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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-K

(Mark One)

[x ANNUAL REPORT UNDER SECTION 13 OR 15(d) OF THE SECWRITIES EXCHANGE ACT OF 1934.
For the fiscal year ended June 30, 2014

O TRANSITION REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934.

For the transition period from to
Commission file number: 001-35647

LIFEVANTAGE CORPORATION

(Exact name of registrant as specified in its chaer)

Colorado 90-0224471
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification No.)

9785 S. Monroe, Ste 300
Sandy, UT 84070

(Address of principal executive offices, includingip code)
Registrant’s telephone number: (801) 432-9000
Securities registered pursuant to Section 12(b) alie Act: None

Securities registered pursuant to Section 12(g) tiie Act:
Common Stock, $0.001 par value per share
(Title of Class)

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 40%edBédturities Act.  Yed] No [
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Act. YesO No

Indicate by check mark whether the registrant @b filed all reports required to be filed by Secti® or 15(d) of the Securities Exchange Act of4.8@ring
the preceding 12 months (or for such shorter pafiatithe registrant was required to file such reg)pand (2) has been subject to such filing negoénts fo
the past 90 days. Yef No O

Indicate by check mark whether the registrant isnitted electronically and posted on its corpo¥deb site, if any, every Interactive Data File riegd to
be submitted and posted pursuant to Rule 405 ofileggn S-T during the preceding 12 months (orsfiach shorter period that the registrant was redquoe
submit and post such files). Ye&l No O

Indicate by check mark if disclosure of delinqutlers pursuant to Iltem 405 of Regulation S-K i$ ocontained herein, and will not be containedhthhest
of registrant’s knowledge, in definitive proxy eformation statements incorporated by referendegirt |1l of this Form 10-K or any amendment to thigm
10-K. O

Indicate by check mark whether the registrantleazge accelerated filer, an accelerated filer, aaccelerated filer, or a smaller reporting comp&@se the
definitions of “large accelerated filer,” “accelezd filer” and “smaller reporting company” in Ruleb-2 of the Exchange Act. (Check one):

Large accelerated filer O Accelerated filer
Non-accelerated filer O (Do not check if a smaller reporting company) Benaeporting company O

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Actyes O No

The aggregate market value of the registrant's camstock held by non-affiliates as of December, 28113, the end of the registrant's second fiscaltqu,
was approximately $171.4 million, based on a clpsirarket price of $1.65 per share.

The number of shares of common stock (par valug@ddi).outstanding as of September 4, 2014, was 10598 shares.




DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant’s definitive proxy statmnt to be filed subsequent to the date hereofthé@lSecurities and Exchange Commission pursuant to
Regulation 14A in connection with the registraffisgal year 2015 annual meeting of shareholdersnam@porated by reference into Part Ill of thipag.
Such definitive proxy statement will be filed witie Commission not later than 120 days after tlteagthe registrant’s fiscal year ended June 32420




CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

Certain statements contained in this report andhtioemation incorporated by reference herein matain “forward-looking statementsag such term
defined in Section 27A of the Securities Act of 298s amended and Section 21E of the Securitiesage Act of 1934, as amended). These statements,
which involve risks and uncertainties, reflect ourrent expectations, intentions, or strategieandigg our possible future results of operatiorsfgrmance,
and achievements. Forward-looking statements ieclwithout limitation: statements regarding futpreducts or product development; statements reggrdi
future selling, marketing, general and administmatiosts and research and development spenditgmstats regarding expansion in new and existing
markets; statements regarding our product developeteategy; statements regarding the future pexdoce of our business; and statements regardingefut
financial performance and results of operationgsthforward-looking statements are made pursuahetsafe harbor provisions of the Private Seasriti
Litigation Reform Act of 1995 and applicable rutdghe Securities and Exchange Commission and camave.

These forward-looking statements may be identifietthis report and the information incorporatedréference by words such as “anticipate”, “believe”,

“could”, “estimate”, “expect”, “intend”, “plan”, “pedict”, “project”, “should” and similar terms ampressions, including references to assumptiods an

strategies. These statements reflect our currdieffdand are based on information currently avdéao us. Accordingly, these statements are stifijec
certain risks, uncertainties, and contingencieschivbould cause our actual results, performancachievements to differ materially from those expeal in,
or implied by, such statements.

The following factors are among those that may eassual results to differ materially from our f@mi-looking statements:
« Inability to strengthen our business and propefnage distractions among our distributors in Jz

«  We may be unable to manage our growth and expg

«  We may not succeed in growing existing marketsp@ning new international marke

*  We may not succeed in expanding our operat

< Inability of new products to gain distributor or rkat acceptanc

e Our inability to execute our product launch proodiss to increased pressure on our supply chaiornvetion systems and managem
e Disruptions in our information technology syste

« Inability to protect against cyber security riskgldo maintain the integrity of da

* The impact of our debt service obligations andrietste debt covenant

« Claims against us as a result of our independstrilalitors failing to comply with our policies apdocedure:
« International trade or foreign exchange restrictjancreased tariffs, foreign currency excha

« Deterioration of global economic conditio

« Inability to maintain appropriate level of interrantrol over financial reportin

« We may be unable to raise additional capital ifckeet

e Exposure to environmental liabilities stemming frpast operations and property owners

« Significant dependence upon a single prot

< Our inability to retain independent distributorstemttract new independent distributors on an ernggbasis

* High quality material for our products may beconféallt to obtain or expensiv

« Improper actions by our independent distributoeg tholate laws or regulatior

e Our dependence on third parties to manufacturepmducts

« Disruptions to the transportation channels usetisivibute our product

*  We may be subject to a product rec




Government regulations on direct selling activitiesy prohibit or severely restrict business mc

Unfavorable publicity on our business or prodt

Our direct selling program could be found to notrbeompliance with current or newly adopted lawsegulations
Legal proceedings may be expensive and time comsgy

Our business is subject to strict government reguia

Regulations governing the production or marketihguw products

We are subject to the risk of investigatory ancderdgment action by the federal trade commis

Government authorities may question our taxtfmss or transfer pricing policies or change thaivs in a manner that could increase our effective
tax rate or otherwise harm our business;

Failure to comply with antorruption laws

Loss of or inability to attract key persont

We could be held responsible for certain taxeseessments relating to the activity of our indepandistributors
Competition in the dietary supplement mar

Our inability to protect our intellectual properfghts

Third party claims that we infringe on their intsdtual property

Product liability claims against

Economic, political, foreign exchange and othetgiassociated with international operati

Volatility of the market price of our common sta

Substantial sales of shares may negatively impacttarket price of our common stc

Significant dilution of outstanding voting shariéholders of our existing warrants and optiorereise their securities for shares of common stock
and

We have not paid dividends on our capital stockl,\&a do not currently anticipate paying dividenushie foreseeable futu

When considering these forward-looking statemeyas,should keep in mind the cautionary statementlis report and the documents incorporated by
reference. Except as required by law, we have figailon and do not undertake to update or revisesaich forward-looking statements to reflect esemt
circumstances after the date of this report.
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PART |
ITEM 1 — BUSINESS
Overview

LifeVantage Corporation is a company dedicatedeipihg people achieve their health, wellness amarnftial independence goals. We provide quality,
scientifically-validated products and a financialwarding network marketing business opporturgtgustomers and independent distributors who seek a
healthy lifestyle and financial freedom. We self ptoducts in the United States, Japan, Hong Kéugtralia, Canada, Philippines and Mexico primarily
through a network of independent distributors, tngreferred customers.

We also engage in the identification, researcheligment and distribution of advanced nutraceuticetiary supplements and skin care products,
including Protandin?, our scientifically-validated dietary supplemdrfeVantage TrueScienc®, our line of revolutionary anti-aging skin car@gucts
launched in fiscal 2014, and Canine Hedlttour companion pet supplement formulated to corakialative stress in dogs.

We were incorporated in Colorado in June 1988 utftename Andraplex Corporation. We changed oyyarate name to Yaak River Resources, In
January 1992, and subsequently changed it ag&heatiober 2004 to Lifeline Therapeutics, Inc. In @&n2004 and March 2005, we acquired all of the
outstanding common stock of Lifeline Nutraceutidatsporation. In November 2006, we changed our nanhéfeVVantage Corporation. From our fiscal year
2005 until our fiscal year 2009, we marketed ard assingle product, Protandifn through traditional retail stores. In October @@ announced that we
were transitioning our business model from a tiel retail model to a network marketing modehihich Protandin?would be sold primarily through our
network of independent distributors. Since enteriatyvork marketing, we have increased our geogeagglaich by entering new international markets and
increased our product offering by introducing aiddidl scientifically-validated products.

Fiscal Year 2014 Highlights

We expanded our product offering significantly iprAh 2014 by introducing a full line of anti-agirsin care products under our LifeVantage
TrueSciencé brand. The line of skin care products includes Baience® Ultra Gentle Facial Cleanser, TrueSciefiGerfecting Lotion, TrueScienéé&ye
Corrector Serum, and an enhanced version of oweSaiencé Anti-Aging Cream. We believe our new skin care prctd leverage our Nrf2 activation and
oxidative stress research and complement our ptieeluct offerings. Additionally, in April 2014, wacquired a new line of sports nutrition productsrir
Wicked Fast Sports Nutrition. We intend to concasbditional research and development on these spatriion products before introducing them through
our network of independent distributors. We belithese new product lines, together with Protarftlirshow our commitment to delivering scientifically
backed products that help people feel, look antbparbetter.

We commenced our partnership with Real Salt Lakdajbr League Soccer in January 2014. Our partiessith Real Salt Lake includes placement of
our logo on the front of the team's jersey as agktrategic placement of our logo around the wtadind on televised broadcasts of games. We bdlieve
partnership provides the LifeVantage brand witthkigpact exposure in stadiums, on television, ieatising and through player appearances across the
country and around the world.

We made valuable additions to our management teamgdfiscal year 2014. In November 2013 we apparibavid Phelps as our Chief Sales Officer
and in January 2014 we appointed Shawn TalbotD) .Rts our Chief Science Officer. Both Mr. Phelpd &mn. Talbott have significant experience in thecl
selling industry. Mr. Phelps previously held ro&sSynergy Worldwide, FFi, Jeunesse Global, MonaVié Organo Gold and has been involved in the direc
selling industry in North America, Europe, Latin Anita and several major markets in Asia. Dr. Talbatned a Ph.D. in Nutritional Biochemistry from
Rutgers University and has received several coitiygetiesearch awards. Dr. Talbott has published 206 articles and 10 books on nutrition, healtth an
fitness and has served as a consultant and eddioatdite-level athletes in a variety of sports.

During fiscal year 2014 we conducted a self terdier in which we purchased approximately 16.3 imnllshares of our common stock at a purchase
price of $2.45 per share, for an aggregate coappfoximately $40 million. These shares represeappdoximately 13.9% of our outstanding shares of
common stock as of September 13, 2013, the datéhath we commenced the self tender offer. We at$ively repurchased shares of our common stock
throughout fiscal year 2014 pursuant to publicip@mced repurchased plans. In July 2013, we puechagproximately 1.2 million shares of our common
stock for an aggregate purchase price of approeim&®2.9 million under a repurchase plan we hadanoed in March 2013. We also commenced a stock
repurchase program in March 2014 in which we relpased approximately 2.1 million shares of our commstock for an aggregate purchase price of
approximately $3 million. In June 2014 we announaedther share repurchase program in which wetplaarchase up to $4 million worth of shares of our
common stock in fiscal year 2015. We believe trasae repurchase initiatives enhance long-ternekboéder value.
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Our Competitive Advantages
We believe we have a competitive advantage in atéiey areas:

e Our Compensation: We believe our compensatian @ one of the more financially rewarding in thiect selling industry. Our percentage of sales
paid to independent distributors as compensatidnraentive is one of the highest percentages tegan the direct selling industry. Our
compensation plan also enables independent dikiribto earn compensation early and often as théwper products. Some elements of our
compensation plan are paid weekly, allowing nevepehdent distributors to receive compensation ¢uite believe more frequent payments of
compensation helps us retain new independentlalistris by allowing them to experience success aften enrolling. We also offer a variety of
incentive programs to our independent distribuforsachieving specified sales goals. For example My LifeVentures®is an incentive program
that enables independent distributors to earnitlleetd a new Jeep Wrangler by achieving and maiirtg specified sales goals. We also offer var
training resources to help our independent distoitsubecome more effective. We believe our compg@rsalan, incentive programs and training
resources help to motivate and prepare our indeperttistributors for success.

«  Our Products: We offer quality, scientificallglidated products focused on helping individuatskldeel and perform better. Protandins a
patented dietary supplement clinically proven tmbat oxidative stress, a natural consequence lii@emetabolism associated with many of the
undesirable effects of aging. Our new skin care, liifeVantage TrueScienée is a combination of scientifically based aagjing skin care produc
formulated to target the visible signs of agingtlom skin. Our companion pet supplement, Caninethlaincorporates some of the same active
ingredients as Protandifito combat oxidative stress in dogs. We believestgmificant number of preferred customers who radylpurchase our
products without the intention of becoming indepamdlistributors is a strong, independent indicafdhe benefits of our products.

e Our Culture: We are committed to creating awreltfor our independent distributors and employkasfocuses on ethical, legal and transparent
business practices. At enroliment, our independestitibutors agree to abide by our policies andtedures. Our policies and procedures, when
followed, ensure that our independent distributamsply with applicable laws and regulations. Oumptiance department monitors the activities of
our independent distributors as part of our efforenforce our policies and procedures. Similasly, code of business conduct and ethics sets forth
guidelines and expectations for our employees. @iewe our ethical, legal and transparent cultttraets highly qualified employees and
independent distributors who share our commitmetiiése principles.

Scientific Background
Oxidative Stress

Oxidative stress refers to the cellular and tistarmage caused by chemically reactive oxygen sptwéss generated as a natural result of cellular
metabolism and the body's use of oxygen to generatggy. Levels of reactive oxygen species, alsmknas ROS, and free radicals can be elevated ander
wide variety of conditions, including radiation, Uight, smoking, excessive alcohol consumptionyall as medical conditions involving inflammation,
cardiovascular disease, neurodegenerative disgiabetes and advancing age. Elevated ROS levdilst stfuctural damage on nucleic acid, lipid,
carbohydrate and protein components of cells, byedirectly contributing to or exacerbating tisslysfunction, disease and age-related debilitation.

Cellular antioxidant enzymes normally serve to fivate ROS and maintain levels of ROS at those adifole with normal cell function. Important
among these cellular antioxidant enzymes are sygkralismutase and catalase. However, the levelsese protective antioxidant enzymes decrease with
age and in a number of disease conditions. As weaad the levels of antioxidant enzymes decreasgative stress levels increase significantly and o
body is unable to maintain homeostasis relativelégated ROS levels.

Oxidative stress is widely believed to be a keydam many of the undesirable effects of agingause it promotes cell death. Additionally, highdsv
of oxidative stress have also been linked as aati@esor associated factor in over 100 diseases.

Nrf2 Activation

Nuclear factor (erythroid-derived 2)-like 2, alsmokvn as NFE2L2 or Nrf2, is a transcription factmaittin humans is encoded by the NFE2L2 gene. Nrf2
is the master regulator of the antioxidant respowbéch is important for the amelioration of oxida&t stress. Because Nrf2 is able to induce geneitgct
important in combating oxidative stress, thereltyvating the body’s own protective response, iplgbrotect from a variety of complications related
oxidative stress.




