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INNOVA HOLDINGS, INC.
284,364,726 SHARES OF COMMON STOCK

This prospectus relates to the sale of up to 284,364,726 shares of common stock

of Innova Holdings, Inc. ("Innova" or the "Company") by certain persons who are
stockholders of Innova, including Cornell Capital Partners, L.P. ("Cornell
Capital Partners"). Please refer to "Selling Stockholders" beginning on page 13.

Innova 1is not selling any shares of common stock in this offering and therefore
will not receive any proceeds from this offering. Innova will, however, receive
proceeds from the sale of common stock under the Standby Equity Distribution
Agreement ("Equity Distribution Agreement"), which was entered into on June 14,
2005 between Innova and Cornell Capital Partners. All costs associated with this
registration will be borne by Innova.

The shares of common stock are being offered for sale by the selling
stockholders at prices established on the Over-the-Counter Bulletin Board during
the term of this offering. On September 13, 2005, the last reported sale price
of our common stock was $0.024. Our common stock is quoted on the
Over-the-Counter Bulletin Board under the symbol "IVHG." These prices will
fluctuate based on the demand for the shares of common stock.

The selling stockholders consist of Cornell Capital Partners, which intends to
sell up to 252,608,699 shares of common stock, 250,000,000 of which will be
acquired by it pursuant to the Equity Distribution Agreement and 2,608,699 of
which were received from Innova as a one-time commitment fee under the Equity
Distribution Agreement. In addition to Cornell Capital Partners, the other
stockholders selling shares under this offering are Monitor Capital, Inc.
("Monitor"), which intends to sell up to 289,855 shares acquired as a one-time
placement agent fee for advising us in connection with the Equity Distribution
Agreement, and other selling shareholders who acquired their shares in private
placements and intend to sell up to 31,466,172 shares.

One of the selling stockholders, Cornell Capital Partners, is an "underwriter"
within the meaning of the Securities Act of 1933. With the exception of Cornell
Capital Partners, no other underwriter or person has been engaged to facilitate
the sale of shares of common stock in this offering. This offering will
terminate twenty-four months after the accompanying registration statement is
declared effective by the Securities and Exchange Commission ("SEC"). None of
the proceeds from the sale of stock by the selling stockholders will be placed
in escrow, trust or any similar account.

Brokers or dealers effecting transactions in these shares should confirm that
the shares are registered under applicable state law or that an exemption from
registration is available.

THESE SECURITIES ARE SPECULATIVE AND INVOLVE A HIGH DEGREE OF RISK.
PLEASE READ THE "RISK FACTORS" BEGINNING ON PAGE 5.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
REGULATOR HAS APPROVED OR DISAPPROVED OF THESE SECURITIES, OR PASSED UPON THE
ADEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. THE
SELLING STOCKHOLDERS MAY NOT SELL THESE SECURITIES UNTIL THE REGISTRATION
STATEMENT FILED WITH THE SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS
PROSPECTUS IS NOT AN OFFER TO SELL THESE SECURITIES AND NEITHER THE COMPANY NOR
THE SELLING STOCKHOLDERS ARE SOLICITING AN OFFER TO BUY THESE SECURITIES IN ANY
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STATE WHERE THE OFFER OR SALE IS NOT PERMITTED.

The date of this prospectus is November __, 2005.
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PROSPECTUS SUMMARY
INTRODUCTION

The following is only a summary of the information, financial statements and
notes included in this prospectus. You should read the entire prospectus
carefully, including "Risk Factors" and our Financial Statements and the notes
to the Financial Statements before making any investment decision regarding the
Company. In this prospectus, "we," "us," "our," and the "Company" refer to
Innova Holdings, Inc.

The "Company" is an automation technology company providing hardware and
software systems—-based solutions for the manufacturing, aerospace, consumer,
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medical, entertainment, and service industries. The Company's plan of operations
is to continue to market and sell its existing business solutions in automation
and motion control and to identify, develop, and acquire complementary
technologies that are or will become market leaders. Innova also looks to create
opportunities to leverage all of its technologies into value-added applications
when combined with other solutions offered by the Innova group of companies.

Through its wholly-owned subsidiary Robotic Workspace Technologies, Inc., Innova
currently offers a suite of hardware and software systems-based solutions to the
industrial, service, and personal robotic markets. Its software and hardware
solutions benefit industrial robot users and developers of new technology and
are adaptable to the commercial end-user market as well. Innova offers its
solutions through licensing of its proprietary software and the sale of its
control systems as well as through complete system development and integration
services.

