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such
issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Waltham, Commonwealth of Massachusetts, on November 21, 2006.

INVERNESS MEDICAL INNOVATIONS, INC.

By: /s/    RON ZWANZIGER        

Ron Zwanziger

Chairman, Chief Executive Officer and President
KNOW ALL BY THESE PRESENTS that each individual whose signature appears below constitutes and appoints each of Ron Zwanziger and
Christopher J. Lindop as such person�s true and lawful attorney-in-fact and agent with full power of substitution and resubstitution, for such
person in such person�s name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments)
to this registration statement (or any registration statement for the same offering that is to be effective upon filing pursuant to Rule 462(b) under
the Securities Act of 1933), and to file the same, with all exhibits thereto, and all documents in connection therewith, with the SEC, granting
unto each said attorney-in-fact and agent full power and authority to do and perform each and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents and purposes as such person might or could do in person, hereby ratifying and confirming
all that any said attorney-in-fact and agent, or any substitute or substitutes of any of them, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
and on the dates indicated.

Signature Title Date

/s/    RON ZWANZIGER        

Ron Zwanziger

Chairman, President and Chief Executive Officer (Principal
Executive Officer)

November 21, 2006

/s/    CHRISTOPHER J. LINDOP        

Christopher J. Lindop

Chief Financial Officer (Principal Financial Officer and Principal
Accounting Officer)

November 21, 2006

/s/    CAROL R. GOLDBERG        

Carol R. Goldberg

Director November 21, 2006

/s/    ROBERT P. KHEDERIAN        

Robert P. Khederian

Director November 21, 2006

/s/    JOHN F. LEVY        

John F. Levy

Director November 21, 2006

/s/    JERRY MCALEER, PH.D.        

Jerry McAleer, Ph.D.

Director November 21, 2006

/s/    DAVID SCOTT, PH.D.        Director November 21, 2006

Edgar Filing: INVERNESS MEDICAL INNOVATIONS INC - Form S-3ASR

Table of Contents 53



David Scott, Ph.D.

/s/    PETER TOWNSEND        

Peter Townsend

Director November 21, 2006

/s/    JOHN A. QUELCH        

John A. Quelch

Director November 21, 2006

/s/    ALFRED M. ZEIEN        

Alfred M. Zeien

Director November 21, 2006
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EXHIBIT INDEX

Exhibit No. Description
4.1 � Amended and Restated Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the

Company�s Form 10-K, as amended, for the year ended December 31, 2001)

4.2 � Certificate of Designation, Preferences and Rights of Series A Convertible Preferred Stock of the Company
(incorporated by reference to Exhibit 99.2 to the Company�s Current Report on Form 8-K dated December 20, 2001)

4.3 � Amended and Restated Bylaws of the Company (incorporated by reference to Exhibit 3.3 to the Company�s Form 10-K,
as amended, for the year ended December 31, 2001)

4.4 � Specimen certificate for shares of common stock of the Company (incorporated by reference to Exhibit 4.1 to the
Company�s Registration Statement on Form S-4, as amended (File No. 333-67392))

*5.1 � Opinion of Jay McNamara, Esq., Senior Counsel, Corporate & Finance of Inverness Medical Innovations, Inc.

*23.1 � Consent of BDO Seidman, LLP

*23.2 � Consent of BDO Seidman, LLP

*23.3 � Consent of Deloitte & Touche LLP

*23.4 � Consent of Jay McNamara, Esq., Senior Counsel, Corporate & Finance, of Inverness Medical Innovations, Inc.
(included in Exhibit 5.1)

*24.1 � Power of Attorney (contained in signature page)

* Filed herewith.
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