Under normal or unstressed conditions, Nrf2 residélse cytoplasm of the cell, outside the nucleunl is targeted for degradation. When activatet®,
is able to move into the nucleus, where it promtiesexpression of several thousand genes, ingutiimse that encode antioxidant enzymes as walhts
inflammatory and stress response proteins.

In recent years, Nrf2 has become the subject ehsd research. A common theme in much of this refsésithat activation of Nrf2 upregulates a
coordinated antioxidant response and is therefapalale of protecting against oxidative stress-edlatjury and inflammatory disease in a wide varist
animal models. Therefore, Nrf2 represents an inambtherapeutic target.

Research and Development

In January 2014, we bolstered our research andajsaent efforts by hiring Shawn Talbott, Ph.D.oas Chief Science Officer. Dr. Talbott has
established a research and product developmentttedrimcludes an experienced internal scientifdff @and an esteemed external scientific advisogri.
We anticipate that our future research and devetoprafforts will be focused on creating, developamgl evaluating new products that are consistetht avir
commitment to provide quality, scientifically-vadited products. We intend to build on our foundatbnombating oxidative stress while also targeting
specific benefit areas that help individuals fémbk and preform better. We also plan to continuensoring additional studies on our current proglician
effort to further validate the benefits they pravid

Product Overview
Protandim®

Protandint®is a patented dietary supplement that has beenrsimoavclinical trial to reduce the agependent increase in markers of oxidative steasi
has also been shown to provide substantial bertefdiembat the variety of negative health effeictisdd to oxidative stress.

Protandinm® combats oxidative stress by increasing the bodgtaml antioxidant protection at the genetic le¥éle unique blend of phytonutrients in
Protandint® signals the activation of Nrf2 to increase produrcinf antioxidant enzymes, specifically superoxddanutase and catalase, and other cell-
protective gene products. The body's internallydpoed antioxidant enzymes provide a better defagaist oxidative stress than externally derivadces
of antioxidants such as Vitamin C, Vitamin E ance@nyme Q-10. Unlike externally derived sourcesntioxidants, these enzymes are “catalytic,” which
means these enzymes are not used up upon neugdliee radicals.

We hold six U.S. and five international patentstiah to Protandinf?. We believe these patents set Protarftipart from other dietary supplements and
protect the original formula as well as certaimfata modifications we could create to extend owtddrdim® product line. We sell Protandifiin two
formulas, one for the Japan market and the othretdta for all other markets.

Protandin® has been, and is currently, the subject of numdraependent scientific studies at various unitiesiand research facilities including The
Ohio State University, Louisiana State Universidypiversity of Colorado Denver, Virginia Commonwéaltniversity, Colorado State University and Texas
Tech University. The results of these studies lmaan published in a variety of peer-reviewed siiefpurnals, including-ree Radical Biology & Medicint
Enzyme Research, Circulat-the scientific journal of the American Heart Asistion, American Journal of Physiology-Lung Celluéand Molecular
Physiology, PLoS One, Journal of Dietary Supplesdviblecular Aspects of Medicine, Oxidative Medicamd Cell Longevity, Exercise & Sports Scie
Reviews, Clinical PharmacologyandThe FASEB Journal.

LifevVantage TrueScienc®

We introduced a full line of anti-aging skin camegucts under our LifeVantage TrueSciefibeand in fiscal 2014. The full line of LifeVantage
TrueScienc® anti-aging skin care products consists of:

« TrueScience® Ultra Gentle Facial Cleanser:a concentrated, ultra-rich cleanser used to rerimoparities and light make-up without drying or
stripping the natural oils in the skin.

»  TrueScience® Perfecting Lotion: a hybrid lotion formulated for smoother, radiantdmighter looking skit

« TrueScience® Eye Corrector Serum:a serum that noticeably improves the visible sigfifine lines, creases and wrinkles around theemstye
area, diminishes puffiness above and below theayedevens skin tone and dark circles that arbleisigns of premature aging.

e TrueScience®Anti-Aging Cream: a cream that deeply moisturizes and helps to cothbappearance of fine lines and wrink
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These products were tested in an independent plairgy-clinical study and were shown to reduce tkible signs of aging by utilizing Nrf2 technology
mitigate the visible effects of skin damage causgdxidative stress. Our LifeVantage TrueSciehskin care products leverage our research on Nrf2
activation and oxidative stress.

Canine Health®

Canine Healtffis a supplement specially formulated to combat atkig stress in dogs through Nrf2 activation. Cartitealth® builds upon the active
ingredients in Protandiffito reduce oxidative stress, and support joint fiengtmobility and flexibility in dogs. Canine Hehlt received the Quality Seal
from the National Animal Supplement Council.

Distribution of Products

We believe our products are well suited for pergpperson sales through our direct selling modeis Thodel allows our independent distributors to
educate our customers regarding the benefits ofivigue products more thoroughly than other busimesdels. Our direct selling model also allows our
independent distributors to offer personalized @ustr service to our customers and encourage regsdeof our products.

Product Return Policy

All products purchased directly from us includeuatomer satisfaction guarantee. Customers maynrenuspened product to us within 30 days of
purchase for a refund of the purchase price leigpisty and handling. In addition, our inventory weghase program allows independent distributors who
terminate their distributorship to return certamaants of unopened, unexpired product purchasddmiite prior 12 months for a refund of the purehas
price less a 10% restocking fee. The amount ofritory we will repurchase from an independent distior is subject to specified consumption limitato

Customers
We generally categorize our customers as indepémtirnibutors and preferred customers.
Independent Distributor

An independent distributor in our company is song@ho participates in our network marketing busirggportunity by purchasing our products at
wholesale prices and selling our products to otheesested in the products. We believe our inddpandistributors are typically entrepreneurs waleve
in our products and desire to earn income by ugldi business of their own. Many of our independésitibutors are attracted by the opportunityeth s
unique, scientifically-validated products withonturring significant startp costs. Independent distributors sign a contwétbtus that includes a requirem
that they adhere to strict policies and procedureependent distributors purchase product frofoumdividual consumption, but also purchase small
quantities of product from us to use for demontnatand one-off, person-to-person retailing opputtes. They also spend a large amount of theie ti
encouraging others to purchase our products, ithgrersonal consumption or resale.

While we provide support, product samples, brochumeagazines, and other sales and marketing matendependent distributors are primarily
responsible for attracting, enrolling and educatiew independent distributors with respect to aodpcts and compensation plan. An independentlalistr
creates multiple levels of compensation by seltingproducts and enrolling new independent distatsuwho sell our products. These newly enrolled
independent distributors form a “downline” for tinelependent distributor who enrolled them. If dowalindependent distributors enroll new independent
distributors who purchase our products, they cradtétional levels of compensation and their dommiindependent distributors remain in the same doan
network as the original enrolling independent disttor. We pay commissions only upon the sale ofpsaducts. We do not pay commissions for enrolling
independent distributors.

We define “active independent distributors” as thm&lependent distributors who have purchased ptddam us for retail or personal consumption
during the prior three months. As of June 30, 20d:¢ had approximately 68,000 active independesitidutors compared to approximately 67,000 active
independent distributors as of June 30, 2013 .

Independent Distributor Compensation

We believe our compensation plan is one of the rfineacially rewarding in the direct selling indostOur percentage of sales paid to independent
distributors as compensation and incentive is drieeohighest percentages reported in the dirdlihgéndustry.Some elements of our compensation plat
paid weekly. We believe this gives us a competiideantage and helps retain new distributors lowatlg them to experience success quickly from their
efforts. Our compensation plan is intended to alpfoea broad cross-section of people, particuldryse seeking to supplement family income, stadrae-
based business or pursue entrepreneurial oppaessifull or part-time. Our independent distributeesn compensation on their product sales and ptodu
sales made by independent distributors within thaies organization, or "downline.” Our
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independent distributors can also earn money bghasing product from us at our wholesale cost aflohg that product to others at the retail cose W
generally pay commissions in the local currencthefindependent distributor’'s home country.

Independent Distributor Motivation and Training

Our revenue depends in part on the success andgtiity of our independent distributors. Our Masteack program is designed to increase our
independent distributors' productivity and incretiegr potential for success. The Master Track mogincludes the following components:

»  Blueprint for Prosperity professionallydesigned training materials independent distritsuitan utilize in their sales effol

» Pro Audio Seriesour weekly audio series presented by our indepeindistributor leaders providing training and tjzsbecoming more
productive independent distributors;

«  Premier Schoolsmonthly, company-sponsored events held througth@ut).S., and less frequently in Japan, designeiliver training
and motivation to independent distributors;

« Elite Academy and Global Conventioguarterly and annual, company-sponsored evetgsded to provide training and motivation to our
independent distributors; and

« Promotions and Incentive Tripsve hold special promotions and incentive trigsrfrtime to time in order to motivate our indeperiden
distributors to accomplish specific sales goals.

In addition to the Master Track program, we havemiine media channel, LVN Media, through which dediver educational and motivational content
to our independent distributors. The Master Tracgmm and LVN Media are important parts of oupeff to increase the productivity and potential for
success of our independent distributors.

Distributor Compliance Activities

Given that our independent distributors are inddpahcontractors, we do not control or direct tipegmotional efforts. We do, however, require that
independent distributors abide by policies and @doces that require them to act in an ethical maané in compliance with applicable laws and retjoifes.
As a member of the United States Direct Sellingo&ggtion and similar organizations in many of therkets where we do business, we are also subjéut to
ethical business practices and consumer servindatds required by the industry's code of ethitdune 2014, Douglas C. Robinson, our PresidenCéunel
Executive Officer, was elected to the Board of Blioes of the United States Direct Selling Assooiadti

Independent distributors must represent to usthigat receipt of commissions is based on retadsahd substantial personal sales efforts. We must
produce or pre-approve all sales aids used byilulistrs such as brochures and online materialgllRts may be promoted only by personal contactor b
collateral materials produced or approved by udependent distributors may not use our trademarksher intellectual property without our consent.

We monitor and systematically review alleged indjemnt distributor misbehavior through our interc@inpliance department. If we determine one of
our independent distributors has violated any ofpmlicies and procedures, we may discipline tlikependent distributor and may terminate the indegen
distributor’s rights to distribute our products. @hnecessary, we have brought legal action agaihspendent distributors, or former independent
distributors, to enforce our policies and procedughort of termination or legal action, we may @ sanctions against independent distributors evhos
actions are in violation of our policies and pragex$. Such sanctions may include warnings, probatiithdrawal or denial of an award, suspension of
privileges of a distributorship, fines and/or withting of commissions until specified conditions aatisfied, or other appropriate injunctive relief

Preferred Customer

Preferred customers are customers who purchasegisodirectly from us at our wholesale price onanthly auto-ship basis for personal consumption,
without the intent to resell or earn commissiomsrfithe sale of products. A preferred customer nmaglieas an independent distributor at any timeeifor
she becomes interested in reselling the productb®lieve our preferred customers are a great sainverd-of-mouth advertising for our products. \dlso
believe our large base of preferred customers at@githe benefits of our products, separate frendittect selling business opportunity.

We define an “active preferred customer” as a prefecustomer who has purchased product from ugmite prior three months. As of June 30, 2014 ,
we had approximately 128,000 active preferred euste compared to approximately 138,000 active pedecustomers as of June 30, 2013 .
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Sales of Our Products

We accept orders for our products through our owhsite at www.lifevantage.com and through persaedlivebsites we provide to our independent
distributors, which we refer to as “Virtual Office©rders placed through Virtual Offices and thrbwaur website are processed daily at our fulfillinen
centers, where orders are shipped directly to dnswmer.

We offer toll-free numbers for our independentritisttors and other customers to order product brgagstions. Our customer service representatives
assist customers in placing orders through ouravdbr processing system, answer questions, tratkagas, and initiate refunds. The customer service
representatives receive extensive training aboupmducts and our direct selling business moaelependent distributors and preferred customerargiiyn
pay for products by credit card, prior to shipmemigl as a result, we carry minimal accounts reb&va

Seasonality

In addition to general economic factors, we aredot@d by seasonal factors and trends such as mdjoral events and vacation patterns. We believe
that direct selling in Japan and the United Stastedso generally negatively impacted during orstfiiscal quarter, from July 1 through Septemid&nghen
many individuals, including our independent disitirs, traditionally take vacations.

Although our product launch process may vary bykeiamwe may introduce new products to our independistributors and customers through limited-
time offers and promotions. The limited-time offarsl promotions typically generate significant\dttiand a high level of purchasing, which may feBua
higher than normal increase in revenue during ttetgr of the limited-time offer and skew year-eyear and sequential comparisons.

Geographic Information

We currently sell and distribute products in thatekh States, Japan, Hong Kong, Australia, Canakidippines and Mexico. In fiscal year 2014, reve
generated in the United States accounted for appeagly 64% of our total revenue and revenue geedifaom Japan accounted for approximately 29% of
our total revenue. For reporting purposes, we gdlyattivide our markets into two geographic regiomericas and Asia/Pacific. The following tabldésse
forth net revenue information by region for theipés indicated (in thousands):

For the years ended June 30,

2014 2013 2012
Americas $ 141,22 66.(% $ 133,04¢ 63.9% $ 90,12% 71.2%
Asia/Pacific 72,74 34.(% 75,13: 36.1% 36,06! 28.t%
Total $  213,96¢ 10(% $ 208,17t 10(% $ 126,18: 10C%

Additional comparative revenue and related findriof@rmation is presented in the section captioh&tgment Informatioriti Note 2 to our
Consolidated Financial Statements.

Marketing

We have a sales, marketing, public relations amstbeoer service group consisting of 110 full-timepdogees as of June 30, 2014 . We utilize our
network of independent distributors located thraugtthe United States, Australia, Hong Kong, Jagamada, Philippines and Mexico to market andael
products.

Raw Materials and Manufacturing

We outsource the primary manufacturing, fulfillmesmd shipping components of our business to cormpave believe possess a high degree of
expertise. We believe outsourcing provides us actmeadvanced manufacturing process capabilitideapertise without incurring fixed costs associate
with manufacturing our own products.

We currently outsource the manufacturing of Protarftto multiple contract manufacturers and use a siogigract manufacturer for each of our Car
Health®and LifeVantage TrueSciené@roducts. Our contract manufacturers of Protarfdvave a legal obligation to comply with the curr&@uatod
Manufacturing Practices regulations that are appleto those who manufacture, package, label alttidietary supplements. Additionally, we are sabje
regulations that, among other things, obligateodsnbw what and how manufacturing activities ardqgrened so that we can make decisions related to
whether the packaged and labeled product confasrosit established specifications and whether toagpand release product for distribution. We namt
and qualify alternatives manufacturing optionsides to keep our costs low, maintain
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the quality of our products, and be prepared femticipated spikes in demand or manufacturing fail@®ur contract manufacturers deliver producisuio
fulfillment centers based on our purchase orders.

We acquire raw materials for our products fromdtparty suppliers. Although we generally have goedtionships with our suppliers, we believe we
could replace any of our current suppliers withgnetat difficulty or significant increase to our to$ goods sold. We also have ongoing relationstiitis
secondary and tertiary suppliers. Please refeRisK Factors - High quality material for our prodaanay be difficult to obtain or expensivier a
discussion of the risks and uncertainties assatiatth our sourcing of raw materials.