The primary market for the Company's Universal Robot Controller is the Retrofit
market. Virtually all of the 800,000 + older robots in use throughout all of
manufacturing have antiquated control systems which require replacement in order
to improve functionality to current standards of the robotic industry, and to
drastically reduce the costs of spare parts. Currently, owners of these older
robots must buy their spare parts from the Original Equipment Manufacturers
(OEMs) . Since these spare parts for the controller are proprietary to the OEM,
the costs of these spare parts is very high, thus providing a substantial profit
margin to the OEMs. The Company's Universal Robotic Controller is a state of the
art high performance solution which in management's opinion provides more
features and functionality than the controllers of the robot OEMs. The Company
believes that the retrofitting of industrial robot installations throughout
manufacturing will experience steady growth and that the Company is positioned
to participate in this growth.

The Company's business operations commenced in 1994 and have been underway since
that date. The Company developed software technology and received three patents
for its Universal Robot Controller. There were 10 controllers sold and other
sales which in total was greater than $2.0 million since the commencement of
sales in 1994. Unfortunately, as a result of the September 11, 2001 attacks in
the US and the recession, the Company had to reduce substantially its business
operations. However, with the recovery in the economy and in particular in the
manufacturing sector, the Company is restoring its infrastructure. Sales are in
process along with the reestablishment of operating and production facilities.
Additionally, the Company has plans to continue its development of an additional
product which had not been its primary product offering nor its primary business
activity, the Universal Automation Controller.

Most of the current business activities have been focused on the immediate sales
and production of the Company's Universal Robot Controller. Such business
activities have included the rebuilding of the sales organization and rebuilding
the engineering staff, as well as marketing and production. Today we have seven
individuals supporting the Company in sales activities, six individuals
supporting production activities and 8,000 square feet of production facilities.
Seven of these individuals are direct employees and the others are independent
contractors who do not contribute all of their time to the Company's activities.
Individuals previously employed are returning which cuts the training and start
up period. Sales activities are underway and the company received its first
order for multiple Universal Robot Controllers earlier this year, and recently
received an important order from NASA Goddard Space Flight Center for the
Company's high performance controller. The lead time for the fulfillment of
orders 1is long, usually between six to seven months for new applications and
four to six months for repeat applications. Accordingly, management does not
expect to record any of the current orders as sales until the fourth quarter of
2005 and the first quarter of 2006.
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GOING CONCERN

The report of our independent auditors includes a going concern uncertainty
explanatory paragraph in their auditors' report. Management recognizes that the
Company must generate capital and revenue resources to enable it to continue to
operate. Ultimately, Innova must achieve profitable operations. The Company is
planning to obtain additional capital from revenue generated from operations and
through the sale of equity securities. The realization of assets and
satisfaction of liabilities in the normal course of business is dependent upon
Innova obtaining additional revenues and equity capital and ultimately achieving
profitable operations. However, no assurances can be given that the Company will
be successful in these activities. Should any of these events not occur, the
Company could be required to curtail some operations or cease operations
entirely.

ABOUT US

Our principal executive offices are located at 17105 San Carlos Boulevard, Suite
A6151, Fort Myers, Florida 33931. Our telephone number is (239) 466-0488. Our
website is www.innovaholdings.com.

THE OFFERING

This offering relates to the sale of common stock by certain persons who are
stockholders of Innova. Cornell Capital Partners is a stockholder of Innova who
intends to sell up to 252,608,699 shares of common stock, 250,000,000 of which
will be purchased under the Equity Distribution Agreement and 2,608,699 of which
were received from Innova as a one-time commitment fee under the Equity
Distribution Agreement. The other selling stockholders are Monitor Capital,
Inc., the Company's Placement Agent which advised us in connection with the
Equity Distribution Agreement, and intends to sell up to 289,855 shares of
common stock, and the other selling shareholders (including Walter Weisel, the
Company's Chairman and CEO) listed on page 13 who intend to sell up to
31,466,172 shares. The commitment amount of funds Cornell Capital will use to
purchase shares from the Company under the Equity Distribution Agreement is
$10,000,000. At an assumed price of $.04 per share, Innova will be able to
receive the entire $10,000,000 in gross proceeds assuming the sale of the entire
250,000,000 shares being registered under this registration statement.

