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[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13¢e-4(c))

Item 1.01 Entry into a Material Definitive Agreement
To the extent applicable, the information disclosed under Item 5.02 is incorporated herein by reference.
Item 5.02 Departures of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers

Effective January 4, 2006, Gerald J. Houston became chief financial officer of Lifeline Therapeutics, Inc. Mr. Houston replaces Mr. William B. Kutney who has
served as the Company’s Chief Financial Officer since August 2005. Mr. Kutney will consult with the company to ensure a smooth transition. The press release
announcing the appointment is attached hereto as Exhibit 99.1 and incorporated herein by reference.

Mr. Houston has most recently provided financial management consulting to early stage healthcare and biotechnology companies. Prior to that, as CFO of
OpVista, Inc., an optical transport systems company based in Irvine, CA, he spearheaded the raising of $28 million in private funding as well as establishing the
financial and administrative base of the company. He has held senior financial management positions at ROLM Corporation, IBM, Measurex Corporation and
Spacelabs Medical. He received his B.A. from Georgetown University and M.B.A. from the Wharton School of Finance and Commerce.

In connection with his appointment as Chief Financial Officer, Mr. Houston entered into an Employment Agreement with the Company effective January 4, 2006.
Mr. Houston’s employment agreement is attached hereto as Exhibit 10.1 and incorporated herein by reference. The material terms of Mr. Houston’s employment
agreement are as follows:

Term

Unless sooner terminated pursuant to the terms of the agreement, the term of Mr. Houston’s employment as Chief Financial Officer of the Company shall be from
January 4, 2006 to January 4, 2009. During such time, Mr. Houston shall devote substantially all of his professional time, attention, knowledge and skills solely to
the business and interests of the Company.

Compensation

Mr. Houston shall be entitled to an annual base salary of $190,000 and will be eligible to receive an annual bonus equal to 30% of his base salary based upon

meeting certain operating and financial benchmarks to be established by the Company's compensation committee. Mr. Houston shall also be eligible to participate
in the Company's standard benefit plans. The Company will reimburse Mr. Houston for relocation expenses up to a maximum amount of $25,000.



In addition, Mr. Houston was granted an option to purchase 240,000 shares of the Company’s common stock, with the purchase price equal to the weighted
average price for a share of the Company’s common stock on January 4, 2006. The stock option shall vest and become exercisable in the amounts set forth below
based upon the weighted average trading price of the Company’s common stock for a consecutive 90 day period:
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Portion of Option Vesting Common Stock Price
1/3 § 8.00
1/3 § 14.00
1/3 § 18.00

Notwithstanding the foregoing, to the extent not previously vested pursuant to the terms of the agreement, 1/3 of the stock option shall vest on January 4, 2007
and the remaining 2/3 shall vest quarterly in eight equal installments, beginning ninety days after January 4, 2007 and ending on January 4, 2009. In the event an
Event Date (as defined in the employment agreement) occurs after January 4, 2007 and prior to January 4, 2008, 1/3 of the option that has not already vested as of
such date shall immediately vest and become exercisable. In the event that an Event Date occurs after January 4, 2008 but prior to January 4, 2009, 2/3 of the
option that has not already vested as of the Event Date shall immediately vest and become exercisable.

Noncompetition, Nonsolicitation

During the term of his employment for a period of twenty-four months thereafter, Mr. Houston has agreed not to, in any area in the world where the Company
conducts business, directly or indirectly own, manage, operate, control, be employed by, consult with, or be connected in any manner with the ownership (other
than passive investments of not more than one percent of the outstanding shares of, or any other equity interest in, any company or entity listed or traded on a
national securities exchange or in an over-the-counter securities market), management, operation, or control of any neutraceutical business engaged in the
manufacture or distribution of antioxidant pills or other products that compete with the products the Company manufactures or distributes on the last day Mr.
Houston is employed by the Company. In addition, during this time, Mr. Houston has agreed not to solicit employees, customers or suppliers of the Company.