Product Liability and Other Insurance

We have product liability insurance coverage far poducts that we believe is adequate for our si8éte also maintain commercial property and
liability coverage and directors’ and officers’isity insurance.

Intellectual Property

Protandint®is a proprietary, patented dietary supplement féatian for enhancing antioxidant enzymes includsngeroxide dismutase and catalase.
patents and patent applications protecting thimédation are held by our wholly-owned subsidiarifeline Nutraceuticals Corporation.

We use commercially reasonable efforts to protacimtellectual property and license rights throgpgltent protection, trade secrets, and contractual
protections, and intend to continue to develogangt brand identity in the Protandittrademark.

Our intellectual property is covered, in part, byissued U.S. patents and five issued foreignratia Australia, Canada, China, Japan and India. A
corresponding foreign patent application is pendmBurope. Our patents and patent applicationsndlae benefit of priority of seven U.S. provisibpatent
applications, the earliest of which was filed onrbta23, 2004, and relate to compositions, methdéds®, and methods of manufacture of various
compositions, including those embodied by the Fdita® formulation. The expected duration of our pateotgrtion via granted patents is through
approximately March, 2025.

We also continue to protect our products and brasdsy trademarks. We have filed and successfutlgyred registered trademarks for Protan8iim
LifeVantage®, and TrueSciencgin many countries around the world, and we havelipgntrademark application in many other countri¥e. anticipate
seeking protection in other countries as we degonogypiate.

In order to protect the confidentiality of our iéetual property, including trade secrets, knowvrend other proprietary technical and business
information, it is our policy to limit access toctuinformation to those who require access in ordgerform their functions and to enter into agreats witt
employees, consultants and vendors to contractpettgct such information.

Competition
Direct Selling Companie:

We compete with other direct selling companies, ymarwhich have longer operating histories and gmeaisibility, name recognition and financial
resources than we do. We also compete with newectdielling companies that attempt to solicitiodependent distributors by offering the possipitf a
more financially rewarding opportunity by being amgahe company's early distributor base. We comipeteew independent distributors with these
companies on the basis of our business opportymitygluct offerings, compensation plan, managemmehioar operations. In order to successfully compete
the direct selling industry and attract and retadependent distributors, we must maintain theaetiveness of our business opportunity, produ@rof§s an
compensation plan.

Dietary Supplement Marke

We compete with other companies that sell dietappements. We believe the dietary supplement maslaehighly fragmented and competitive mar
We believe competition in the dietary supplementkaiis based primarily on quality, price, efficamfyproducts, brand name and recognition of product
benefits. In the dietary supplement industry, ampetition includes numerous nutritional supplenmsampanies, pharmaceutical companies and packaged
food and beverage companies. Many of these comphaiee broader product lines, larger sales vollandgyreater financial resources than we do.
Additionally, some of these companies are ableotoete more effectively due to greater verticagnation. Increased competition in the dietary semppnt
market could have a material adverse effect omesults of operations and financial condition.
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Nrf2 Activators

In the last few years we have seen the numberaafyats marketed as Nrf2 activators increase, andreveurrently aware of at least five such products
We anticipate the number of products that clairadiivate Nrf2 will continue to increase as the teathgy becomes more popular and more broadly aede
Although we are unaware of any competing diredirgetompany marketing products as Nrf2 activatars,are aware that at least two competing direct
selling companies have sponsored research studasd to Nrf2 activation.

Direct Antioxidants

Vitamin C, Vitamin E, Coenzyme Q-10, and other sesrof externally derived antioxidants may be abergid competitors of Protandfhbut they are
mechanistically distinct from Protanditn These other sources of antioxidants do not iiseréiae body’s elimination of oxidants using intémmatioxidant
enzymes. Our research indicates that Protafidiitreases production of hundreds of stress-rekaéeinflammatory, and anti-fibrotic gene products
including antioxidant enzymes, such as superoxisimatase and catalase, within the cells of the b@éy believe that the body’s internally produced
antioxidant enzymes provide a better defense apaxidative stress than externally derived sounfemtioxidants.

Oral Superoxide Dismutase and Catalase

There are many companies performing research irttoxddants. Several companies sell oral formsupesoxide dismutase and catalase. Although we
believe Protandirfiis a superior alternative to oral forms of supedexiismutase and catalase, these products do cemijtetProtandin?in the
marketplace. We anticipate additional companieklikély develop, purchase or in-license produbtsttare competitive with Protanditn

Personal Skin Care Marke

In the personal skin care market, we compete gradlyi with large, well-known cosmetics companieatttmanufacture and sell broad product lines
through retail establishments. Many of these coitgrethave greater financial resources and bracogration than we do. We believe, however, we can
compete with these larger companies by leveragimglwect selling model and emphasizing our unicgegence-based skin care product.

Animal Supplement Marke

We compete principally with large, well-known comgs in the animal supplement market. Most of hganies we compete with in the animal
supplement market have broad distribution charthalsinclude retail establishment. Many of thesmpetitors have greater financial resources anddbran
recognition than we do. We believe, however, weaanpete with these larger companies by leveragimglirect selling model and emphasizing our unj
science-based animal supplement product.

Regulatory Environment

The formulation, manufacturing, packaging, labeliagd advertising of our products in the United&tare subject to regulation by the Food and Drug
Administration, or FDA, and the Federal Trade Cossiun, or FTC, as well as comparable state laws.

FDA Regulations and DSHEA

We market Protandirhas a “dietary supplement” as defined in the DieBupplement Health and Education Act of 1994, oHB&. DSHEA is
intended to promote access to safe, quality dietapplements, and information about dietary supplgm DSHEA established a new framework governing
the composition and labeling of dietary supplemeddBHEA does not apply to animal supplements likaiGe Healttf. We are not required to obtain FDA
pre-market approval to sell our products in thetéthiStates under current laws.

DSHEA permits statements of nutritional supportlechstructure-function” statements, to be incldde labeling for dietary supplements without FDA
marketing approval. Such statements may claim afieelated to a classical nutrient deficiencyedise and disclose the prevalence of such dise#ise in
United States, describe the role of a nutrientietady ingredient intended to affect the structmréunction in humans, characterize the documented
mechanism by which a nutrient or dietary ingredasts to maintain such structure or function, @ctdi®es general webeing from consumption of a nutrie
or dietary ingredient. Such statements may notesgty or impliedly claim that a dietary supplemisrintended to diagnose, cure, mitigate, treaprevent a
disease. A company that uses a statement of oataltsupport in labeling must possess evidenceauiisting that the statement is truthful and not
misleading and is supported by competent and telstientific evidence. The FDA may assert thaadiqular statement of nutritional support that a
company is using is an illegal claim; that assertimormally, is in the form of a warning letterttat company. We have a duty to send to the FDéAtae
that lists
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each new structure-function statement made by esgre obligated to send that notice within 30 detex the first marketing of a supplement with sach
statement.

DSHEA also permits certain scientific literaturer, €xample a reprint of a peer-reviewed scienfifiblication, to be used in connection with the sdila
dietary supplement to consumers without the litesbeing subject to regulation as labeling. Howestech literature must not be false or misleadihg,
literature may not promote a particular manufagtusebrand of dietary supplement and it must idela balanced view of the available scientific infation
on the subject matter, among other requirements.

The FDA's Center for Veterinary Medicine, or CVM responsible for enforcing the portion of the FablEood, Drug, and Cosmetic Act, or the Act,
relates to animal supplements, like our Canine tH€gdroduct. CVM is primary responsibility in enforcitige Act is to ensure that animal supplements are
safe, effective, and can be manufactured to a smmistandard.

While we exercise care in our formulation, manufaog, packaging, labeling, and advertising of products, we cannot guarantee the FDA will never
inform us that the FDA believes some violationaxlhas occurred either by us or by our independistributors. Any allegations of our non-compliance
may result in time-consuming and expensive defefsar activities. The FDA’s normal course of antis to issue a warning letter if it believes that
product is misbranded or adulterated. The respereition requested by the FDA differs dependingitpe nature of the product and claims in question.
Typically, the FDA expects a written response witht working days of the receipt of a warning letfehe warning letter is public information postadthe
FDA's web site. That information could affect oetationships with our investors, independent distiors, vendors, and consumers. The FDA could also
order compliance activities, such as an inspeaifayur facilities and products, and could file gildawsuit in which an arrest warrant (seizurellcbbe
issued as to some or all of our products. In extliaary cases, we could be named a defendant awhifeudeclaratory and injunctive relief.

FTC Regulations

Advertising and marketing of our products in thet States are also subject to regulation by @ &nder the Federal Trade Commission Act, or
Act. Among other things, the FTC Act prohibits unfaethods of competition and unfair false or déivepacts or practices in or affecting commerces Th
FTC Act also makes it illegal to disseminate orsgato be disseminated any false advertisementFTReAct provides that disseminating any false
advertisement pertaining to foods, which woulduidel dietary supplements, is an unfair or deceptoter practice. An advertiser is required to have
competent and reliable scientific evidence forealress and implied health-related product claintkeatime the claims are first made. We are reglio
have adequate scientific substantiation for alleniak advertising claims made for our productshia tnited States. The FTC routinely reviews webdite
identify questionable advertising claims and pasi Competitors sometimes inform the FTC when Hedigve other competitors are violating the FTG Ac
and consumers also notify the FTC of what theygvelimay be wrongful advertising. The FTC may itgtia non-public investigation that focuses on our
advertising claims which usually involves non-palgre-lawsuit extensive formal discovery. Suchrarestigation may be very expensive to defend, be
lengthy, and result in a publicly disclosed Condgetree, which is a settlement agreement. If nitese¢nt can be reached, the FTC may start an
administrative proceeding or a federal court laagainst us or our principal officers. The FTCeafseeks to recover from the defendants, whether in
Consent Decree or a proceeding, any or all ofalevfing: (i) consumer redress in the form of mamgtrelief or disgorgement of profits; (ii) sigrufint
reporting requirements for several years; andiijinctive relief. In addition, most, if not alitates have statutes prohibiting deceptive andnedts and
practices. The requirements under these statdesate similar to those of the FTC Act.

The National Advertising Division, or NAD, of thational Better Business Bureau, a non-governmeotafor-profit organization through its
Advertising Self-Regulatory Council, or ASRC, is@lactively engaged in conducting investigatioa#ied inquiries, which are focused on determining
whether the requisite claim substantiation staneéarsts for specific structure-function claims.#dtigh the results of each inquiry or proceedingnate
binding on the recipient, they are posted on NAR&bsite. We have been the subject of such a proweed2008 and 2009, which was concluded in 2009.

Regulation of Direct Selling Activitie:

Direct selling activities are regulated by the F&€ well as various federal, state and local gowemnial agencies in the United States and foreign
countries. These laws and regulations are generadéipded to prevent fraudulent or deceptive sclsemmigen referred to as “pyramid” schemes, which
compensate participants primarily for recruitingléidnal participants without significant emphasis product sales. The laws and regulations often:

« impose order cancellation, product return, inegnbuy-backs and coolingff rights for consumers and distributc
e require us or our distributors to register with gmimental agencie

« impose caps on the amount of commission we car
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e impose reporting requirements;

e require that we ensure, among other things,ahatlistributors maintain levels of product sategualify to receive commissions and that our
distributors are being compensated primarily féesaf products and not primarily for recruitingdétnal participants.

The laws and regulations governing direct sellirgraodified from time to time, and, like other dirselling companies, we may be subject from time t
time to government investigations related to ovedtiselling activities. This may require us to makanges to our business model and our compemsatio
plan.

State Regulation:

In addition to U.S. federal regulation, each shkate enacted its own food and drug laws. We mayvwecequests to supply information regarding our
sales or advertising to state regulatory agenvtisremain subject to the risk that, in one or nafreur present or future markets, our productgsand
advertising could be found nampliant with state laws and regulations. If wiéttacomply with these laws and regulations, iticbhave a material adver
effect on our business in a particular market agaéneral. In addition, these laws and regulatiangccaffect our ability to enter new markets.

The FDA Food Safety Modernization Act

The FDA Food Safety Modernization Act, or FSMA, veamacted in 2011 and is now part of the FederatiFboug and Cosmetic Act, or FFDCA. The
FSMA is a comprehensive set of laws that givesHb& considerable authority with respect to the preion of food contamination and the serious proisle
associated with such contamination. Among otherghiit does the following:

« gives the FDA explicit authority to inspect azapy certain records related to any food and topmira recall if the FDA believes there is a
reasonable probability of serious adverse healtiseguences or death;

e places strict obligations on food and dietary sapynt importers to verify that food from foreigmppliers is not adulterated or misbranded,;

e provides whistle blower protection for employ@ésonventional food or dietary supplement comganiho provide information to governmental
authorities about violations of the FFDCA.

International Regulations

In addition to the regulations applicable to ouinhatiies in the United States, all other marketsvimich we operate our business regulate our prgduct
under a variety of regulatory schemes. We typicalfyrket Protandirfiin international markets as foods or health foaatden applicable regulatory regimes.
However, because of varied regulations, some ptedurdngredients that are recognized as a “foadfartain markets may be treated as a “pharmaedutic
in other markets. In the event a product, or anedignt in a product, is classified as a drug @rptaceutical product in any market, we will gerlgrabt be
able to distribute that product through our disttibn channel because of pre-marketing approvalirempents and strict regulations applicable to dind
pharmaceutical products. In Japan, for exampleyagandha was determined to be inappropriate féwsian in food products. Ashwagandha is one of the
ingredients in Protandirh. While we disagree with the assessment of ashveiigalny Japanese regulatory authorities, we amndatest from selling a
formulation of Protandinfithat contains ashwagandha into Japan. As suchefeamulated Protandiffifor the Japan market to exclude ashwagandha. This
reformulated Protandiffiwas introduced into Japan in fiscal 2013.

Similarly, our other markets outside the Unitedt&aegulate advertising and product claims regartlie efficacy of our products and require adezjuat
substantiation of claims. As such, we are unabtgaion that any of our products will diagnose, gundtigate, treat or prevent diseases. For exanpléapar
Protandint®is considered a food product, which significaniihgits our ability to make claims regarding the prot If marketing materials make claims that
exceed the scope of allowed claims for dietary Bmpnts, regulatory authorities could deem our petalto be unapproved drugs and we could experience
substantial harm.

Potential FDA and Other Regulatiol

We could become subject to additional laws or ragioths administered by the FDA, FTC, or other fatlestate, local or international regulatory
authorities, to the repeal of laws or regulatidret tve consider favorable, such as DSHEA, or toenstingent interpretations of current laws or fetions.
Because of negative publicity associated with sathéterated or misbranded supplements, includirgmbceutical drugs marketed as dietary supplements,
there has been an increased movement in the UBitgds and other markets to expand the regulatidietary supplements, which could impose
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additional restrictions or requirements in the fatun general, the regulatory environment is baéogrmore complex with increasingly strict regulato

The Dietary Supplement and Nonprescription Drug<sbiomer Protection Act requires us to report to thé Rll serious adverse events and to maintain
for six years records of all adverse events, whraithaot serious. An adverse event is defined ghealth-related event associated with the usedidtary
supplement that is adverse. In addition, this laguires the label of each dietary supplement, @iatuour Protandirfi product, to include a domestic address
or telephone number by which the company selliegatoduct may receive a report of a serious adwarset with such product. The label of Protanflim
complies with that statutory provision.