On June 14, 2005, Innova entered into an Equity Distribution Agreement with
Cornell Capital Partners. Under the Equity Distribution Agreement, Innova may
issue and sell to Cornell Capital Partners common stock for a total purchase
price of up to $10,000,000. The purchase price for the shares is equal to their
market price, which is defined in the Equity Distribution Agreement as the
lowest volume weighted average price of the common stock during the five trading
days following the date notice is given by the Company that it desires an
advance. The amount of each advance is subject to an aggregate maximum advance
amount of $400,000, with no advance occurring within five trading days of a
prior advance. Cornell Capital Partners received a one-time commitment fee of
2,608,699 shares of the Company's common stock equal to approximately $90,000
based on Innova's stock price on May 4, 2005, when the term sheet for the Equity
Distribution Agreement was signed. Cornell Capital Partners is paid a fee equal
to 5% of each advance, which is retained by Cornell Capital Partners from each
advance. The Company will pay a structuring fee of $500 for each advance made
under the Equity Distribution Agreement. The Company also issued to Cornell
Capital Partners its promissory note for $300,000. The principal of the note is
payable in three $100,000 installments due on the 30th, 60th and 90th days
following the date the registration statement for the shares to be issued under
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the Equity Distribution Agreement is declared effective by the SEC. The note

does not bear interest except in the event of a default. On June 14, 2005,
Innova entered into a Placement Agent Agreement with Monitor Capital, Inc. a
registered broker-dealer. Pursuant to the Placement Agent Agreement, Innova paid
a one-time placement agent fee of 289,855 restricted shares of common stock
equal to approximately $10,000 based on Innova's stock price on May 4, 2005,
when the term sheet for the Equity Distribution Agreement was signed.

The other selling shareholders acquired their shares in private transactions
with the Company.

COMMON STOCK OFFERED 284,364,726 shares by selling stockholders

OFFERING PRICE Market price

COMMON STOCK OUTSTANDING
BEFORE THE OFFERING 460,474,045 shares as of September 30, 2005(1)

USE OF PROCEEDS We will not receive any proceeds of the shares
offered by the selling stockholders. Any proceeds
we receive from the sale of common stock under the
Equity Distribution Agreement will be used for
general working capital purposes, repayment of debt
and implementing the Company's growth strategies.

See "Use of Proceeds."
RISK FACTORS

The securities offered hereby involve a high degree of risk and immediate
substantial dilution. See "Risk Factors" and "Dilution."

OVER-THE-COUNTER
BULLETIN BOARD SYMBOL IVHG

(1) Excludes up to an estimated 250,000,000 shares of common stock to be issued
under the Equity Distribution Agreement. Includes the commitment fee of
2,608,699 shares of common stock received by Cornell Capital Partners and the
one-time placement agent fee of 289,855 shares of common stock received by
Monitor Capital, Inc.

SUMMARY CONSOLIDATED FINANCIAL INFORMATION
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STATEMENT FOR YEAR ENDED FOR YEAR ENDED FOR THE FOR THE
OF OPERATIONS DECEMBER 31 DECEMBER 31 NINE NINE
————————————— 2004 2003 MONTHS MONTHS
———————————————————————————— ENDED ENDED
September 30, September 30,
2005 2004

(unaudited) (unaudited)

REVENUES S 0 $ 0 S 0 S 3,300
OPERATING EXPENSES 1,325,978 130,733 1,384,668 495,508
INTEREST EXPENSE 100,953 73,096 93,411 70,008
NET LOSS (1,426,931) (203, 829) (1,478,079) (562,216)
LOSS PER SHARE S (0.00) $ (0.00) S (0.00) $ (0.00)
BALANCE SHEET DATA DECEMBER 31, SEPTEMBER 30,
—————————————————— 2004 2005
(unaudited)

Current assets:

Cash S 2,794 S -
Inventory 14,889
Property and Equipment (net) 7,688 59,431
Deferred financing cost 100,000
TOTAL ASSETS $ 10,482 $ 174,320
Current liabilities 2,360,467 2,633,019
Long term debt 951,400 951,400
Mandatorily redeemable Series
A Preferred Stock 80,300 57,211
TOTAL LIABILITIES $ 3,392,167 $ 3,641,630

Stockholders' Deficit
Preferred stock, $.001 par value;
10,000,000 shares authorized
376,834 shares and 525,000 shares
issued and outstanding at December
31, 2004 and September 30, 2005, respectively 377 525

Common stock, $.001 par value;
900,000,000 shares authorized
371,296,897 shares and 460,474,045 shares
issued and outstanding at December 31, 2004

and September 30, 2005, respectively 371,297 460,475
Additional paid-in capital 3,687,421 5,139,639
Accumulated deficit (7,440,780) (9,067,949)

TOTAL STOCKHOLDERS' DEFICIT (3,381,685) (3,467,310)
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TOTAL LIABILITIES
AND STOCKHOLDERS' DEFICIT S 10,482 $ 174,320

RISK FACTORS

WE ARE SUBJECT TO VARIOUS RISKS THAT MAY MATERIALLY HARM OUR BUSINESS, FINANCIAL
CONDITION AND RESULTS OF OPERATIONS. YOU SHOULD CAREFULLY CONSIDER THE RISKS AND
UNCERTAINTIES DESCRIBED BELOW AND THE OTHER INFORMATION IN THIS PROSPECTUS
BEFORE DECIDING TO PURCHASE OUR COMMON STOCK. IF ANY OF THESE RISKS OR
UNCERTAINTIES ACTUALLY OCCURS, OUR BUSINESS, FINANCIAL CONDITION OR OPERATING
RESULTS COULD BE MATERIALLY HARMED. IN THAT CASE, THE TRADING PRICE OF OUR
COMMON STOCK COULD DECLINE AND YOU COULD LOSE ALL OR PART OF YOUR INVESTMENT.