Termination of Employment

If Mr. Houston is terminated without Cause (as defined in the employment agreement) or resigns for Good Reason (as defined in the employment agreement),
then the Company will pay to Mr. Houston severance in the amount of (i) his accrued unpaid base salary to the date of termination or resignation and any bonus
earned but not paid as of that date, and (ii) continuation of his annual base salary as of the date of termination or resignation for a period equal to six months.
Notwithstanding the foregoing, if Mr. Houston’s employment is terminated within 90 days of January 4, 2006, then Mr. Houston shall be entitled to severance in
the amount of (i) his accrued unpaid base salary to the date of termination or resignation and any bonus earned but not paid as of that date, and (ii) continuation of
his annual base salary as of the date of termination or resignation for a period equal to ninety days. During any severance period, Mr. Houston will be eligible to
participate, at the Company’s cost, in all benefit plans participated in at the time of termination.

If Mr. Houston is terminated with Cause or resigns without Good Reason, then he shall be entitled to his base salary plus any bonus that has been approved and
declared earned and payable prior to the date of such termination.

Item 7.01. Regulation FD Disclosure

On January 4, 2006, Lifeline Therapeutics, Inc. intends to issue a press release entitled “Lifeline Therapeutics, Inc. Names Gerald J. Houston Chief Financial
Officer.” The press release is attached as Exhibit 99.1 hereto.

Item 9.01. Exhibits
(c) Exhibits
10.1 Employment Agreement, effective January 4, 2006, between Gerald J. Houston and Lifeline Therapeutics, Inc.

99.1 Press Release, dated January 4, 2006, entitled "Lifeline Therapeutics, Inc. Names Gerald J. Houston Chief Financial Officer."
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

Date: January 4, 2006
LIFELINE THERAPEUTICS, INC.
By: _/s/ Stephen K. Onody

Stephen K. Onody
Chief Executive Officer
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EXHIBIT 10.1
LIFELINE THERAPEUTICS, INC.

EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”), effective January 4, 2006 (the “Effective Date”) is by and between Lifeline Therapeutics, Inc., a Colorado
corporation (the “Employer”), and Gerald J. Houston, an individual (the “Employee”), and supersedes any and all prior oral or written agreements between the
parties with respect to the subject matter hereof.

WHEREAS, Employer is engaged in the business of developing and marketing dietary supplements; and

WHEREAS, in connection with such business, Employer desires to employ Employee in the capacity of Chief Financial Officer; and

WHEREAS, Employee desires to be employed by Employer in the aforesaid capacity.

NOW, THEREFORE, in consideration of the promises and mutual covenants contained herein and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereby agree as follows:

1. Term of Employment. Subject to the provisions of Section 7 hereof, the term of Employee’s employment under this Agreement (the “Employment Term”)
will commence as of the Effective Date and shall terminate on January 4, 2009. The provisions of Sections 4, 5, and 6 of this Agreement will survive and
continue to be enforceable regardless of any termination or expiration of this Agreement.

2. Duties of Employee.

2.1.  Inaccepting employment pursuant to the terms of this Agreement, Employee shall undertake and assume the responsibility of performing, for and on
behalf of Employer, such duties as shall reasonably be assigned to Employee by Employer at any time and from time to time in accordance with all of Employer’s
policies, practices, and procedures. It is understood and agreed that Employee’s principal duties on behalf of Employer shall be those normally associated with the
position of chief financial officer of a public reporting company.

2.2.  Employee will, to the reasonable satisfaction of Employer, at all times faithfully, industriously, and to the best of Employee’s ability, experience, and
talents perform all of the duties that may be required of and from Employee pursuant to the express and implicit terms hereof.