Legislation known as the Dietary Supplement Lalgelvet was introduced in the United States in 201t8s proposed legislation purports to help
consumers distinguish between dietary supplembatsate safe and those that have potentially sesme-effects or drug interactions. The Dietary
Supplement Labeling Act would require dietary seppént manufacturers to disclose known ingredisksrand display mandatory warnings if a product
contains an ingredient that could cause potentsalyous adverse events. Although it is not culydatown if, or in what form, the Dietary Supplenten
Labeling Act will be enacted, it could create aidtitl regulatory burdens on our business and iserear cost of goods sold.

Employees

As of June 30, 2014 and June 30, 2013, we had 238 full time employees respectively. As of J86e2014, 157 of our full time employees were
based in the United States, 43 were based in Jaghone was based in Hong Kong. We do not includénalependent distributors in our number of
employees because our independent distributoris@ependent contractors and not employees. We aaes@ur manufacturing and distribution operations.

Available Information

Our principal offices are located at 9785 S. Morstreeet, Suite 300, Sandy, UT 84070. Our telepmameber is (801) 432-9000 and our fax number is
(801) 8800699. Our website address is www.lifevantage.camndver, information found on our website is nobirporated by reference into this report.
web site address is included in this annual reg®#n inactive textual reference only.

The reports filed with the Securities and Excha@genmission, or SEC, by us and by our officers,daes, and significant shareholders are availadnle f
review on the SEC’s website at www.sec.gov. You gy read and copy materials that we file with$C at the SEC’s Public Reference Room at 100 F
Street, NE, Washington, DC 20549. You may obtaiorination on the operation of the Public RefereRoem by calling the SEC at 1-800-SEC-0330.

ITEM 1A — RISK FACTORS

Because of the following risks, as well as othsksiaffecting our financial condition and operatigults, past financial performance should not be
considered to be a reliable indicator of future fmemance, and investors should not use historieaids to anticipate results or trends in futureipds. The
risks described below are those we currently beliewld materially affect us. The following riske aot necessarily all of the important factorsttbhauld
cause our actual results of operations to diffetenially from those expressed in the forward-logkgtatements in this report.

Risk Factors Relating to Our Company

Because our Japanese operations account for a digant part of our business, an inability to stretigen our business and properly manage distractic
among our distributors in Japan could harm our buwss.

Approximately 29% of our fiscal year 2014 revenwsswgenerated in Japan. We began selling our pméhotthe market in fiscal year 2010 and opened
fully supported operations in Japan in fiscal y2@t3. Due to our limited experience in Japan, titeatives we have implemented, or that we may eng@nt
in the future, may not be successful in galvanizngd motivating our leading independent distribsitand we may be unable to retain existing leading
independent distributors in Japan. In recent moritiese has been discord among our leading indgpemistributors in Japan and some of these digtiib
have left our company to join a competing dirediragecompany. If we fail to properly manage angatird among our leading independent distributors in
Japan we could lose additional leaders to compeliegt selling companies, which could have a $igamt negative impact on our revenue.

In addition, the regulatory framework in Japan tlaanged since we first started selling into theksatarn fiscal year 2013, for example, we annourtbed
release for the Japanese market of a new formalafi®rotandin® in response to the determination of the Ministryeflth, Labour and Welfare, or
MHLW, that one of the ingredients in Protandiims inappropriate for inclusion in a food productlapan. Our business in Japan could be substgntiall
harmed if this formulation
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of Protandin® faces additional challenges from regulatory agenicigdapan or if it does not gain the acceptanaedtiginal formulation has obtained in otl
markets.

Other factors that could impact our results in dapalude:
e inappropriate activities by our independent distiiios and any resulting regulatory actions agaiagir our independent distributc

e continued or increased levels of regulatory edia scrutiny of our industry and any regulatoraas, or any adoption of more restrictive
regulations, in response to such scrutiny;

« significant weakening of the Japanese

e increased regulatory constraints with respetiiécclaims we can make regarding the efficacyunfpmoducts, which could limit our ability to
effectively market our products;

e improper practices of other direct selling comparmetheir independent distributors that increaggilatory or media scrutiny of our industry;
* weakness in the economy or consumer confid

There is a high level of regulatory scrutiny of thieect selling industry in Japan, and severaldiselling companies have been penalized for agtidn
distributors that violated applicable regulatioBach penalties have included suspension from spiogsactivities in Japan. If our distributors feal comply
with applicable regulations in Japan, regulatorgdatake action against us, including a suspensiaur sponsoring activities, or we could receiegative
media attention, either of which could harm ouribeiss significantly.

We may not be successful in expanding our operasion

We may not be successful in expanding our opemtidlthough we began to sell our products throuigect selling network in fiscal year 2009, we shidlve
limited experience in selling our products throutitect selling compared to other companies in ndustry. As such, we may have limited insight imémds
disruptions and other factors that may emerge #edtaur business. For example, we may need toitatte one or more of our independent distribufiors
actions contrary to their contractual obligatiorithwus, which may slow our growth by causing awjigion among our independent distributors. Addaibn
we may not be successful in keeping our leadingpeddent distributors focused and motivated oligmiag their goals with the goals of our compawe
also have limited experience expanding into newggggahic markets. Although we are seeking to coetiour expansion, if we fail to effectively expand o
operations into additional markets, we may be wn#bhenerate consistent operating profit growtfuiare periods.

If we are able to expand our operations, we mayupable to successfully manage our future grow

Our business has grown significantly since weatdd our direct selling model in fiscal 2009. Tgiswth placed substantial strain on our management,
operational, financial and other resources. If weeable to continue expanding our operations irlLthiged States and in other countries where webelour
products will be successful, such expansion coladeiincreased strain on our management, opergtforancial and other resources. In addition, raatility
to leverage our current resources in an efficiemtmer could have a material adverse effect on esinbss, operating margins and results of opemation

We may not succeed in growing existing markets pening new markets.

We have international operations in Japan, Honggk@anada, Australia, Philippines and Mexico. stdil 2014 we generated approximately 36% of our
revenues from our international operations, mostiuth was generated from Japan. We believe thaaloility to achieve future growth is dependenpant
on our ability to effectively expand into new imational markets. In some of our international regskwe have experienced unexpected difficultias tiave
resulted in slower than anticipated growth. We malysucceed in growing our existing internationarkets, entering new international markets on altim
basis, or achieving profitability in new marketse\WWust overcome significant regulatory and legatiées before we can begin marketing in any intéomal
market. Also, before marketing commences in a neantry or market, it is difficult to assess theestto which our products and sales techniquesbsill
accepted or successful in any given country. Intaidto significant regulatory barriers, we mag@kncounter problems conducting operations in new
markets with different cultures and legal systerngfthose encountered elsewhere. We may be redoiredormulate one or more of our products, inzig
Protandint®, before commencing sales of that product in argoauntry. Once we have entered a market, we nalingtra to the regulatory and legal
requirements of that market. We may not be abtibtain and retain necessary permits and appravaiew markets, or we may have insufficient capdal
finance our expansion efforts in a timely manner.
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Inability of new products to gain distributor and arket acceptance could harm our busine:

In fiscal 2014 we introduced three new productsuoregimen of LifeVantage TrueScierftanti-aging skin care products and reformulatedt@ditional
LifeVantage TrueScienckanti-aging cream. We believe our ability to introedinew products that gain acceptance among ouibdistrs and customers is an
important part of our ability to grow our revenuefuture periods. However, any new products webthice may not gain distributor and market accepgtéo
the extent we anticipate or project. Factors toatdaffect our ability to introduce new produaislude, among others, government regulations rihieility

to attract and retain qualified research and dermémt staff, the termination of third-party reséaaod collaborative arrangements, proprietary pties of
competitors that may limit our ability to offer cparable products and the difficulties in anticipgtthanges in consumer tastes and buying prefeyelmce
addition, new products we introduce may not be sssftll or generate substantial revenue. The inttamuof a new product could also negatively impact
other product lines to the extent our distribugaders focus their efforts on the new product atstef an existing product. If any of our products fo gain
distributor acceptance, we could see an increapmiiuct returns.

Our business could be negatively impacted if wé faiexecute our product launch process due to ieased pressure on our supply chain, information
systems and management.

Although our product launch process may vary bykeamwe generally introduce new products to ouepehdent distributors and preferred customers
through limited-time offers. The limited-time offetypically generate significant activity and athigvel of purchasing, which may result in a higthem
normal increase in revenue during the quarter efithited-time offer and skew year-over-year angusstial comparisons. We may experience difficulty
effectively managing growth associated with thésétéd-time offers. In addition, the size and camskd schedule of these product launches increases
pressure on our supply chain. If we are unabletorately forecast sales levels in each markegiolsufficient ingredients or produce a sufficisapply to
meet demand, we may incur higher expedited shippasgs and we may temporarily run out of stockesfain products, which could negatively impact the
enthusiasm of our independent distributors andepred customers. Conversely, if demand does not oueexpectations for a product launch, we could
incur increased inventory write-offs. Any inventawyite-off would negatively impact our gross maigiin addition, our order processing systems chaice
difficulties handling the high volume of orders gested by limited-time offers. Although our prewsdimited-time offers have not materially affectmat
product return rate, these events may increasproduct return rate in the future.

We rely on our information technology systems tomage numerous aspects of our business, and a disaupin these systems could adversely affect our
business.

We depend on our information technology, or IT tegs to manage numerous aspects of our businekgliimy our finance and accounting transactions, to
manage our independent distributor compensatiam goha to provide analytical information to managem@®ur IT systems are an essential componentn
business and growth strategies, and a seriougpdisnuto our IT systems could significantly limitnoability to manage and operate our businessieffiily.
These systems are vulnerable to, among other thilagsage and interruption from power loss or natlisasters, computer system and network failloss,
of telecommunications services, physical and edeatrloss of data, security breaches and compineses. Any disruption could cause our business and
competitive position to suffer and adversely affaet business and operating results. In additfomeiexperience future growth, we will need to saal
change some of our systems to accommodate theasiogenumber of independent distributors and atbstomers. For example, we are in the process of
implementing a new back office system to be usedurjindependent distributors. The implementatibthis new back office system is a complicated
process that will take multiple years to compl&ar business could be harmed if we are unabledoessfully make that change or if our independent
distributors do not adapt well to the new system.

Cyber security risks and the failure to maintainghintegrity of data belonging to our company, empées, independent distributors and preferred
customers could expose us to data loss, litigatiom liability, and our reputation could be signifantly harmed.

We collect and retain large volumes of data regptthour business and from our employees, indeperdigtributors and preferred customers for busines
purposes, including for transactional and promaiqurposes, and our various information technolgstems enter, process, summarize and report such
data. The integrity and protection of this dateriical to our business. We are subject to sigaift security and privacy regulations, as welleggiirements
imposed by the credit card industry. Maintaininghgdiance with these evolving regulations and rezmints could be difficult and may increase our
expenses. In addition, a penetrated or compronaiataisystem or the intentional, inadvertent origegt release or disclosure of data could resutheét,

loss or fraudulent or unlawful use of data relatiogur company or our employees, independentiligtrs or preferred customers, which could harm ou
reputation, disrupt our operations, or result ine€ial and other costs, fines or lawsuits.
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Our credit facility includes debt service obligatie and restrictive covenants that could impede operations and flexibility.

We entered into a Financing Agreement in Octobé&B2fat provides for a credit facility consistinigaoterm loan facility in an aggregate principalamt of
up to $47 million and a delayed draw term loanligcin an aggregate principal amount not to exc#2d million. At the end of the fiscal year endedd 30
2014, the principal amount owing under the crealiflity was approximately $31 million. The princi@anount borrowed under the credit facility is regplale
in consecutive quarterly installments. We expedenerate the cash necessary to pay the pringipaihterest on the credit facility from our castvib
provided by operating activities. However, our éypilo meet our debt service obligations will degem our future performance, which may be affetted
financial, business, economic, demographic andrdétotors. If we do not have enough money to paydelbt service obligations, we may be required to
refinance all or part of our debt, sell assetsyd@more money or raise cash through the sale wfyedn such an event, we may not be able to afae our
debt, sell assets, borrow more money or raise tteishgh the sale of equity on terms acceptablestorat all. Also, our ability to carry out anytbese
activities on favorable terms, if at all, may betlier impacted by any financial or credit crisisiethmay limit access to the credit markets andaase the
cost of capital.

The credit facility is secured by a lien on substly all of our assets, and the assets of ouswlidries, and contains customary covenants, iivodud
covenants that restrict our ability to incur or gudee additional indebtedness, pay dividends drresieem capital stock, make other payments, ifragjud
investments, sell our assets and enter into categ@ins, mergers or transfers of all or substdptél of our assets. The credit facility includ@sancial
covenants that require us to maintain specifiearfaial ratios and satisfy certain financial comdittests. Our ability to meet these financial atiod tests
can be affected by events beyond our control antheyebe unable to meet these ratios and testsedchrof any of the covenants, ratios, tests oricdens
imposed by the credit facility would result in areat of default and the lender could declare abbants outstanding under the credit facility to be
immediately due and payable. Our assets may nsuiffieient to repay the indebtedness if the lenderslerate our repayment of the indebtedness tineer
credit facility.

Our independent distributors could fail to complyitv applicable legal requirements or our distributpolicies and procedures, which could result in
claims against us that could harm our business.

Our independent distributors are independent cotarsiand, accordingly, we are not in a positioditectly provide the same direction, motivatiordan
oversight as we would if distributors were emplaes a result, there can be no assurance thalistabutors will participate in our marketing gegies or
plans, accept our introduction of new products;amply with our distributor policies and procedures

Extensive federal, state, local and internatioaafs regulate our business, products and diredhgelttivities. Because we have expanded into dorei
countries, our policies and procedures for our preahelent distributors differ slightly in some cougsrdue to the different legal requirements of ezmintry
in which we do business. While our distributor p@s and procedures are designed to govern digiribanduct, it can be difficult to enforce thesdigies
and procedures because of the large number oibdiirs and their independent status. Violation®byindependent distributors of applicable lavobour
policies and procedures in dealing with custometdctreflect negatively on our products and operetiand harm our business reputation. In additias),
possible that a court could hold us civilly or ciraly accountable based on vicarious liability éese of the actions of our independent distributarthe
past, we have had independent distributors invatetigby government agencies for conduct violatireglaw and our policies. This type of investigatoam
have an adverse effect on us even if we are notiad in the independent distributor's activities.

A substantial portion of our business is conductiedforeign markets, exposing us to the risks of d@or foreign exchange restrictions, increased fégj
foreign currency fluctuations, disruptions or corifits with our third party importers and similar rkss associated with foreign operatior

A substantial portion of our sales are generateside the United States. If we are successful targrg additional foreign markets, we anticipatatttne
percentage of our sales generated outside thedJ&ttdes will increase. There are substantial askeciated with foreign operations. For exampfereign
government may impose trade or foreign exchangdatsns or increased tariffs, which could negalyvimpact our operations and financial results. &k
also exposed to risks associated with foreign aggréluctuations. For instance, in preparing ongficial statements, we translate revenue and exp@ns
our markets outside the United States from theialleurrencies into U.S. dollars using weightedrage exchange rates. If the U.S. dollar strengthelative
to local currencies, our reported revenue, grositamd net income will likely be reduced. Foreiguirrency fluctuations can also result in lossesgains
resulting from translation of foreign currency demoated balances on our balance sheet. Additionalischases from suppliers are generally made $1 U.
dollars while sales to distributors are generaladmin local currencies. Accordingly, strengtherohthe U.S. dollar versus a foreign currency ccdge a
negative impact on us. Specifically, because afsignt percentage of our revenues are generat@dgan, strengthening of the U.S. dollar versus the
Japanese yen has had and could continue to haagvarse impact on our financial
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results. Although we may engage in transactiorenihtd to reduce our exposure to foreign currenmpfhtions, there can be no assurance that these
transactions will be effective. Given the compléobgl political and economic dynamics that affeatteange rate fluctuations, it is difficult to pretifuture
fluctuations and the effect these fluctuations maye upon future reported results or our overafiricial condition.