RISKS RELATED TO OUR BUSINESS

INNOVA HAS HISTORICALLY LOST MONEY AND LOSSES MAY CONTINUE IN THE FUTURE, WHICH
MAY CAUSE US TO CURTAIL OPERATIONS.

For the year ended December 31, 2004, we lost $1,426,931 and for the nine months
ended September 30, 2005, we lost $1,478,079. Our accumulated deficit was
$7,440,780 as at December 31, 2004 and $9,067,949 as at September 30, 2005.
While we are building our sales and operating infrastructure, future losses are
likely to occur, as we are dependent on spending money in excess of funds
received from sales to pay for our operations. No assurances can be given that
we will be successful in reaching or maintaining profitable operations.
Accordingly, we may experience liquidity and cash flow problems. If our losses
continue, our ability to operate may be severely impacted which may cause us to
cease operations altogether.

INNOVA MAY NEED TO RAISE ADDITIONAL CAPITAL OR DEBT FUNDING TO SUSTAIN
OPERATIONS.

Unless Innova can become profitable with the existing sources of funds we have
available, including funds to be received under the terms of the Equity
Distribution Agreement, and our operations generate sufficient cash flows to
enable the Company to generate a profit on a sustained basis, we will require
additional capital to sustain operations and we may need access to additional
capital or additional debt financing to grow our operations. In addition, to the
extent that we have a working capital deficit and cannot offset the deficit from
profitable sales, we may have to raise capital to repay the deficit and provide
more working capital to permit growth in revenues. We cannot assure that
financing whether from external sources or related parties will be available if
needed or on favorable terms. Our potential inability to obtain adequate
financing if necessary will result in the need to reduce the pace of business
operations. Any of these events could be materially harmful to our business and
may result in a lower stock price and could cause us to cease operations
altogether.

THE REPORT OF OUR INDEPENDENT AUDITORS INCLUDES A GOING CONCERN UNCERTAINTY
EXPLANATORY PARAGRAPH FOR THE YEARS ENDED DECEMBER 31, 2004, AND DECEMBER 31,
2003, WHICH MEANS THAT WE MAY NOT BE ABLE TO CONTINUE OPERATIONS UNLESS WE CAN
BECOME PROFITABLE OR OBTAIN ADDITIONAL FUNDING.

We have a history of operating losses that are likely to continue in the future.
Our auditors have included an uncertainty explanatory paragraph in their
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Independent Auditor's Report included in our audited financial statements for
the years ended December 31, 2004 and 2003 to the effect that our significant
losses from operations and our dependence on equity and debt financing raise
substantial doubt about our ability to continue as a going concern. Our
financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concern. We expect to be
able to continue operations for twenty four months with the cash currently on
hand, anticipated from our operations and from the Standby Equity Distribution
Agreement entered into by the Company and Cornell Capital Partners, which was
signed on June 14, 2004.

WE HAVE A WORKING CAPITAL DEFICIT, WHICH MEANS THAT OUR CURRENT ASSETS ON
DECEMBER 31, 2004 WERE NOT SUFFICIENT TO SATISFY OUR CURRENT LIABILITIES AND,
THEREFORE, OUR ABILITY TO CONTINUE OPERATIONS IS AT RISK.

As of December 31, 2004, the date of our most recent audited financial
statements, we had a working capital deficit of $2,357,673 which means that our
current liabilities as of that date exceeded our current assets by $2,357,673.
As of September 30, 2005, our working capital deficit was $2,618,130. Current
assets are assets that are expected to be converted to cash within one year and,
therefore, may be used to pay current liabilities as they become due. Our
working capital deficit means that our current assets were not sufficient to
satisfy all of our current liabilities on December 31, 2004 and September 30,
2005. If our ongoing operations do not begin to provide sufficient profitability
to offset the working capital deficit, we may have to raise additional capital
or debt in the future to fund the deficit or curtail future plans.

OUR PRODUCTS MUST BE ACCEPTED IN THE MARKET.