2.3.  Employee shall devote substantially all of Employee’s professional time, attention, knowledge, and skills solely to the business and interests of
Employer and Employer shall be entitled to all of the benefits, profits, and other issues arising from or incident to all professional work, services, and advice of
Employee. Employee may, with the prior written approval of the Board of Directors of Employer serve as a member of the board of directors of noncompetitive
public or private businesses, which approval must be reviewed again each subsequent term of service as a director.
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3. Compensation. Employer shall pay Employee, and Employee shall accept from Employer, in payment for Employee’s services rendered to Employer
hereunder, an annual base salary (“Base Salary”) equal to $190,000. The Base Salary shall be paid pursuant to the Employer’s normal payroll cycle and shall be
reviewed annually by the Employer’s Compensation Committee.

3.1.  Bonuses. During the term of this Agreement, Employee will be eligible to receive a bonus equal to 30% of the Base Salary (“Bonus”). The Bonus will
be subject to the Employer meeting predetermined reasonable operating and financial benchmarks, which, for each fiscal year, will be established by the
Employer’s Compensation Committee within the first 60 days of such fiscal year.

For the Employer’s fiscal year ending June 30, 2006, the Bonus shall be paid to Employee on a pro-rata basis, reflecting the Employee’s partial year of service
under this Agreement (the “2006 Bonus”). One-half of the 2006 Bonus shall be paid to the Employee within 15 days of signing this Agreement, but not later than
January 18, 2006, and shall be forfeited and returned to Employer in the event that Employee terminates this Agreement, with or without Good Reason, prior to
September 15, 2006. The remaining one-half of the 2006 Bonus shall be subject to the Employer meeting reasonable operating and financial benchmarks, to be
established by the Employer’s Compensation Committee, and shall be paid to Employee, if earned, no later than September 15, 2006.

3.2.  Relocation Expenses. Employer agrees to reimburse Employee for expenses relating the relocation of Employee and Employee’s family to the Denver,
Colorado area, up to a maximum amount of $25,000.

3.3.  Benefits. Employee shall be entitled to participate in an equitable manner with other executive employees of Employer in Employee’s voluntary
deferred compensation, long term care insurance, and medical insurance, including disability, plans or arrangements. Employee shall be entitled to four weeks of
paid vacation each fiscal year.

3.4.  Stock Options. Employer grants to Employee the right and option (the “Option”) to purchase 240,000 shares of Employer’s common stock, with the
purchase price per share equal to the weighted average price for a share of Common Stock on the Effective Date, subject to the terms and conditions of a Stock
Option Award Agreement evidencing such grant. The Option shall expire on the tenth anniversary of the Effective Date. To the extent possible pursuant to the
Internal Revenue Code, the Option shall be an Incentive Stock Option. To the extent not previously vested pursuant to the terms of this Agreement, the Option
shall vest and become exercisable in the amounts set forth below upon the Employer’s common stock, $0.001 par value per share (the “Common Stock™)
achieving the following benchmarks (based on a weighted average trading price for a consecutive 90 day period):

Portion of Option Vesting Common Stock Price
1/3 $ 8.00
1/3 § 14.00

1/3 $§ 18.00



Notwithstanding the foregoing, to the extent not previously vested pursuant to the terms of this Agreement, 1/3 of the Option shall vest on the first anniversary
of the Effective Date, and the remaining 2/3 shall vest quarterly in eight equal installments, beginning ninety days after the first anniversary of the Effective Date
and ending on the third anniversary of the Effective Date.

3.4.1.  Termination. Except as otherwise provided in this Agreement, upon the termination or expiration of this Agreement, any portion of the Option
held by Employee that has not vested at the time of such termination or expiration shall be forfeited by the Employee.

3.42. Ownership Requirement. Employee hereby agrees that, for a period equal to the remaining portion of the Employment Term plus one year,
Employee shall retain 20% of the shares of Common Stock received upon each exercise of all or any portion of the Option.

3.43  Registration. Employer hereby agrees to register the resale of the shares of Common Stock underlying the Option prior to the first anniversary of
the Effective Date.