Additionally, we may be negatively impacted by dmt$ with or disruptions caused or faced by thpedty importers, as well as conflicts between such
importers and local governments or regulatory aigsn©ur operations in some markets also may beraely affected by political, economic and social
instability in foreign countries.

Global economic conditions could harm our business.

Global economic conditions continue to be challeggind unpredictable. Consumer confidence and gmghdve declined in recent years and the global
credit crisis has limited access to capital for yneompanies and consumers. The global economic womnould adversely impact our business by causing
decline in demand for our products, particularlthi#¢ economic conditions are prolonged or worsemddition, poor global economic conditions may
adversely impact access to capital for us and wpplgers, may decrease our independent distribuability to obtain or maintain credit, and may ettvise
adversely impact our operations and overall finalnmbndition.

If we are unable to maintain our level of internadontrols, our shareholders could lose confidencedar financial reporting and our stock price coul
suffer.

We have implemented internal controls to help emglue accuracy of our financial reporting and hiayelemented internal controls to comply with
Section 404 of the Sarbanes-Oxley Act of 2002. @éikarly audit our internal controls and variougeats of our business and we regularly assess the
effectiveness of our internal controls. There camb assurance, however, that these internal errettassessments and audits will identify all i§icemt or
material weaknesses in our internal controls. Axilpfe to correct a weakness in internal controlsd result in the disclosure of a material weaknéfsa
material weakness results in a material misstatemeyur financial results, we may also have tdatesour financial statements.

If we are to expand our product offerings, we maged to raise additional capita

Although we introduced additional products in fis2a14, we primarily depend on Protandirfor our revenue. We may decide to expand our prioduc
portfolio and may seek to do so by acquiring prasibyy license or through product or company actjoiss. If cash generated from operations is insigfit
to satisfy our requirements in this regard, we megd to raise additional capital, which may betliduto our existing shareholders. If we are unableise
additional required capital in a timely manner, soeild be forced to reduce our growth plans.

We could be exposed to certain environmental liitkgks due to our past operations and property owstap.

During the 1990s, we owned mining properties inYaek River mining district of Montana. We nevendacted any mining operations or ore processing on
these properties, nor have we performed on-site@mmental studies on these properties. The Stad#oatana Department of Environmental Quality
believed that the properties may contain residt@a past mining. We may be liable for material eowimental liabilities associated with these prapert

In addition, until November 2004, we owned land.awrence, Colorado. We are not aware of any enmintal liabilities with respect to this land. Tharty
that acquired the land from us assumed any envieotahliability related to the land. Nonethelesgpaernmental agency or a private party could seek
hold us accountable for such environmental liabditif any.

Risk Factors Relating to our Business and Industry
We primarily depend on a single product for our &Ewe.

Although we generate revenue through the sale nir@aHealth® and our line of LifeVantage TrueSciehskin care products, we primarily rely on the sale
of Protandint®for our revenue. We do not have a broad portfdliotber products that we could rely on to suppartaperations if we were to experience
difficulty with the manufacture, marketing, saledistribution of Protandirfi. For example, our revenue was adversely impaaeduse sales of Protandim
slowed following our voluntary product recall dugifiscal 2013. If we have similar problems in théufe, our results could be negatively affected. In
addition, we may be unable to sustain or increlasetice or sales levels for Protandimwhich could harm our business.
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If we are unable to retain our existing independedistributors or attract additional independent ditbutors, our revenue will not increase and mayesv
decline.

Our independent distributors may terminate thawises at any time and we can and have in thetpasinated distributors for conduct violative ofrou
policies and procedures. As such, like most disetiing companies, we have experienced and arly likeontinue to experience turnover among indepel
distributors. The departure for any reason of dneuo leading independent distributors can be somdisruption to other independent distributors ead
have a significant negative impact on our operatésylts. Independent distributors who join our pany to purchase our products for personal condgompt
or for short-term income goals may only stay wishfar a short time. While we take steps to helmtnaotivate, and retain independent distributass,
cannot accurately predict the number or produgtieftour independent distributors.

Our operating results will be harmed if we and iodependent distributor leaders do not generafiEciift interest in our business to retain existing
independent distributors and attract new independistributors. The number and productivity of énolependent distributors could be harmed by several
factors, including:

e any adverse publicity regarding us, our produats distribution channel, or our competitc
« lack of interest in existing or new products orittigilure to achieve desired resu
« lack of a compelling business opportunity suffitiemgenerate the interest and commitment of nelependent distributol
e any changes we might make to our independent hligtni compensation ple
e any negative public perception of our company argroducts or their ingredien
e any negative public perception of our independésttidutors and direct selling businesses in gdr
e our actions to enforce our policies and proced
« any efforts to sell our products through compegitthannel:
« any regulatory actions or charges against us arstin our industry; ar
« general economic and business condit
High quality material for our products may be diffult to obtain or expensive

Raw materials account for a significant portioroaf manufacturing costs and we rely on third-pattgpliers to provide raw materials. Suppliers may b
unable or unwilling to provide the raw materials manufacturers need in the quantities requestexdpece we are willing to pay, or that meet ouality
standards. We are also subject to potential détetyee delivery of raw materials caused by evertghd our control, including labor disputes, tramsgtion
interruptions and changes in government regulations business could be adversely affected if veeuaable to obtain a reliable source of any of#ve
materials used in the manufacturing of our prodtiws meets our quality standards. Additionallydéimand for our products exceeds our forecastmaye
have difficulties in obtaining additional raw magds in time to meet the excess demand. Any sicgnifi delay in or disruption of the supply of rawtenils
could, among other things, substantially increlsecbst of such materials, require reformulatiorepackaging of products, require the qualificatdmew
suppliers, or result in our inability to meet custr demands.

Although our independent distributors are indepemttecontractors, improper distributor actions thatolate laws or regulations could harm our busines

Our independent distributors are not employeesaahéhdependent of us. However, activities by adependent distributors that violate applicableslaw
regulations could result in government or thirdtypactions against us, which could harm our busin®sir independent distributors agree to abideuny o
strict policies and procedures designed to ensuréndependent distributors will comply with legehuirements. We have a compliance department that
addresses violations of our independent distrilsutdren they become known to us. However, giversitteeof our independent distributor network, we
experience problems with independent distributdwgating our policies and procedures from timeinoet and are not always able to discover or remedi s
violations.

One of our most significant areas of risk with iesto independent distributor activities relategproper product claims and claims regardinghihginess
opportunity of being an independent distributoryAtetermination by the Federal Trade Commission,st@te agency or other similar governmental agency
outside the United States that we or our indeperdistributors are not in compliance with appli@laws could materially harm our business. Even if
governmental actions do not
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result in rulings or orders against us, they cauthte negative publicity that could detrimentalffiect our efforts to recruit or motivate indepentde
distributors and attract customers or lead to coresuawsuits against us. As we experience growthémumber of our independent distributors, weehav
seen an increase in sales aids and promotionatiaidieing produced by distributors and distribugosups in some markets. This places an increasettb
on us to monitor compliance of such materials acdeiases the risk that such materials could coptaiblematic product or marketing claims in vioatiof
our policies and applicable regulations. As we expaternationally, our distributors sometimes mi¢ to anticipate additional new markets that wg ma
enter in the future and begin marketing and spangarctivities in markets where we are not qualifie conduct business. We could face fines or ddgal
action if our distributors violate applicable laesd regulations.

We are dependent upon third parties to manufactang product.

We currently rely on third parties to manufacture products we sell. We are dependent on the unipted and efficient operation of third party
manufacturers’ facilities. We currently have mukigphird party contractors who manufacture Protarftlj however we currently only have one third party
contractor who manufacturers each of Canine H&altid our line of LifeVantage TrueScierftskin care products. If any of our current manufeartsiare
unable or unwilling to fulfill our manufacturinggairements or seek to impose unfavorable termayilléikely have to seek out other manufacturerjcin
could disrupt our operations and we may not beessfal in finding alternative manufacturing resas.dn addition, competitors who perform their own
manufacturing may have an advantage over us wsfe to pricing, availability of product, and ither areas through their control of the manufanturi
process.

Disruptions to transportation channels used to dibute our products may adversely affect our margiand profitability.

We generally rely on the uninterrupted and effitigperation of third party logistics companiesramsport and deliver our products. These thirdypart
logistics companies may experience disruptiongearansportation channels used to distribute maotyxts, including increased airport and shippiog p
congestion, a lack of transportation capacity,éased fuel expenses, and a shortage of manpoveeapflons to the transportation channels experiébge
our third party logistics companies may resultiareased costs, including the additional use €feéght to meet demand.

We are subject to risks related to product recalls.

We have implemented measures in our manufacturiogegs that are designed to prevent and deteattdéfieour products, including the inclusion ofdign
contaminants. However, such measures may not preveeveal defects or detect contaminants in oodycts and such defects and contaminants may not
become apparent until after our products have bekhinto the market. Accordingly, there is a st product defects will occur, or that our praguaill
contain foreign contaminants, and that such defeutiscontaminants will require a product recall. fdenot maintain product recall insurance. In Delsem
2012, we commenced a voluntary recall of certaiis ¢ Protandin? to alleviate concerns that some tablets may hastaded small metal fragments. We
discovered these small metal fragments in certaiohes of turmeric extract, an ingredient in Prdtiar? we purchase from third party suppliers. Product
recalls and subsequent remedial actions can bensixgeto implement and could have a material agveffect on our business, results of operations and
financial condition. In addition, product recallsutd result in negative publicity and public conteregarding the safety of our products, eithewlith

could harm the reputation of our products and asiriess and could cause the market value of oummmstock to decline.

The events that lead to and followed our volunfamduct recall in December 2012 strained our retethips with some of our third party manufacturers.
Additionally, following the voluntary recall we inlgmented more stringent measures, including sevedaindant measures, in our manufacturing process t
detect contaminates. Third party manufacturers beaseluctant to implement these redundant measmaasrefuse to manufacture our products and these
additional measures may increase our cost of geoldsand further strain our relationships with nfaeturers.

Laws and regulations may prohibit or severely réstdirect selling and cause our revenue and prafiflity to decline, and regulators could adopt ne
regulations that negatively impact our business.

Various government agencies throughout the woddlege direct selling practices. The laws and ratipms applicable to us and our independent digtits
in Japan are particularly stringent. These lawsragdlations are generally intended to preventduéent or deceptive schemes, often referred tpwsatnid”
schemes, which compensate participants primarilyeforuiting additional participants without signédnt emphasis on the sale of product to end coasim
The laws and regulations in some of our marketosegancellations, product returns, inventory bagkks and cooling-off rights for our independent
distributors and customers. Excessive refunds amdéaluct returns pursuant to local laws and regna could have a negative impact on our operating
results.
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Complying with these rules and regulations caniffiedt and requires the devotion of significamsources on our part. We may not be able to camtinu
business in existing markets or commence operaiionsew markets if we are unable to comply withstinéaws or adjust to changes in these laws.

Unfavorable publicity could materially harm our busess.

We are highly dependent upon consumers' perceptiothe safety, quality, and efficacy of our prothy@as well as competitive products distributedther
companies. In the past we have experienced negaibiiity that has harmed our business. Criticewfindustry and other individuals whose intereses
not aligned with our interests, have in the pastmay in the future utilize the Internet, the prasd other means to publish criticism of the induysiur
company, our products and our competitors, or nadlkgations regarding our business and operatarte business and operations of our competikars.
instance, several prominent companies in our imgdinstve been targeted by short sellers who praditdompany's stock price decreases. One such ecgmpa
has been targeted by a short seller who, aftengekisignificant short position, publicly made gl&ons regarding the legality of the company'sdiselling
model. Short sellers have an incentive to publiciticize our industry and business model and arch riticism may adversely affect our stock price.

Future scientific research or publicity may notié@eorable to our industry or any particular prodiietiuding Protandinf. Because of our dependence upon
consumer perceptions, adverse publicity associaitdiliness or other adverse effects resultinglaimed to have resulted from the consumption erafs

our products or any similar products distributecotiyer companies could have a material adversednguaus. Such adverse publicity could arise ef/érei
claims are unsubstantiated or if the adverse efl@gsociated with such products resulted fromratio consume or use such products as directecerddv
publicity could also increase our product liabiktyposure, result in increased regulatory scrudimy lead to the initiation of private lawsuits.

Our direct selling program could be found to be nietcompliance with current or newly adopted lawsregulations in one or more markets, which could
prevent us from conducting our business in theserkets and harm our financial condition and operatinresults.

Some of the legal and regulatory requirements aoivog the direct selling business model are amhiguand subject to interpretation. As a result, lagus
and courts have discretion in their applicatiothefse laws and regulations, and the enforcemdntepretation of these laws and regulations by
governmental agencies or courts can change. Rattegations by short sellers regarding the legalitynulti-level marketing companies generally halso
created intense public scrutiny of our industry aadld cause governmental agencies to changeehfgrcement and interpretation of applicable lang a
regulations. The failure of our business to compith current or newly adopted regulations or intetptions could negatively impact our business in a
particular market or in general and may adversigcaour share price.

We may become involved in legal proceedings that @xpensive, time consuming and, if adversely adjated or settled, could adversely affect our
financial results.

Litigation claims can be expensive and time consigntd bring or defend against and could resulettieaments or damages that could significantlycfteir
financial results. It is not possible to prediat final resolution of litigation which we may ingfiuture become party to; the impact of certaithese matters
on our business, results of operations and finanoiadition could be material.

We are currently involved in various lawsuits, batha plaintiff and as defendant. While we beligesuits against us are without merit, they aitequostly
to defend and we cannot be assured that we wiithately prevail. If we do not prevail and are raqdito pay damages, it could harm our business.

Our business is subject to strict government regdidas.

The manufacturing, packaging, labeling, advertissaje and distribution of our products are sulieétderal laws and regulation by one or more ifgide
agencies, including, in the United States, the FIDA,FTC, the Consumer Product Safety CommissieniUnited States Department of Agriculture, and the
Environmental Protection Agency. These activitissalso regulated by various state, local, andniatéonal laws and agencies of the states andifiesain
which our products are sold. Government regulatioay prevent or delay the introduction, or reqtiire reformulation, of our products, which coulduies
lost revenues, increased costs and delay our exypaingo new international markets. For instanbe, EDA regulates, among other things, the compusiti
safety, labeling, and marketing of dietary suppletaéincluding vitamins, minerals, herbs, and otfietary ingredients for human use).