If our Universal Robot Controller and our Universal Automation Controller do not
achieve market acceptance by an increasing customer base, we will not be able to
generate revenues necessary to support our business operations, which could
result in the termination of our operations.

OUR COMMON STOCK MAY BE AFFECTED BY LIMITED TRADING VOLUME AND MAY FLUCTUATE
SIGNIFICANTLY, WHICH MAY AFFECT OUR SHAREHOLDERS' ABILITY TO SELL SHARES OF OUR
COMMON STOCK.

Prior to the date of this prospectus, there has been a limited public market for
our common stock and there can be no assurance that a more active trading market
for our common stock will develop. An absence of an active trading market could
adversely affect our shareholders' ability to sell our common stock in short
time periods, or possibly at all. Our common stock has experienced, and is
likely to experience in the future, significant price and volume fluctuations,
which could adversely affect the market price of our common stock without regard
to our operating performance. In addition, we believe that factors such as
quarterly fluctuations in our financial results and changes in the overall
economy or the condition of the financial markets could cause the price of our
common stock to fluctuate substantially. These fluctuations may also cause short
sellers to enter the market from time to time in the belief that Innova will
have poor results in the future. We cannot predict the actions of market
participants and, therefore, can offer no assurances that the market for our
stock will be stable or appreciate over time. The market factors may negatively
impact our shareholders' ability to sell shares of the Company's common stock.

OUR COMMON STOCK IS DEEMED TO BE "PENNY STOCK," WHICH MAY MAKE IT MORE DIFFICULT

10
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FOR INVESTORS TO SELL THEIR SHARES DUE TO SUITABILITY REQUIREMENTS.

Our common stock is deemed to be "penny stock" as that term is defined in Rule
3a51-1 promulgated under the Securities Exchange Act of 1934. This
classification may reduce the potential market for our common stock by reducing
the number of potential investors. This may make it more difficult for investors
in our common stock to sell shares to third parties or to otherwise dispose of
them. This could cause our stock price to decline. Penny stocks are stocks:

o With a price of less than $5.00 per share;

o That are not traded on a "recognized" national exchange;

o Whose prices are not quoted on the NASDAQ automated quotation system (NASDAQ
listed stock must still have a price of not less than $5.00 per share); or

o In issuers with net tangible assets less than $2.0 million (if the issuer has
been in continuous operation for at least three years) or $10.0 million (if in
continuous operation for less than three years), or with average revenues of
less than $6.0 million for the last three years.

Broker/dealers dealing in penny stocks are required to provide potential
investors with a document disclosing the risks of penny stocks. Moreover,
broker/dealers are required to determine whether an investment in a penny stock
is a suitable investment for a prospective investor.

WE RELY IN PART ON SYSTEMS INTEGRATORS TO SELL OUR PRODUCTS.

We believe that our ability to sell products to system integrators will be
important to our success. Our relationships with system integrators are
generally not exclusive, and some of our system integrators may expend a
significant amount of effort or give higher priority to selling products of
other companies. In the future, any of our system integrators may discontinue
their relationships with us. The loss of or a significant reduction in revenues
from system integrators to which we may sell a significant amount of our
products could negatively impact our business, financial condition or results of
operations.

THE SUCCESS OF OUR BUSINESS DEPENDS ON OUR KEY EMPLOYEES.

We are highly dependent upon the continuing contributions of our key management,
sales, and software engineering and product development personnel. In
particular, we would be adversely affected if we were to lose the services of
Walter K. Weisel, Chief Executive Officer and Chairman of the Board, who has
provided significant leadership to us since our inception. In addition, the loss
of the services of any of our senior managerial, technical or sales personnel
could impair our business, financial condition, and results of operations.

OUR EXISTING AND NEW PRODUCTS, SERVICES AND TECHNOLOGIES MAY NEVER BE
PROFITABLE.

Currently the Company has its Universal Robot Controller (URC) and related
software to sell to owners of industrial robots as well as to non-industrial
customers needing the functions and features of industrial robots; this later
category is generally considered the Service Robot market and is a market in the
process of emerging. Today the Company is actively selling its Universal Robot
Controller into each of the industrial and service robot markets. The Company is
always in the process of evaluating the URC and determining the appropriate time
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to upgrade to the next generation of URC. Management of the Company has made the
decision to invest some of the proceeds form the Equity Distribution Agreement
in that upgrade. Additionally, the Company previously invested resources in the
development of a Universal Automation Controller (UAC) which should have a broad
market application in all uses of automation devices in the manufacturing
industries. Additional funds are required to complete the development of the
UAC. We have made significant investments in research and development for the
UAC. Substantial revenues from these products, services and technologies may not
be achieved for a number of years, if at all. Moreover, these products and
services may never be profitable.