4. Noncompetition, Nonsolicitation.

4.1.  Employee acknowledges and recognizes the highly competitive nature of the business of Employer and its affiliates and accordingly agrees that,
during the Employment Term and until the date that is twenty-four months after the date that Employee ceases employment with Employer for any reason (the
Employment Term and such period hereinafter referred to as the “Noncompetition Period”), Employee will not, in any area in the world where Employer
conducts business, directly or indirectly own, manage, operate, control, be employed by, consult with, or be connected in any manner with the ownership (other
than passive investments of not more than one percent of the outstanding shares of, or any other equity interest in, any company or entity listed or traded on a
national securities exchange or in an over-the-counter securities market), management, operation, or control of any neutraceutical business engaged in the
manufacture or distribution of antioxidant pills or other products that compete with the products the Employer manufactures or distributes on the last day the
Employee is employed by Employer.

4.2.  During the Noncompetition Period, Employee (i) will not directly or indirectly induce or attempt to induce any employee of Employer or any of its
affiliates to engage in any activity in which Employee is prohibited from engaging by Section 4.1 hereof, or otherwise to terminate such employee’s employment
with Employer or any of its affiliates, (ii) will not directly or indirectly assist or attempt to assist others in engaging in any of the activities in which Employee is
prohibited from engaging by Section 4.1 hereof, and (iii) will not directly or indirectly employ or offer employment to any person who was employed by
Employer or any of its affiliates unless such person shall not have been employed by Employer or any of its affiliates for a period of at least 12 months.

4.3.  During the Noncompetition Period, Employee will not directly or indirectly induce or attempt to induce any customer or supplier of Employer or any
of its affiliates to move, reduce or not increase its trade or business with Employer or any of its affiliates.

4.4. Employee acknowledges that the restrictions contained in Sections 4.1, 4.2, and 4.3 are reasonable and appropriate. However, in the event that a court
of competent jurisdiction determines that such restrictions are not reasonable and therefore unenforceable, the parties agree that such court may modify the
restrictions in order for, but only to the least extent necessary for, the restrictions to be enforced by such court. In the event such court finds that any such
restriction cannot be modified so as to make it enforceable, such restriction may be deleted by such court and the enforceability of all other restrictions will be
unaffected by such deletion.

5. Confidentiality. Employee acknowledges that, in and as a result of Employee’s employment by Employer, Employee has been and will be making use of,
acquiring, and/or adding to confidential information of a special and unique nature and value relating to such matters as Employer’s trade secrets, systems,
procedures, manuals, confidential reports, and lists of customers and/or other services rendered by Employer, the equipment and methods used and preferred by
Employer’s customers, and the prices paid by such customers. As a material inducement to Employer to enter into this Agreement, and to pay to Employee the
compensation referred to in Section 3.1 hereof, Employee covenants and agrees that Employee shall not, at any time during or after the Employment Term,
directly or indirectly disclose, divulge, or use for Employee’s own benefit or purposes or the benefit or purposes of any other person, firm, partnership, joint
venture, association, corporation, or other business organization, entity, or enterprise other than Employer and any of its subsidiaries or affiliates any trade secrets,
information, data, or other confidential information relating to customers, products, development programs, costs, prices, marketing, trading, investment, sales
activities, promotion, credit and financial data, manufacturing processes, financing methods, plans, or the business and affairs of Employer generally or of any
subsidiary or affiliate of Employer, provided, however, that the foregoing shall not apply to information that is not unique to Employer or that is generally known
to the industry or the public other than as a result of breach of this covenant. Employee agrees that, upon termination of Employee’s employment with Employer
for any reason, Employee will return to Employer immediately all memoranda, books, manuals, training materials, records, computer software, papers, plans,
contracts, agreements, information, letters, and other data, and all copies thereof or therefrom, in any way relating to the business of Employer and its affiliates,
except that Employee may retain personal notes, notebooks, and diaries. Employee further agrees that Employee will not retain or use for Employee’s account at
any time any trade names, trademark, or other proprietary business designation used or owned in connection with the business of Employer or its affiliates.