The FDA may determine that a particular dietarypdeiment or ingredient is adulterated or misbranaidooth, and may determine that a particular claim
statement of nutritional value that we make to supihe marketing of a dietary supplement is an@mpssible drug claim, is not substantiated, @mns
unauthorized version of a “health claim.” Determui
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whether a claim is improper frequently involvesegygte of subjectivity. Any of these determinatibgghe FDA could prevent us from marketing that
particular dietary supplement product, or makingaie claims for that product. The FDA could alsguire us to remove a particular product from the
market. Any future recall or removal would resultidditional costs to us, including lost revenuesifany product that we are required to remove fitogn
market, which could be material. Any product rexall removals could also lead to liability, subsitdrcosts, and reduced growth prospects.

Additional or more stringent regulations of dietagpplements and other products have been conditfera time to time. In recent years, there hasibee
increased pressure in the United States and otaeets to increase regulation of dietary suppleméyew regulations could impose additional restitd,
including requiring reformulation of some produttianeet new standards, recalls or discontinuansemi products not able to be reformulated, aduitio
record-keeping requirements, increased documentefithe properties of some products, additionalifierent labeling, additional scientific substatibn,
adverse event reporting, or other new requiremémtg.of these developments could increase our cigtsficantly. In the United States, for exameme
legislators and industry critics continue to pushificreased regulatory authority by the FDA owatritional supplements. Our business could be hdriine
more restrictive legislation is successfully intnodd and adopted in the future. In the United Stabee FTC’s Guides Concerning the Use of Endoraésne
and Testimonials in Advertising, or Guides, requiigclosure of material connections between an med@nd the company they are endorsing and ggneral
do not allow marketing using atypical results. @utependent distributors have historically usetirremials to market and sell our products. Prodgcin
marketing materials that conform to the requirernemid restrictions of the Guides may diminish thpact of our marketing efforts and negatively intpac
our sales results. If we or our distributors faicbmply with these Guides, the FTC could bringeaforcement action against us and we could be tameidor
forced to alter our marketing materials. Our operet also could be harmed if new laws or regulatiare enacted that restrict our ability to market o
distribute nutritional supplements or impose addil burdens or requirements on nutritional supplemeompanies or require us to reformulate our yrtsd

In addition, the Dietary Supplement and NonpresiaripDrug Consumer Protection Act, which was pasgse@ongress in 2006, imposes significant
regulatory requirements on dietary supplementkeracand distributors including the reporting aérisus adverse events” to the FDA and record kegepin
requirements. Complying with this legislation couddse our costs and negatively impact our busindesand our suppliers are also required to comitly
FDA regulations with respect to current Good Mantifeing Procedures in manufacturing, packagindyadding dietary ingredients and dietary supplements
These regulations require dietary supplements farégared, packaged, and held in compliance withguures that we and our subcontractors must develo
and make available for inspection by the FDA. Thesggilations could raise our costs and negativefyaict our business. Additionally, our third-party
suppliers or vendors may not be able to comply thigse rules without incurring substantial expen$esir third-party suppliers or vendors are nolieato
comply with these rules, we may experience incretasst or delays in obtaining certain raw materad third-party products. In 2011, the FDA puldidh
draft guidance which is intended, among other thing help manufacturers and distributors of dijesaipplement products determine when they are medjui
to file with the FDA a New Dietary Ingredient, oDN notification with respect to a dietary supplamproduct. In this draft guidance, the FDA highligd

the necessity for marketers of dietary suppleminssibmit NDI notifications as an important preweatcontrol to ensure that consumers are not exptuse
potential unnecessary public health risks in thenfof new ingredients with unknown safety profilésthough we do not believe that Protandiontains an
NDI, if the FDA were to conclude that we should édiled an NDI notification for Protandi®, then we could be subject to enforcement actigrthé® FDA.
Such enforcement actions could include producuseszand injunctive relief being granted againstmy of which would harm our business.

Legislation known as the Dietary Supplement Latgelct was recently introduced in the United St&8egate. This proposed legislation purports to help
consumers distinguish between dietary supplembatsate safe and those that have potentially sesmle-effects or drug interactions. The Dietary
Supplement Labeling Act, if passed and enactedwswould require dietary supplement manufactuiedisclose known ingredient risks and display
mandatory warnings if a product contains an ingnetlihat could cause potentially serious adversatsyAlthough it is not currently known if, orwhat
form, the Dietary Supplement Labeling Act will beaeted, it could create additional regulatory bosden our business, increase our costs and harm our
operations.

Regulations governing the production and marketiond our skin care product could harm our busines

LifeVantage TrueScienc, our line of anti-aging skin care products, isjeabto various domestic and foreign laws and ragiprhs that regulate cosmetic
products and set forth regulations for determinifngther a product can be marketed as a “cosmaticquires further approval as a drug. A deternmmat
that our skin care products impact the structureiioction of the human body, including due to ineomarketing claims by our independent distribaitor
may lead to a determination that the LifeVantageeBciencé& skin care products require pre-market approval@sig. Such regulations in any given market
can limit our ability to import products and carlaeproduct launches as we go through the registraind approval process for those products. Furtbee,

if we fail to comply with these regulations, we tface enforcement action against
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us and we could be fined, forced to alter or stdfing our skin care products and/or be requireddjuist our operations. Our operations also coalddrmed
if new laws or regulations are enacted that restric ability to market or distribute our skin cam@ducts or impose additional burdens or requirgesen the
contents of our personal care product or requir® usformulate our product.

We are subject to the risk of investigatory and erdement action by the FTC.

We are subject to the risk of investigatory anderégment action by the FTC based on our advertidmighs and marketing practices. The FTC routinely
reviews product advertising, including websitesdntify significant questionable advertising otaiand practices. The FTC has brought many actions
against dietary supplement companies based upagetitbns that applicable advertising claims or ficas were deceptive or not substantiated. If {h€ F
initiates an investigation, the FTC can initiatepomplaint discovery that may be nonpublic in natémy investigation may be very expensive to defanc
may result in an adverse ruling or in a consentetec

Government authorities may question our tax positor transfer pricing policies or change their lann a manner that could increase our effective tax
rate or otherwise harm our business.

As a U.S. company doing business in internatiorekets through subsidiaries, we are subject tmuariax and intercompany pricing laws, includingst
relating to the flow of funds between our compang aur subsidiaries. From time to time, we are t@adby tax regulators in the United States andiin o
foreign markets. If regulators challenge our tagifions, corporate structure, transfer pricing nagtisms or intercompany transfers, we may be sutgect
fines and payment of back taxes, our effectiveréé® may increase and our operations may be haagdates vary from country to country, and, ¥ ta
authorities determine that our profits in one jdigion may need to be increased, we may not betalfully utilize all foreign tax credits that agenerated,
which will increase our effective tax rate. For exde, our federal corporate income tax rate indh@ed States is 35%. If our profitability in a higr tax
jurisdiction, such as Japan where our tax ratéstaf 2014 was approximately 38%, increases digptigmately to the rest of our business, our effectax
rate may increase. The various customs, exchangeotand transfer pricing laws are continually mgimg and are subject to the interpretation of gowven
agencies. We may experience increased efforts &tpimis authorities in foreign countries to reclassiir products or otherwise increase the leveluied
we pay on our products. Despite our efforts towwara of and comply with such laws, and changesitbiterpretations thereof, there is a risk thatmes
not continue to operate in compliance with suchslawe may need to adjust our operating procedaressponse to such changes, and as a result, our
business may suffer. In addition, due to the irgBomal nature of our business, we are subject tioma to time to reviews and audits by foreign maxi
authorities of other jurisdictions in which we caoietibusiness throughout the world.

Non-compliance with anti-corruption laws could harm olusiness.

Our international operations are subject to antitqution laws, including the Foreign Corrupt Preeti Act, also known as the FCPA. Any allegatioas te
are not in compliance with anti-corruption laws mmagjuire us to dedicate time and resources totamial investigation of the allegations or may tesua
government investigation. Any determination that operations or activities are not in compliancéhwexisting anti-corruption laws or regulations kebu
result in the imposition of substantial fines, arlkler penalties. Although we have implemented eortiuption policies and controls to protect against
violation of these laws, we cannot be certain thase efforts will be effective.

The loss of or inability to attract key personnedwd negatively impact our business.

Our future performance will depend upon our abiiihyattract, retain, and motivate our executive serior management team and scientific staff. Qoces:
depends to a significant extent both upon the naetl services of our current executive and senaragement team and scientific staff, as well asability
to attract, hire, motivate, and retain additionadiified management and scientific staff in thaifat Specifically, competition for executive andise staff in
the dietary supplement market is intense, and paragions could be adversely affected if we caatioact and retain qualified personnel. Additiopall
former members of our executive and senior manageteam could join or form companies that competarest us in the direct selling industry.

All of our employees are “at will” employees, whiofeans any employee may quit at any time and wetetayinate any employee at any time. We do not
carry “key person” insurance covering members af@enanagement or our employees.

We may be held responsible for certain taxes oresssnents relating to the activities of our indepentldistributors, which could harm our financial
condition and operating results.

Our distributors are subject to taxation, and imeanstances, legislation or governmental agengipsse an obligation on us to collect taxes, suwchaue
added taxes, and to maintain appropriate recandbel event that local laws and regulations oiinberpretation of local laws and regulations chatmge
require us to treat our independent distributorsraployees, or that
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our distributors are deemed by local regulatorpharities in one or more of the jurisdictions in wtiwe operate to be our employees rather than érdigmt
contractors under existing laws and interpretatisrsmay be held responsible for social security r@hated taxes in those jurisdictions, plus agteel
assessments and penalties, which could harm andial condition and operating results. If ourmdisttors were deemed to be employees rather than
independent contractors, we would also face theathof increased vicarious liability for their acts.

The dietary supplement market is highly competitive

Our flagship product, Protandify competes in the dietary supplements market, wikitdrge, highly competitive and fragmented. Rigtints include
specialty retailers, supermarkets, drugstores, ma&sshants, multi-level marketing organizationsJioe merchants, mail-order companies, and a wadét
other smaller participants. Many of our competitoase greater financial and other resources avaitalthem and possess better manufacturing, imuise
distribution and marketing capabilities than we e believe some of these competitors with graasources are currently working on developing and
releasing products that will compete directly wiitotandin® and be marketed as Nrf2 activators. One or motkeasfe products could significantly reduce
demand for Protandithand have a material adverse effect on our revaiieebelieve that the market is also highly sensitivehe introduction of new
products, including various prescription drugs, aithinay rapidly capture a significant share of tlekat. Moreover, because of regulatory restrictions
concerning claims about the efficacy of dietary@ements, we may have difficulty differentiatingrquoducts from our competitors’ products, and
competing products entering the dietary supplemmiatset could harm our revenue. In the United Stated Japan, we also compete for sales with heavily
advertised national brands manufactured by largempaceutical and food companies, as well as o#tailers. In addition, as some products become more
mainstream, we experience increased competitiothfire products as more participants enter theeha@iur international competitors include large
international pharmacy chains, major internaticngdermarket chains, and other large U.S.-based aaiggpwith international operations. We may not be
able to compete effectively and our attempt to@msay result in increased pricing pressure, whiely nesult in lower margins and have a material estve
effect on our results of operations and financiaddition.

Our intellectual property rights are valuable, arahy inability to protect them could reduce the valof our products and brand.

The loss of our intellectual property rights in @uoducts could permit our competitors to manufactheir own version of our products. We have apteh
to protect our intellectual property rights in guoducts through a combination of patents, patpplieations, confidentiality agreements, non-corapet
agreements and other contractual protection mestmsniand we will continue to do so. While we intémdefend against any threats to our intellectual
property, our patents or various contractual ptaias may not adequately protect our intellectuapprty. In addition, we could be required to expen
significant resources to defend our rights to pedpry information, and may not be successful chsdefense.

Moreover, our intellectual property rights are miimgted outside of the United States than theyiamhe United States. As such, we may not be sistakin
preventing third parties from copying or misappiafing our intellectual property. There can alsmbeassurance that pending patent applications dpe
us will result in patents being issued to us, gaents issued to or licensed by us in the paist thie future will not be challenged or circumvehtyy
competitors or that such patents will be foundeovalid or sufficiently broad to protect our protiior to provide us with any competitive advantagerd
parties could also obtain patents that may requdre negotiate to obtain licenses to conduct asiress, and any required licenses may not besd@ion
reasonable terms or at all. We also rely on confidéty and non-compete agreements with certaipleyees, independent distributors, consultantscdiner
parties to protect, in part, trade secrets andrgtaprietary rights. There can be no assurandelieae agreements will not be breached, that Wéawe
adequate remedies for any breach, that othersatilindependently develop substantially equivapenprietary information or that third parties wilbt
otherwise gain access to our trade secrets oriptapr knowledge.

Third parties might claim that we infringe on theiintellectual property rights.

Although the dietary supplement industry has histdily been characterized by products with natyraticurring ingredients, recently it is becomingreno
common for suppliers and competitors to apply fatepts or develop proprietary technologies andge®es. Third parties may assert intellectual ptgper
infringement claims against us despite our efftrtavoid such infringement. Such claims could préwes from offering competitive products or resalt
litigation or threatened litigation.

Our business is susceptible to product liabilityhs.

The manufacture and sale of any product for hunaasumption raises the risk of product liabilityioia. These claims may derive from the productfitsel
a contaminant found in the product from the manufag, packaging, sales process or even due tpagnyg by unauthorized third parties. Our products
consist of vitamins, minerals, herbs, and otheradignts that are classified as foods or dietappments and are not subject to pre-market regylat
approval in the United States. Our products couolit@n contaminated substances, and some of odugti®contain ingredients that do not have long
histories of
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human consumption. Previously unknown adverse imactesulting from human consumption of theseddgmts could occur. In addition, third-party
manufacturers produce all of the products we Aslla distributor of products manufactured by thuedties, we may also be liable for various prodiatility
claims for these products despite not manufactutiegn. We may be subject to various product ligbdlaims, including, among others, that our praguc
include inadequate instructions for use or inadeguarnings concerning possible side effects atetantions with other substances. Any product ligbi
claim against us could result in increased cogtscanld adversely affect our reputation with oustomers, which in turn could adversely affect mwenues
and operating income. Although we maintain insueacmverage, there is a risk that our insurancensilicover our potential exposure completely or ou
fail to cover a particular claim, in which case may not have the financial resources to satisfy sl&im. In addition, certain types of damageshag
punitive damages, are not covered by our insurpobey.

Economic, political, and other risks associated kvitur international operations could adversely affeour revenues and international growth prospec

As part of our business strategy, we intend toinaetto expand our international presence. Ourniatéonal operations are subject to a number &§ris
inherent to operating in foreign countries, and exgyansion of our international operations willrgase the effects of these risks. These risksdeclamong
others:

e political and economic instability of foreign matk
- foreign governmentgestrictive trade policie
e lack of wellestablished or reliable legal systems in certa@asin which we opera
« inconsistent product regulation or sudden policgrgfes by foreign agencies or governmu
< the imposition of, or increase in, duties, taxggs/ernment royalties, or naaFriff trade barrier:
- difficulty in collecting international accounts eteable and potentially longer payment cyc
« the possibility that a foreign government may lioutr ability to repatriate cas
e increased costs in maintaining international manketfforts
e problems entering international markets with défarcultural bases and consumer preference:
« fluctuations in foreign currency exchange r¢
Any of these risks could have a material adverfexebn our international operations and our grostthtegy.
Risks Related to Ownership of Our Common Stock
Our stock price may experience future volatility.