IF WE FAIL TO ADEQUATELY PROTECT OUR INTELLECTUAL PROPERTY RIGHTS, COMPETITORS
MAY USE OUR TECHNOLOGY AND TRADEMARKS, WHICH WOULD WEAKEN OUR COMPETITIVE
POSITION AND MAY RESULT IN THE FAILURE OF OUR BUSINESS.

Our success depends, in part, upon our patented proprietary technology. We rely
on a combination of three issued patents, copyrights, trademarks and trade
secret rights, confidentiality procedures and licensing arrangements to
establish and protect our proprietary rights. It is possible that other
companies could successfully challenge the validity or scope of our patents and
that our patents may not be supported, eliminating a competitive advantage the
Company currently enjoys. As part of our confidentiality procedures, we
generally enter into non-disclosure agreements with our employees, distributors
and corporate partners and into license agreements with respect to our software,
documentation and other proprietary information. Despite these precautions,
third parties could copy or develop similar technology independently. The
protection of our proprietary rights may not be adequate and our competitors
could independently develop similar technology, duplicate our products, or
design around patents and other intellectual property rights that we hold. In
connection with our efforts to protect our intellectual property, the Company
believed it necessary to commence an action in the Florida Federal District
Court against ABB, Inc. and ABB Robotics AB, for alleged misappropriation of
trade secrets, breach of contract and breach of the covenant of good faith. The
Company may need to commence other litigation to protect its intellectual
property and such litigation may be costly or unsuccessful.

WE NEED TO ESTABLISH AND MAINTAIN STRATEGIC AND LICENSING RELATIONSHIPS.

Innova's success will depend in part upon its ability to establish and maintain
strategic and licensing relationships with companies in our markets as well as
in related business fields, including but not limited to businesses in the
industrial manufacturing markets and businesses in the service robotic markets.
Innova believes that these relationships are needed to allow Innova access to
manufacturing, sales and distribution resources. However, the amount and timing
of resources to be devoted to these activities by such other companies are not
within Innova's control. There can be no assurance that Innova will be able to
maintain its existing relationships or enter into beneficial relationships in
the future, that other parties will perform their obligations as expected or
that Innova's reliance on others will not result in unforeseen problems. There
can be no assurance that Innova's current and potential future strategic
partners and licensees will not develop or pursue alternative technologies
either on their own or in collaboration with others, including with Innova's
competitors. The failure of any of Innova's current or future collaboration
efforts could have a material adverse effect on Innova's ability to sell
existing products or to introduce new products or applications and therefore
could have a material adverse effect on Innova's business, financial condition
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and results of operations.
A BREACH OF CUSTOMER CONFIDENTIAL INFORMATION COULD DAMAGE OUR BUSINESS.

Any breach of security relating to confidential information of customers could
result in legal liability for Innova and a reduction in customer's use or total
cancellation of their participation, which could materially harm our business.
It is anticipated that we will receive highly confidential information from
customers. Innova anticipates that it will possess sensitive customer
information as part of our services, which could be valuable to competitors or
other similar companies if misappropriated or accessed. Innova's security
procedures and protocols to protect the customer against the risk of inadvertent
disclosure or intentional breach of security might fail, thereby exposing
customers to the risk of disclosure of their confidential information.

WE HAVE RECEIVED A SUBPOENA FROM THE SEC REGARDING A TRANSACTION FROM APRIL
2003.

The Company received a subpoena from the SEC dated May 10, 2005 relating to an
investigation of trading in certain OTC stocks, including the Company's common
stock. The subpoena seeks documents relating to the merger and financing
transactions entered into by the Company in April 2003. The investigation is
still in its early stages and the Company is not able to predict what actions,
if any, the SEC may take against the Company as a result of the investigation.

In August 2004, the Company completed a reverse merger with Robotic Workspace
Technology, Inc. (RWT). The subpoena concerns transactions that occurred 16
months before the RWT merger. The management of the Company, including Walter
Weisel, who took office as Chief Executive Officer of the Company in August 2004
following the merger with RWT, intends to cooperate to the fullest extent
possible in the investigation.

THE COMPANY'S DISCLOSURE CONTROLS AND PROCEDURES AND ITS INTERNAL CONTROLS OVER
FINANCIAL REPORTING WERE INEFFECTIVE BECAUSE OF NOT PROPERLY ACCOUNTING FOR
BENEFICIAL CONVERSION FEATURES ASSOCIATED WITH CONVERTIBLE PREFERRED STOCK SOLD
IN 2004 AND 2005.