6.  Specific Performance and Survival.

6.1.  Employee acknowledges and agrees that Employer’s remedies at law for a breach or threatened breach of any of the provisions of Section 4 hereof or
Section 5 hereof would be inadequate and, in recognition of this fact, Employee agrees that, in the event of such a breach or threatened breach, in addition to any
remedies at law, Employer, without posting any bond, shall be entitled to obtain equitable relief in the form of specific performance, temporary restraining order,
temporary or permanent injunction, or any other equitable remedy that may then be available.

6.2.  The parties agree that the terms of Sections 4, 5 and 6 are independent of and separable from the other provisions of this Agreement and that the
expiration or termination of this Agreement for any reason will not affect the continued existence and enforceability of Sections 4, 5 and 6. Those Sections will
survive and continue to be fully binding on and enforceable against Employee and Employer after any termination of this Agreement.
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7.  Termination of Employment.
7.1.  Termination without Cause; Resignation for Good Reason.

7.1.1.  General. (a) The Employer currently does not have any severance policy or plan for any of its executives or other employees. Nevertheless,
subject to the provisions of Section 7.1.1(b) hereof, if Employee’s employment is terminated by Employer without Cause, as defined in Section 7.3, or if
Employee resigns from Employee’s employment for Good Reason, as defined in Section 7.4, then Employer shall pay Employee severance in the amount of (i)
Employee’s accrued unpaid Base Salary to the date of termination or resignation and any bonus earned but not paid as of that date, and (ii) continuation of
Employee’s annual Base Salary, as adjusted under Section 3, as of the date of termination or resignation for a period equal to six months (subject to Section
7.1.1(b) below, such period being referred to hereinafter as the “Severance Period”).

(b)  Notwithstanding anything to the contrary in Section 7.1.1(a) above, if Employee’s employment is terminated by Employer without Cause within 90
days of the Effective Date, Section 7.1.1(a) shall not apply. Instead, Employer shall pay Employee severance in the amount of (i) Employee’s accrued unpaid
Base Salary to the date of termination or resignation and any bonus earned but not paid as of that date, and (ii) continuation of Employee’s annual Base Salary for
a period of ninety days (if Section 7.1.1(a) does not apply, such period shall be referred to hereinafter as the “Severance Period”).

(¢)  During the Severance Period, Employee, at Employer’s sole cost, shall also be eligible to participate in all health, medical, supplemental medical,
and life insurance plans or programs Employee participated in as of the date of such termination or resignation (“Employee Welfare Plans”). Anything to the
contrary herein notwithstanding, Employer shall have no obligation to continue to maintain any Employee Welfare Plan during the Severance Period solely as a
result of this Agreement.

7.1.2.  Date of Termination. The date of termination of employment without Cause shall be the date specified in a written notice of termination to
Employee which in no case shall be more than 30 days following the date of notice. The date of resignation for Good Reason shall be the date specified in the

written notice of resignation from Employee to Employer which in no case shall be more than 30 days following the date of notice.

7.2. Termination for Cause; Resignation Without Good Reason.

7.2.1.  General. If Employee’s employment hereunder is terminated by Employer for Cause, or if Employee resigns from Employee’s employment
hereunder other than for Good Reason (a “Voluntary Termination™), then Employee shall be entitled only to payment of Employee’s Base Salary, as adjusted
under Section 3, earned through and including the date of termination or resignation, plus any bonus that had been approved and declared earned and payable by
the Board of Directors prior to the date of such termination and that remains unpaid as of such date. Employee shall have no further right to receive any other
compensation or to participate in any other plan, arrangement, or benefit, after such termination for Cause or Voluntary Termination.