The trading price of our common stock has histdlsid@een subject to wide fluctuations. The priceoaf common stock may fluctuate in the future in
response to quarter-to-quarter variations in opegaesults, material announcements by us or catopgtgovernmental regulatory action, conditiomshe
dietary supplement industry, or other events dtofa¢ many of which are beyond our control, andeafriwhich do not have a strong correlation to our
operating performance.

Substantial sales of shares may impact the markaétgof our common stock

If our shareholders sell substantial amounts ofcounmon stock, the market price of our common stoel decline. These sales also might make it more
difficult for us to sell equity or equity-relateéaurities in the future at a time and price thatoeesider appropriate.

We would issue up to 9.4 million shares if the hetd of our outstanding warrants and options exereitheir securities for shares of common stock, whic
would materially dilute the voting power of our crently outstanding common stock and could cause stwck price to decline.

As of June 30, 2014, we had 102.2 million sharesoaimon stock outstanding. As of June 30, 2014ale@ had outstanding warrants that are exercigable
an aggregate of 4.2 million shares of common stwakstock options outstanding for an aggregatelofrillion shares of common stock. The issuance of
these shares will dilute the voting power of ourrently outstanding common stock and could causestmek price to decline.
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We have never paid dividends on our capital stomfgd we do not currently anticipate paying any cadividends in the foreseeable future.

We have paid no cash dividends on any of our ckasbeapital stock to date. Although during fis2@ll4 we paid an aggregate of $46.2 million to repase
19.6 million shares of our common stock, we culyeintend to retain our future earnings, if anyfiad the development and growth of our business.
Additionally, the Financing Agreement we entereth iim October 2013 contains a customary covenattréstricts our ability to pay dividends. As aules
capital appreciation, if any, of our common stogkikely to be your sole source of gain for theekeeable future.

ITEM 1B — UNRESOLVED STAFF COMMENTS

We do not have any unresolved comments issuedebSHC staff.
ITEM 2 — PROPERTIES
Corporate Offices

During fiscal year 2014 we moved into our corpotaadquarters located at 9785 South Monroe S8eét 300, Sandy, Utah 84070. The lease for our
corporate headquarters is for a term of ten yedtis,an option for us to terminate the lease indigcretion after seven years. The lease includes
approximately 44,353 square feet with options toupy additional space in the future if needed.

In April 2014 we amended the lease for our previouporate headquarters located at 9815 South Mdbti@et in Sandy, Utah to include only a small
portion of that location of approximately 8,742 arpifeet. The lease for the 9815 South Monroe Spreperty expires in June 2017.

Our subsidiary, LifeVantage Japan K.K., leases @pprately 10,400 square feet of office space inyboklapan. The term of the lease is for five years
commencing on August 1, 2012.

Warehouse Facilities

Since fiscal year 2010, IntegraCore, LLC has preditllfillment services to us, including servicetating to procurement, warehousing, ordering,
processing and shipping. In June 2014, we entetedan agreement under which IntegraCore, LLC abreeontinue to provide fulfillment services ta us
We have also entered into arrangements to recenilasservices in some of our international masket

ITEM 3 — LEGAL PROCEEDINGS

On April 9, 2013, we were sued in the Third JudiBisstrict Court for Salt Lake County, State of bt& he plaintiff in the lawsuit is Ronald Jones, an
independent distributor with our company. The laitvalleges that we entered into an agreement withJighes related to his distributor activities iong
Kong and that we subsequently breached that agreéethelso alleges that we misappropriated traeets that purportedly belong to Mr. Jones. Thesiat
seeks over $20 million in damages. We believe llegaions made by Mr. Jones are completely wittmetit and we intend to vigorously defend the laiv

On November 20, 2013, we filed a complaint in theted States District Court, District of Utah, CehtDivision naming Jason Domingo and Ovation
Marketing Group, Inc. as defendants. Ovation MankeGroup, Inc. is a former distributor of our coamy. In the complaint, we allege defendants brehehe
contract and misappropriated our trade secretsauoary 21, 2014, the defendants filed an answkcamnterclaim in response to our complaint. Dederts
answer and counterclaims allege defamation antsrinterference with economic relations, whicé tlefendants claim resulted in damages of nothess
$20 million. We believe the counterclaims alleggdlte defendants are completely without merit ardntend to vigorously defend against them.

ITEM 4 — MINE SAFETY DISCLOSURES
Not applicable.
PART Il

ITEM 5 — MARKET FOR REGISTRANT'S COMMON EQUITY, REL ATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF
EQUITY SECURITIES
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Market Information and Holders

Our common stock began trading on the NASDAQ Caplrket ("NASDAQ") under the symbol "LFVN" in Segrhber 2012. Our common stock was
previously quoted on the OTC Bulletin Board under $ymbol “LFVN.”

The table below sets forth, for the fiscal quartedicated, the reported high and low prices of @mmon stock, as quoted on NASDAQ or the OTC
Bulletin Board, as applicable. These prices wepemred by an online service, reflect inter-dealécgs, without retail mark-up, mark-down or comriogss
and may not represent actual transactions. Oualfigar-end is June 30.

Fiscal year
2014 2013
High Low High Low
First Quarter $ 2.6¢ $ 2.1z $ 3.8t $ 2.4¢€
Second Quarter $ 2.6z $ 1.37 $ 3.4z $ 1.6C
Third Quarter $ 1.67 $ 1.1C $ 3.07 $ 2.1t
Fourth Quarter $ 1.51 $ 1.22 $ 2.5C $ 2.04

Our common stock is issued in registered form aedallowing information is taken from the recofsour current transfer agent, Computershare
Company, Inc., located in Golden, Colorado. Aswfel30, 2014 , we had 304 shareholders of recatd. @®.2 million shares of common stock outstanding.
This does not include an unknown number of persdishold shares in street name through brokergeatérs and who are not listed on our shareholder
records.

Stock Performance Graph

The following line graph and table compares the waitive total shareholder return on our commonisteith the cumulative total return of (i) the
NASDAQ Composite Index and (ii) a mar-weighted index of publicly traded peer compantae (Peer Group") for the period from June 30, 2008ugh
June 30, 2014 . The data shown assumes an inveéstmdane 30, 2009 of $100 and reinvestment afiaitlends into additional shares of the same a¥iss
equity, if applicable, to the stock or index. Thes@o expectation that the rate of return achigmete prior 5 years will be achievable in the aming years.

Comparison of 5 Year Cumulative Total Return
Assumes Initial Investment of $100
June 2014
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The Peer Group consists of the following compamidsch compete in our industry and product categorNature's Sunshine Products, Inc., Nu Skin
Enterprises, Inc., Mannatech, Incorporated, HefialTD., Reliv International, Inc., Avon Productac., USANA Health Sciences, Inc. and Tupperware
Brands Corporation.

NASDAQ
Measured Period LFVN Composite Peer Group
June 30, 2009 $ 100.0C $ 100.0C $ 100.0(
June 30, 2010 $ 76.1: $ 115.9¢ $ 119.8°
June 30, 2011 $ 223.8¢ $ 153.9! $ 170.4:
June 30, 2012 $ 422.3¢ $ 164.7C $ 133.2¢
June 30, 2013 $ 346.27 $ 193.6¢ $ 167.0¢
June 30, 2014 $ 214.90 $ 254.0¢ $ 172.8°

Dividends

We have not declared any dividends on any classioéquity securities since incorporation and waadiocurrently anticipate declaring any dividends
in the foreseeable future. Additionally, the FinagcAgreement we entered into in October 2013 doataustomary covenants that, among other things,
restrict our ability to pay dividends.

Purchases of Equity Securities

During the three months ended June 30, 2014, weds8.1 million unregistered shares of our comntooksupon the exercise of various warrants. The
shares issued were exempt from registration umgeBecurities Act of 1933 pursuant to Section fd}{ereof.

The following table provides information with respéo purchases we made of shares of our commah dtaing the quarter ended June 30, 2014 .

(d) Maximum Number

(c) Total Number (or Approximate Dollar
(a) Total of Shares Value) of Shares (or
Number of (or Units) Purchased Units) that May Yet Be
Shares (b) Average Price as Part of Publicly Purchased Under the
(or Units) Paid per Share (or Announced Plans or Plans or Programs (in
Period Purchased (in thousands) Unit) (1) Programs (2) thousands)
April 1, 2014 to April 30, 2014 372 $ 1.3 37z $ 2,49¢
May 1, 2014 to May 31, 2014 1,471 $ 1.41 1,471 $ 424
June 1, 2014 to June 30, 2014 307 $ 1.4C 307 $ —
Total 2,15(C $ 1.3€ 2,15(

(1) Average price paid per share of common stock réyased is the execution price, including commissjmaid to broker:

(2) On March 11, 2014, we announced a share repsecprogram authorizing us to repurchase up toiidn in shares of our common stock. As part of
that repurchase program, we entered into a pre@echstock repurchase plan that operated in aaceeedaith guidelines specified under Rule 1db&f
the Securities Exchange. As of June 30, 2014 wephechased the full $3 million in shares under teurchase program.

During the three months ended June 30, 2014, weheld 0.1 million shares to satisfy tax withholdisigigations in connection with the partial vesting
of restricted stock awards.

On June 3, 2014, we announced a share repurchageupr authorizing us to repurchase up to $4 miilioshares of our common stock. As part of that
repurchase program, we entered into a pre-arrastgell repurchase plan that operated in accordaitheguidelines specified under Rule 10b5-1 of the
Securities Exchange. As of June 30, 2014, we hadhade any purchases of our common stock pursadhistrepurchase program.

ITEM 6 — SELECTED FINANCIAL DATA

The following table summarizes certain histori¢gahhcial information at the dates and for the pdsimdicated prepared in accordance with GAAP.
consolidated statement of operations data for ehtte years ended June 30, 2014 , 2013 and 2&1i@ the consolidated balance sheet data as ofdlyne
2014 , and 2013, have been derived from our cafetet financial statements audited by EKS&H LLEBR,independent registered public accounting firm,
included elsewhere in this Annual
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Report on Form 10-K. The consolidated statemenpefations data for each of the years ended Juriz03Q and 2010 and the consolidated balance sheet
data as of June 30, 2012 , 2011 and 2010 havedeeed from our financial statements not inclutiedein. The selected consolidated financial dabalsh
be read in conjunction with “Management's Discussind Analysis of Financial Condition and Resuft®perations” and the consolidated financial
statements and notes thereto, which are includevilere in this Annual Report on Form 10-K. Outdrisal results are not necessarily indicative of
operating results to be expected in the future.

Years Ended June 30,

2014 2013 2012 2011 2010

(In thousands, except per share data)
Statement of Operations Data:
Revenue, net $ 21396¢ $ 208,17¢ $ 126,18 $ 38,91¢ $ 11,47¢
Cost of sales 33,19« 31,84¢ 18,05 5,917 1,90¢
Product recall costs — 4,79¢ — — —

Gross profit 180,77¢ 171,53 108,13: 33,00: 9,57
Operating expenses:

Commission and incentives 104,52! 101,73 57,95¢ 17,13: 4,63

Selling, general and administrative 56,80: 57,73( 28,71¢ 12,16¢ 12,25¢

Total operating expenses 161,32¢ 159,46° 86,67+ 29,30( 16,89¢

Operating income (loss) 19,44¢ 12,06¢ 21,457 3,70z (7,329
Other expense, net:

Interest expense (3,177) (©)] (8) (5,999 (6,849
Other income (expense), net 384 (912 (36) 45 21
Change in fair value of derivative liabéi — — (6,747 (48,459 3,10z
Total other expense, net (2,799 (915) (6,78%) (54,407 (3,726

Net income (loss) before income taxes 16,65¢ 11,15: 14,67: (50,700 (11,049
Income tax expense (5,272 (3,54%) (2,209 (92 —
Net income (loss) $ 1138 $ 7606 $ 1246¢ $ (50,79) $ (11,049
Net income (loss) per share:

Basic $ 011 % 0.07 $ 01z $ 069 $ (0.19

Diluted $ 0.1C $ 0.06 $ 011 $ 0.69 $ (0.19
Weighed average shares outstanding:

Basic 105,79: 112,27¢ 102,69¢ 73,17: 57,37:

Diluted 111,59¢ 122,88 118,33: 73,17 57,37

As of June 30,
2014 2013 2012 2011 2010

(In thousands)
Balance Sheet Data:
Cash and cash equivalents $ 2038 $ 2629 $ 24064 $ 6,721 $ 1,97¢
Working capital 17,27 25,37¢ 22,80( (3,105 (2,109
Total assets 53,99¢ 55,48¢ 44,52¢ 12,49¢ 6,227
Current liabilities 22,70 20,56¢ 16,02¢ 13,38( 5,131
Derivative liabilities — — — 19,90¢ 17,12
Long-term debt, net of unamortized discount 25,07: — — — —
Total liabilities 50,00¢ 21,53¢ 16,24¢ 33,307 22,40:
Total stockholders equity (deficit) 3,99( 33,94¢ 28,28: (20,80¢) (16,175
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ITEM 7 — MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion and angliysconnection with our financial statements aeldhted notes beginning on page F-1 following RHrt
of this report.

Overview

We are a company dedicated to helping people aglii@ir health, wellness and financial independeoeds. We provide quality, scientifically
validated products and a financially rewarding reekwmarketing business opportunity to customersiadependent distributors who seek a healthy lifest
and financial freedom. We sell our products inlthted States, Japan, Hong Kong, Australia, Can@déippines and Mexico primarily through a networf
independent distributors, and to our preferredarusts.

We also engage in the identification, researcheligament and distribution of advanced nutraceutigetary supplements and skin care products,
including, Protandin?, our scientifically-validated dietary supplemdrifeVantage TrueScienc®, our line of antiaging skin care products launched in fis
2014, and Canine Health®, our companion pet supgheformulated to fight oxidative stress in dogs.

Our revenue depends on the number and productifibyr independent distributors and the numbenwfpeferred customers. When we are successful
in attracting and maintaining independent distidlsiand preferred customers, it is largely becafise

« Our scientifically-validated products, includiogr patented dietary supplement, Protantljrand our new line of skin care products, LifeVaeta
TrueSciencé;

e Our compensation plan and other sales initiatisad
e Our goal to deliver superior customer service.

As aresult, it is vital to our continued growtlathve leverage our product development resourcdewelop and introduce innovative products and
provide opportunities for our independent distrdratto sell these products in a variety of markets.

We introduced our line of skin care products canitaj proprietary Nrf2 technology in April 2014 umdmur LifeVantage TrueScienéédrand. We also
have other products in development, including tiotral supplements and performance products. Atgydeor difficulties in introducing compelling procks
or attractive initiatives or tools into our marketay have a negative impact on our revenue grondhoar ability to attract new independent distrdrsatand
preferred customers.

We have began selling our products in and attrgetew independent distributors and preferred custsiim several new markets since the beginning of
our direct selling activities in 2009, includingpda, Australia, Canada, Mexico, Hong Kong and thi#gpines, on a limited basis. Entering a new neark
requires a considerable amount of time, resouncdsantinued support. If we are unable to propsulyport an existing or new market, our revenue grow
will be negatively impacted.