As of December 31, 2004, March 31, 2005, June 30, 2005 and September 30 2005,
our principal executive officer and principal financial officer evaluated the
effectiveness of our disclosure controls and procedures and the effectiveness of
our internal controls over financial reporting and concluded that our disclosure
controls and procedures and our internal controls over financial reporting were
ineffective, as of the end of the periods covered by such reports, so as to
insure that all of the information required to be reported in our periodic
reports was recorded, processed, summarized, and reported, within the time
periods specified in the Commission's rules and forms, because we had not
properly accounted for certain beneficial conversion features associated with
our Series A Preferred Stock and Series B Preferred Stock issued in 2004 and
2005 and the accounting guidance provided by Emerging Issues Task Force Issue
Numbers 98-5 and 00-27. Management concluded that the failure to properly
account for and disclose the beneficial conversion features was a material
weakness in our disclosure controls and procedures and our internal controls
over financial reporting.

We issued our Series A Preferred Stock in June 2004 and our Series B Preferred
Stock in September 2004 through March 2005. In our financial statements for the
year ended December 31, 2004, and the quarter ended March 31, 2005, we did not
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allocate any portion of the proceeds of these stock issuances to any beneficial
conversion features of the preferred stock. After filing our annual report on
Form 10-KSB and our quarterly report for the three months ended March 31, 2005
on Form 10-QSB, we received a comment letter from the staff of the Securities
and Exchange Commission dated June 22, 2005 that requested, among other things,
confirmation that our management considered the guidance of certain accounting
pronouncements in determining whether a portion of the proceeds of our Series A
Preferred Stock issued in June 2004 and Series B Preferred Stock issued in
September 2004 through March 2005 should be allocated to the beneficial
conversion feature.

The following are certain remedial actions and changes in our disclosure
controls and procedures and internal controls over financial reporting which we
have undertaken, and plan to undertake, to insure that all of the information
required to be reported in our periodic reports was recorded, processed,
summarized, and reported, within the time periods specified in the Commission's
rules and forms:

-we hired a new Chief Financial Officer effective June 14, 2005 who
has reviewed our disclosure controls and procedures regarding the issuance of
convertible securities and any associated beneficial conversion features and the
accounting guidance provided by Emerging Issues Task Force Issue Numbers 98-5
and 00-27 and have implemented a special review and analysis process prior to
the execution of legal agreements for all planned issuances of convertible
securities to determine the amount of any beneficial conversion features, their
related accounting treatment and disclosure requirements. This remedial action
was implemented by June 30, 2005.

— our Chief Financial Officer reviewed all of our other disclosure
controls and procedures, as well as all accounting policies and procedures and
internal controls and no other changes were necessary to correct any material
weaknesses or significant deficiencies since none were identified;

—our accounting policies and checklists relating to the selection
and application of appropriate accounting policies now includes, as of June 30,
2005, an item requiring the consideration of whether or not convertible
securities issuances include a beneficial conversion feature and, if so, to
describe the method of accounting for this feature, as well as the method of
calculating the amount of the beneficial conversion feature.

As of October 31, 2005 all of the Company's disclosure controls and procedures
and its internal controls over financial reporting are effective. Other steps
underway include the following:

-we are in the process of selecting a consulting firm we will retain
to assist in the implementation of Section 404 compliance with the
Sarbanes-Oxley Act, which we expect to implement fully in 2006;

-we are in the process of attempting to diversify the composition of
the Board of Directors and are planning to set up an audit committee and a
compensation committee of the Board of Directors by the end of 2005.

The remedial actions to correct the material weakness associated with
the disclosure controls and procedures and internal controls over financial
reporting for beneficial conversion features were implemented as of June 30,
2005. We anticipate completion of all other actions by December 31, 2005, except
for Section 404 compliance with the Sarbanes-Oxley Act which we expect to have
fully implemented in 2006.

There were no additional material costs incurred and no additional material
costs are expected to be incurred as a result of the implementation of these
remedial actions, since all of these actions were previously planned by us for
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implementation in 2005 and 2006 or were insignificant in amount.

RISKS RELATED TO THIS OFFERING

FUTURE SALES BY OUR STOCKHOLDERS MAY NEGATIVELY AFFECT OUR STOCK PRICE AND OUR
ABILITY TO RAISE FUNDS IN NEW STOCK OFFERINGS.

Sales of our common stock in the public market following this offering could
lower the market price of our common stock. Sales may also make it more
difficult for us to sell equity securities or equity-related securities in the
future at a time and price that our management deems acceptable or at all. Of
the 460,474,045 shares of common stock outstanding as of September 30, 2005,
75,362,931 shares are, or will be, freely tradable without restriction, unless
held by our "affiliates." The remaining 385,111,114 shares of common stock are
held by existing stockholders, including the officers and directors, are
"restricted securities" and may be resold in the public market only if
registered or pursuant to an exemption from registration. Some of these shares
may be resold under Rule 144.