7.2.2.  Date of Termination. The date of termination for Cause shall be the date of receipt by Employee of notice such termination. The date of
Voluntary Termination shall be the date of receipt by Employer of the notice of resignation.
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7.3.  Cause. Terminate for “Cause” means termination of Employee’s employment because the Board of Directors of the Company (other than the
Employee) has made a good faith determination that: (i) Employee failed substantially to perform Employee’s duties, provided that the Employer has provided at
least thirty days prior written notice of such breach and Employee has committed a material breach of fiduciary duty, (ii) Employee has materially breached the
terms of this Agreement, provided that the Employer has provided at least thirty days prior written notice of such breach and Employee has not cured such failure
during such period, (iii) Employee committed an act or acts that constituted a misdemeanor (other than a minor traffic violation) or a felony under the laws of the
United States (including any subdivision thereof), including, but not limited to, Employee’s conviction for or plea of guilty or no contest to any such
misdemeanor or felony, (iv) Employee committed an act or acts in material violation of the Employer’s policies and/or practices applicable to employees of the
Employer, (v) Employee acted in a manner, or failed to act in a manner to prevent a result, that was materially injurious to the financial condition or business
reputation of the Employer or any of its subsidiaries or affiliates and that the Employee, if he had acted with reasonable diligence, should have been able to avoid
such action or inaction, (vi) Employee acted in a manner that is unbecoming of Employee’s position with the Employer, regardless of whether such action or
inaction occurs in the course of the performance of Employee’s duties with the Employer, or (vii) Employee was subject to any fine, censure, or sanction of any
kind, permanent or temporary, issued by the Securities and Exchange Commission.

7.4.  Good Reason. For purposes of this Agreement, “Good Reason” means any of the following actions taken by Employer without Employee’s prior
written consent, provided that Employee terminates this Agreement within the ninety day period immediately following such action: (i) there is a material adverse
change in the Employee’s position causing such position to be of material reduced stature or responsibility, (ii) there is a reduction of the Employee’s Base Salary
or the formula for determining the Employee’s potential bonus during the fiscal year for which that formula is set, or (iii)) Employee’s refusal to relocate to a
facility or location more than 70 miles from the Employer’s current location. Notwithstanding the foregoing, Section 7.4(ii) shall not constitute termination for
“Good Reason” if the Board of Directors of the Employer determines to reduce the salary or bonus levels for all of the Employer’s executive officers if the
Employee’s Base Salary or the formula for determining the Employee’s potential bonus is reduced in proportion to the average of such other reductions.

7.5.  Conditions to Severance Payments. Employer’s obligation to make any severance payments due hereunder or to make available any benefits to
Employee after any termination or resignation hereunder is expressly conditioned on Employee complying in full with the obligations under Sections 4, 5 and 6.
In the event Employee does not fully comply with such obligations or in the event any such obligations are determined by any court to be unenforceable to any
extent, Employer shall be relieved of all obligations to provide any severance or post-termination benefits.

8. Death. If Employee’s employment hereunder is terminated by death, then Employer shall, within 90 days of the date of death, make a lump sum payment to
Employee’s estate (or other beneficiary designated by Employee in writing) equal to all Base Salary and bonuses, if any, earned and accrued through the date of
death. Thereafter, Employer shall have no further obligation to Employee under the Agreement.
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9. Change of Control.



9.1.  Notwithstanding anything to the contrary contained herein, in the event that an Event Date (as defined in Section 9.2 below) occurring prior to or on
the first anniversary of the Effective Date, no portion of the Option that is not vested as of the Event Date shall vest or become exercisable, except in accordance
with the regular vesting terms of the Option. In the event that an Event Date occurs after the first anniversary of the Effective Date and prior to or on the second
anniversary of the Effective Date, 1/3 of the Option that has not already vested as of the Event Date shall immediately vest and become exercisable. In the event
that an Event Date occurs after the second anniversary of the Effective Date but prior to the third anniversary of the Effective Date, 2/3 of the Option that has not
already vested as of the Event Date shall immediately vest and become exercisable.

9.2.  For purposes of this Agreement, “Event Date” shall mean (i) a “change in control” of the Employer, (ii) the Employer terminates this Agreement
without Cause, or (iii) the Employee terminates this Agreement with Good Reason.