NEW SHAREHOLDERS WILL EXPERIENCE SIGNIFICANT DILUTION IN NET TANGIBLE BOOK VALUE
PER SHARE.

The sale of shares in this offering will have a dilutive impact on our new
stockholders. For example, if the offering occurred on September 30, 2005 at an
assumed offering price of $.04 per share, the new stockholders would experience
an immediate dilution in net tangible book value of $0.0322 per share. If our
stock price is higher, then our new stockholders would experience greater
dilution.

CORNELL CAPITAL PARTNERS WILL PAY LESS THAN THE THEN-PREVAILING MARKET PRICE OF
OUR COMMON STOCK UNDER THE EQUITY DISTRIBUTION AGREEMENT.

The common stock to be issued under the Equity Distribution Agreement will be
issued at 96% of the lowest volume weighted average price during the five
trading days following the date notice is given by the Company that it desires
an advance. In addition, Cornell Capital Partners will retain 5% from each
advance. These discounted sales could cause the price of our common stock to
decline.

THE SELLING STOCKHOLDERS INTEND TO SELL THEIR SHARES OF COMMON STOCK IN THE
MARKET, WHICH SALES MAY CAUSE OUR STOCK PRICE TO DECLINE.

The selling stockholders intend to sell in the public market up to 284,364,726
shares of the common stock being registered in this offering. That means that up
to 284,364,726 shares may be sold pursuant to this registration statement. As a
result our net income per share could decrease in future periods, and the market
price of our common stock could decline. In addition, the lower our stock price,
the more shares of common stock we will have to issue under the Equity
Distribution Agreement to draw down the full amount.

THE SALE OF OUR STOCK UNDER OUR EQUITY DISTRIBUTION AGREEMENT COULD ENCOURAGE
SHORT SALES BY THIRD PARTIES, WHICH COULD CONTRIBUTE TO THE FUTURE DECLINE OF
OUR STOCK PRICE.
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In many circumstances, the provision of an equity distribution agreement for
companies that are traded on the Over-the-Counter Bulletin Board ("OTCBB") has
the potential to cause a significant downward pressure on the price of common
stock. This is especially the case if the shares being placed into the market
exceed the market's ability to take up the increased stock or if Innova has not
performed in such a manner to show that the equity funds raised will be used to
grow Innova. Such an event could place further downward pressure on the price of
common stock. Under the terms of our Equity Distribution Agreement, Innova may
request numerous advances pursuant to the terms of the agreement. Even if Innova
uses the equity distribution agreement to grow its revenues and profits or
invest in assets which are materially beneficial to Innova, the opportunity
exists for short sellers and others to contribute to the future decline of
Innova's stock price. If there are significant short sales of stock, the price
decline that would result from this activity will cause the share price to
decline, which in turn may cause long holders of the stock to sell their shares
thereby contributing to sales of stock in the market. If there is an imbalance
on the sell side of the market the stock the price will decline. It is not
possible to predict the circumstances in which short sales could materialize or
to what amount the share price could drop. In some companies that have been
subjected to short sales the stock price has dropped to near zero. This could
happen to Innova.

THE PRICE YOU PAY IN THIS OFFERING WILL FLUCTUATE AND MAY BE HIGHER OR LOWER
THAN THE PRICES PAID BY OTHER PEOPLE PARTICIPATING IN THIS OFFERING.

The price in this offering will fluctuate based on the prevailing market price
of the common stock on the OTCBB. Accordingly, the price you pay in this
offering may be higher or lower than the prices paid by other people
participating in this offering.

WE MAY NOT BE ABLE TO ACCESS SUFFICIENT FUNDS UNDER THE EQUITY DISTRIBUTION
AGREEMENT WHEN NEEDED.

We are dependent on external financing to fund our operations. Our financing
needs are expected to be substantially provided from the Equity Distribution
Agreement we have signed with Cornell Capital Partners. No assurances can be
given that such financing will be available in sufficient amounts or at all when
needed, in part, because we are limited to a maximum cash advance of $400,000
during any five trading day period. Based on an assumed offering price of $0.04
per share, we will be able to receive a total amount of $10,000,000 in gross
proceeds under the Equity Distribution Agreement. This amount will utilize all
of the 250,000,000 shares of our common stock registered for the Equity
Distribution Agreement under this registration statement. If the actual average
price at which we sell shares of common stock under the Equity Distribution
Agreement is less than $0.04 per share, we would need to register additio