9.3 For purposes of this Agreement, a “change in control” of the Employer is defined to mean either (i) any person or group (as defined in Section 13(d)(3)
of the Securities Exchange Act of 1934, as amended) acquires the beneficial ownership of more than 50% of the Employer’s Common Stock; or (ii) the
consummation of the merger or consolidation of the Employer with any other corporation, other than a merger with a wholly-owned subsidiary, unless the voting
securities of the Employer outstanding immediately prior to the merger or consolidation represent more than 50% of the combined voting power of the voting
securities of the surviving entity after the merger or consolidation.

10. Miscellaneous.

10.1.  Assignment of Employee Benefits. Absent the prior written consent of Employer, and subject to will and the laws of descent and distribution,
Employee shall have no right to exchange, convert, encumber, or dispose of the rights of Employee to receive benefits and payments under this Agreement, which
payments, benefits, and rights thereto are non-assignable and non-transferable.

10.2.  Burden and Benefit. This Agreement shall be binding upon, and shall inure to the benefit of, Employer and Employee, their respective heirs,
personal, and legal representatives, successors, and assigns.

10.3.  Governing Law. The parties understand and agree that the construction and interpretation of this Agreement shall at all times and in all respects be
governed by the laws of the State of Colorado, that the state and federal courts situated in the State of Colorado shall have exclusive jurisdiction over any claims
arising under or in relation to this Agreement, and that the parties consent to personal jurisdiction in such state and federal courts.

10.4.  Headings. The headings of the Sections of this Agreement are for reference only and not to limit, expand, or otherwise affect the contents of this
Agreement.

10.5.  Entire Agreement; Modification. Except as to any instrument relating to an option granted hereunder and written agreements signed by both of the
parties hereto from time to time after the date hereof, this Agreement contains the entire agreement and understanding by and between Employer and Employee
with respect to the subject matter hereof, and any representations, promises, agreements, or understandings, written or oral, not herein contained shall be of no
force or effect. No change, waiver, or modification of any provision of this Agreement shall be valid or binding unless the same is in writing and duly executed by
both parties and no evidence of any waiver or modification shall be offered or received in evidence of any proceeding, arbitration, or litigation between the parties
hereto arising out of or affecting this Agreement, or the rights or obligations of the parties hereunder, unless such waiver or modification is in writing, duly
executed as aforesaid, and the parties further agree that the provisions of this Section 10.5 may not be waived except as set forth herein.

10.6.  Waiver of Breach. The waiver by either party of a breach of any provision of this Agreement by the other party shall not operate or be construed as a
waiver of any subsequent breach.

10.7.  Notice. For the purpose of this Agreement, notices and all other communications provided for in the Agreement shall be in writing and shall be
deemed to have been duly given when delivered or mailed by United States registered mail, return receipt requested, postage prepaid, addressed to the respective
addresses set forth on the execution page of this Agreement, provided, however, that all notices to Employer shall be directed to the attention of the Board of
Directors of Employer with a copy to the Secretary of Employer, or to such other address as either party may have furnished to the other in writing in accordance
herewith, except that notice of change of address shall be effective only upon receipt.

10.8.  Withholding Taxes. Employer may withhold from any amounts payable under this Agreement such federal, state, and local taxes as may be required
to be withheld pursuant to any applicable law or regulation.

10.9.  Counterparts. This Agreement may be signed in counterparts, each of which shall be an original, with the same effect as if the signatures thereto and
hereto were upon the same instrument.

IN WITNESS WHEREOF, Employer and Employee have duly executed this Agreement as of the day and year first hereof written.

EMPLOYEE:

Signature: /s/ Gerald J. Houston

Printed Name: Gerald J. Houston
Address:

LIFELINE THERAPEUTICS, INC.

By: /s/ Stephen K. Onody




Printed Name: Stephen K. Onody

Title: CEO

Address: 6400 Fiddler’s Green Circle Suite 1970
Englewood CO 80111




Lifeline Therapeutics, Inc. Names Gerald J. Houston Chief Financial Officer

DENVER, Colo. (Jan. 4, 2006) -- Lifeline Therapeutics, Inc. (OTCBB: LFLT), maker of Protandim®, today named Gerald J. (“Jerry”) Houston as its chief
financial officer, effective immediately. Former CFO William B. Kutney will consult with the Company to ensure a smooth transition.

“I am pleased to have Jerry join us at Lifeline,” said Stephen Onody, CEO. “His vast experience in both financial and business operations for public and privately
held companies will serve us well, particularly in the areas of strategic planning, financial reporting, operations, and corporate integration. His caliber of
experience is a prerequisite for our eventual move to a more efficient market for our common stock.”

Mr. Houston has most recently provided financial management consulting to early stage healthcare and biotechnology companies. Prior to that, as CFO of
OpVista, Inc., an optical transport systems company based in Irvine, CA, he spearheaded the raising of $28 million in private funding as well as the establishing
of the financial and administrative base of the company. He has held senior financial management positions at ROLM Corporation, IBM, Measurex Corporation
and Spacelabs Medical. He received his B.A. from Georgetown University and M.B.A. from the Wharton School of Finance and Commerce.

ABOUT LIFELINE THERAPEUTICS

Lifeline Therapeutics, Inc., is a publicly traded company (OTCBB: LFLT) based in Denver, Colo., that markets Protandim®, a patent-pending dietary supplement
that increases the body's natural antioxidant protection.

Oxidative stress (cell damage caused by free radicals) occurs as a person ages or is subjected to stresses such as certain illnesses. TBARS are harmful, reactive
substances that indicate the level of oxidative stress in the body. New data from a study of 29 men and women show that after 30 days of taking Protandim®, the

level of circulating TBARS decreased an average of 40%, and the age-related increase in TBARS was eliminated. Protandim® strengthens a person’s defenses
against oxidative stress by increasing the body’s natural activity of antioxidant enzymes.

For more information, please visit the company Web site at www.lifelinetherapeutics.com or the Protandim® product Web site at www,protandim.com.

Forward-Looking Statements

Statements about the Company’s future expectations and all other statements in this press release other than historical facts, are “forward-looking statements”
within the meaning of Section 27A of the Securities Act of 1933, Section 21E of the Securities Exchange Act of 1934, and as that term is defined in the Private
Securities Litigation Reform Act of 1995. The Company intends that such forward-looking statements be subject to the safe harbors created thereby.

The above information contains information relating to the Company that is based on the beliefs of the Company and/or its management as well as assumptions
made by and information currently available to the Company or its management. When used in this release, the words “anticipate,” “estimate,” “expect,”
“intend,” “plans,” “projects,” and similar expressions, as they relate to the Company or its management, are intended to identify forward-looking statements. Such
statements reflect the current view of the Company regarding future events and are subject to certain risks, uncertainties and assumptions, including the risks and
uncertainties noted. Because one or more of these risks or uncertainties may materialize, or one or more of the underlying assumptions may prove to be
inaccurate, or for other reasons, actual results may vary materially from those described herein as anticipated, believed, estimated, expected, intended or
projected. In all instances, forward-looking information should be considered in light of the accompanying meaningful cautionary statements herein. Further, the
Company operates in industries where securities values may be volatile and may be influenced by regulatory and other factors beyond the Company’s control.
Other important factors that the Company believes might cause such differences include the Company’s limited cash flow and the rapid development of
technology, lack of liquidity for the Company’s common stock, working capital shortages, the length of time for scientific advances to reach the market (if they
ever reach the market), the fact that the Company currently has only one product, uncertain demand for the Company’s product, and industry competition, among
other risks. In assessing forward-looking statements contained herein, readers are urged to carefully read all cautionary statements contained in the Company’s
filings with the Securities and Exchange Commission.
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