Our Products

Our products are Protandity LifeVantage TrueScienc¢eand Canine Health. Protandinf contains a proprietary blend of ingredients andiesen
shown to combat oxidative stress by increasindtuy’s natural antioxidant protection at the gemktvel, inducing the production of naturally-octng
protective antioxidant enzymes including superoxidenutase, catalase, and glutathione synthasén€kiealth®is a supplement specially formulated to
combat oxidative stress in dogs through Nrf2 atitva

We expanded our product offering significantly iprih 2014 by introducing a full line of anti-agirsin care products under our LifeVantage
TrueSciencé brand. The line of skin care products includes Baience® Ultra Gentle Facial Cleanser, TrueSciefiGerfecting Lotion, TrueScienéé&ye
Corrector Serum, and an enhanced version of owSaienc€ Anti-Aging Cream.

We sell Protandirfi, Canine Healt® and our line of LifeVantage TrueScierftgkin care products primarily through a direct sgjlimodel to
independent distributors and to our preferred custs.
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Customers

Because we utilize a direct selling model for tigtribution of our products, the success and grafthur business is primarily based on the
effectiveness of our independent distributors iirgeour products and on our ability to attractisnand retain existing independent distributors. ri¢jfes in
our product sales are typically the result of v#oizs in product sales volume relating to fluctaas in the number of active independent distritsisord
preferred customers purchasing our products. Thebeu of active independent distributors and prefeoustomers is, therefore, used by management as a
key non-financial measure.

The following tables summarize the changes in otive customer base by geographic region. Theséatsthave been rounded to the nearest thol
as of the dates indicated. For purposes of thisrtewe only count as active customers those inaeget distributors and preferred customers who have
purchased from us at any time during the most tebeee-month period, either for personal use ordsale.

Active Independent Distributors By Region

Change from Prior

As of June 30, 2014 As of June 30, 2013 Year Percent Change
Americas 44,00( 64.7% 43,00( 64.2% 1,00(C 2.3%
Asia/Pacific 24,00( 35.2% 24,00( 35.8% — —%
68,00( 100.(% 67,00( 100.(% 1,00(¢ 1.5%

Active Preferred Customers By Region

Change from Prior

As of June 30, 2014 As of June 30, 2013 Year Percent Change
Americas 107,00( 83.6% 115,00( 83.5% (8,000 (7.0%
Asia/Pacific 21,00( 16.4% 23,00( 16.7% (2,000 (8.7%
128,00( 100.(% 138,00( 100.(% (10,000 (7.29%

Income Statement Presentation

We report revenue in two geographic regions andrareslate revenue from each market's local curraroyU.S. dollars using weighted-average
exchange rates. Revenue consists primarily of mtoshles, fee revenues, and shipping and handiegyriet of applicable sales discounts. Revenue is
recognized upon the passage of title and risks¥ to customers. Also reflected in revenue is &igian for product returns and allowances, which is
estimated based on our historical experience. dl@fing table sets forth net revenue informatigrrégion for the periods indicated. The followiradple
should be reviewed in connection with the tablesented under "Results of Operations"” (in thougands

For the years ended June 30,

2014 2013 2012
Americas $ 141,22 66.0% $ 133,04 63.5% $ 90,12 71.5%
Asia/Pacific 72,74: 34.(% 75,13: 36.1% 36,06: 28.6%
i $ 213,96 10(% $ 208,17t 10(% $ 126,18 10%

Cost of sales primarily consists of costs of prasipairchased from and manufactured by third-pagtyders, costs of adjustments to inventory carrying
value, and costs of sales materials which we seallit sales force, as well as freight, duties amdg that are associated with the import and exgfatr
products. As our international sales increase,@reentage of total revenue, cost of sales areasingly affected by additional duties, freightd ather
factors, such as changes in currency exchange rates

Commission and incentive expenses are our mosfis@m expenses and are classified as operatipgreses. Commission and incentive expenses
include sales commissions paid to our independstritzlitors, special incentives, costs for inceatitips and other rewards. Commission and incentive
expenses do not include any amounts we pay tonoependent distributors for personal purchases.n@issions paid to independent distributors on peatson
purchases are considered a sales discount anepameéad as a reduction to our net revenue. Ourgigdles compensation plan, which we employ il
markets, is an important factor in our ability ttract and retain our independent distributors. &imalir global sales compensation plan, independent
distributors can earn commissions for product siekeir preferred customers as well as the prosiaies made through the sales network they have
developed and trained. We do not pay commissions on
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sales materials, which are sold to our independistributors. Commission and incentive expenses, gercentage of revenue, may increase in conmectio
with limited-time offers due to growth in the number of indepartdlistributors qualifying for increased sales pemsation and promotional incentives. Fi
time to time, we make modifications and enhancemtmnbur global sales compensation plan in antetifdnelp motivate our sales force and develop
leadership characteristics, which can have an ibqpmacommission and incentive expenses.

Selling, general and administrative expenses irecludges and benefits, marketing and event costfegsional fees, rents and utilities, depreciasiod
amortization, research and development, travebcastd other operating expenses. Wages and bemglitssent the largest component of selling, géaec
administrative expenses. Marketing and event dnshtsde costs of distributor conventions and evéets in various markets worldwide, which we exmens
in the period in which they are incurred. Marketang event costs also include expenses associétedw sponsorship of the Major League Soccer feam
Real Salt Lake.

Sales to customers outside the United Statesamsécted in the respective local currencies anttamslated to U.S. dollars at weighted-average
currency exchange rates for each monthly accouptnigpd to which they relate. Consequently, oursad¢s and earnings are affected by changes iermyr
exchange rates. In general, sales and gross grefiffected positively by a weakening U.S. ddiad negatively by a strengthening U.S. dollar. €uzy
fluctuations, however, have the opposite effecboncommissions paid to independent distributossiling, and general and administrative experises.
our revenue discussions that follow, we approxintageimpact of currency fluctuations on revenuerbpslating current year revenue at the average
exchange rates in effect during the comparable ygar periods.

Results of Operations

For the fiscal years ended June 30, 2014 , 2048 2812 , we generated net revenues of $214.0omill$208.2 million and $126.2 million
respectively, recognized operating profit of $1®lion , $12.1 million and $21.5 million , respeatly, and recognized net income of $11.4 milligsv,6
million and $12.5 million , respectively.

The following table presents certain consolidat@chimgs data as a percentage of net revenue:

For the years ended,

June 30, 2014 June 30, 2013 June 30, 2012

Revenue, net 100.C% 100.C% 100.C%
Cost of sales 15t 15.2 14.:
Product recall costs — 2.8 —

Gross profit 84.t 82.4 85.7
Operating expenses:

Commission and incentives 48.¢ 48.¢ 45.¢

Selling, general and administrative 26.5 27.7 22.¢

Total operating expenses 75.2 76.€ 68.7

Operating income 9.1 5.8 17.C
Other expense, net:

Interest expense (1.5 — —

Other income (expense), net 0.2 (0.9 —

Change in fair value of derivative liabilities — — (5.9

Total other expense, net 1.3 (0.4) (5.4)
Net income before income taxes 7.8 5.4 11.¢

Income tax expense (2.5) 1.7 1.7
Net income 5.2% 3.7% 9.€%

Comparison of Fiscal Years Endéghe 30, 2014nd2013

Revenue, neWe generated net revenue of $214.0 million and $2608llion during the years ended June 30, 20142018, respectively. This includ
an increase in net revenue in the Americas regidnaaslight decline in net revenue in the Asia/fiaoggion. Foreign currency fluctuations negatyel
impacted our net revenue $10.4 million or 5.0% icllis related primarily to our Asia/Pacific regidfhe increase in sales of $5.8 million in fisc@l2 was
primarily due to an increase of 2.3% in active peledent distributors in the Americas as well asstieeessful introduction of a full line of anti-agiskin
care products under our LifeVantage TrueSciérmand in fiscal 2014.
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Americas. The following table sets forth revenue for thangeended June 30, 2014 and 2013 for the Amemgasir (in thousands):

For the years ended June 30,

2014 2013 % change
United States $ 136,75¢ $ 131,50¢ 4.C%
Other 4,46¢ 1,53¢ 190.6%
Americas Total $ 141,22 $ 133,04t 6.1%

Revenue in the Americas region for the year endeé 30, 2014 increased $8.2 million or 6.1% . Tiuedase in revenue during the year entlete 30
2014 is due to an increased number of active imitdgr& distributors and higher volume of producésah the region as compared to the prior year same
period, including additional product purchases eissed with the launch of our full line of anti-agiskin care products under our LifeVantage TrumS8m®
brand.

Asia/Pacific. The following table sets forth revenue for thangeended June 30, 2014 and 2013 for the AsiaiPaegion and its principal markets (in
thousands):

For the years ended June 30,

2014 2013 % change
Japan $ 61,87 $ 69,49 (11.0%
Hong Kong 7,347 2,47¢ 196.5t %
Other 3,52: 3,16: 11.2%
Asia/Pacific Total $ 72,74 $ 75,13: (B3:9%

Revenue in the region for the year June 30, 20Binegatively impacted approximately $10.1 millioril8.5% , by foreign currency exchange rate
fluctuations.

Local currency revenue in Japan increased 3.2% 14 2ompared to 2013. During the year ended Jun2(3@ the Japanese yen weakened against the
U.S. dollar, negatively impacting our revenue iis tharket by $9.7 million or 14.0%. The negativeaut of foreign currency rate fluctuations was ipéyt
offset by an increase in volume of product sale¥apan and Hong Kong. Effective April 1, 2014 welemented a price increase in our Japan marked
to offset the yen devaluation.

All of our sales and marketing efforts were direlcteward building our network marketing sales. Wpezt revenues to increase moderately as we
continue to focus on strengthening our sales antteting efforts, product innovation, and expandiug geographic reach.

Gross Margin.Cost of sales were $33.2 million for the year endi@ae 30, 2014 , and $36.6 million for the yeareehdline 30, 2013, resulting in a
gross margin of $180.8 million , or 84% , and $57illion , or 82%, respectively. The increase in gross margin wasgaily caused by our voluntary rec
which occurred in the prior fiscal year, Decemb@t2 We expect the gross margin percentage to the2iB4-85% range for the foreseeable future based
our expected inventory and manufacturing costsnieac conditions and changes in the supply of raatemals, new products with differing raw material
cost basis, and additional manufacturing procests@muld negatively impact our gross margins énfthure.

Operating Expense3otal operating expenses for the year ended Jun203@ were $161.3 million as compared to operatxmgenses d$159.5 millior
for the year ended June 30, 2013 . Operating ergarensist of commission and incentives expensgseiling, general and administrative expenses. The
increase of $1.9 million in operating expenseuis t an increase in commissions and incentivesresgs on our increased sales and partially offsat b
reduction in selling, general and administrativpenses.

Primary factors that may cause our operating exgetsfluctuate in the future include changes eértamber of employees, foreign exchange rates, anc
the impact of our variable compensation prograntschvare driven by overall operating results. Acfuation in our stock price may also impact oursha
based compensation expense that is related tditjadlassified awards.

Commissions and Incentivésommission and incentives expenses for the yeardeddne 30, 2014 were $104.5 million or 48.9% wénele compared
to $101.7 million or 48.9% of revenue for the fisgaar ended June 30, 2013 . The increase in egpE k2.8 million in fiscal year 20as due primarily t
commissions incurred on increased sales. We expect
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commissions and incentive expenses to continuectease as sales increase, but to remain relastaje as a percentage of net sales.

Selling, General and AdministrativBelling, general and administrative expenses felytar ended June 30, 2014 were $56.8 million coap@$57.7
million for the fiscal year ended June 30, 2013ie Tecrease of $0.9 million was primarily due ttearease in research and development costs thdteces
from a reduction in salaries and benefits relatetthé retirement of Dr. McCord and partially offegtincreased spending on product innovation and an
increase in salaries and wages as a result ofjédiditional key employees.

We expect selling, general and administrative egpsnas a percent of revenue, to increase aslaaksur strategic initiatives around strengthenou
sales and marketing efforts, product innovations, @xpanding our geographic reach.

Other Expense, NétVe recognized net other expense for the year eduleel 30, 2014 of $2.8 million as compared to $018om for the year ended
June 30, 2013 . Net other expense for the yeardedutee 30, 2014 consisted primarily of interesiemse of $3.2 million offset by income related to a
business development incentive and impacts of awimgforeign currency exchange rates. As of Jn@314 , we had no derivative liability instrument
outstanding and do not expect to recognize expangeome relating to derivative liability in futiperiods.

The following table sets forth interest expensetiieryears ended June 30, 2014 and 2013 (in thdssan

For the years ended June 30,

2014 2013
Contractual interest expense:

2013 Term Loan $ 2,732 $ —
Amortization of deferred financing fees:

2013 Term Loan 15€& —
Amortization of debt discount:

2013 Term Loan 12¢ —
Other 164 3
Total interest expense $ 3,17i $ 3

Income Tax ExpenseéOur income tax expense for the year ended Jun23@ was $5.3 million as compared to income t@pease of $3.5 million for
the year ended June 30, 2013 . Our provision foorire taxes for the year ended June 30, 2014 cedssimarily of federal, state, and foreign tax on
anticipated fiscal 2014 income which was partialffset by tax benefits related to research andldpweent credits and a deduction for domestic prtdnc
activities. We expect our income tax expense afat®fe tax rate to increase as our taxable incmmieases and our effective rate approaches normal
statutory rates in future periods.

Net IncomeAs a result of the foregoing factors, net inconéased to $11.4 million compared to $7.6 milliori2013 .

Comparison of Fiscal Years Endéghe 30, 201and2012

RevenueWe generated net revenue of $208.2 million and $1&#llion during the years ended June 30, 2013201 , respectively. The increase in
sales of $82.0 million was primarily due to sigeént growth in the number of independent distritgitimd preferred customers and included an inciease
sales in the Americas of $42.9 million and saleasia/Pacific of $39.1 million , primarily from theale of our Protandifrand LifeVantage TrueScienée
products.

Americas. The following table sets forth revenue for tharngeended June 30, 2013 and 2012 for the AmerggasiT (in thousands):

For the years ended June 30,

2013 2012 % change
United States $ 131,50t $ 89,23( 47.2L%
Other 1,53¢ 89z 72.4%
Americas Total $ 133,04t $ 90,12: 47.€%
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Net revenue in the Americas region for the yeareentine 30, 2013 increased $42.9 million or 47.8%e.increase in revenue during the year ended
June 30, 2013 is due to higher volume of produeissa the United States and Canada as compated fwrior year.

Asia/Pacific. The following table sets forth revenue for thangeended June 30, 2013 and 2012 for the AsiaiPaedion and its principal markets (in
thousands):

For the years ended June 30,

2013 2012 % change
Japan $ 69,49: $ 35,44¢ 96.(%
Hong Kong 2,47¢ — 100.(%
Other 3,16: 612 416.9%
Asia/Pacific Total $ 7513. § 36,06 108.2%

Net revenue in the Asia/Pacific region for the yeaded June 30, 2013 increased $39.1 million or3208 The increase in revenue during the year
ended June 30, 2013 is due to higher volume ofymtoshles in Japan and Hong Kong as compared faritbreyear.

Gross Margin.Cost of sales were $36.6 million for the year endi@ae 30, 2013 , and $18.1 million for the yeareehdine 30, 2012 , resulting in a
gross margin of $171.5 million , or 82% , and $108illion , or 86% , respectively. The decreasgribss margin was caused by our voluntary recaltwhi
occurred in December 2012 .

Operating Expense3otal operating expenses for the year ended Jun203d@ were $159.5 million as compared to operagixgenses of $86.7 million
for the year ended June 30, 2012 . Operating ergarensist of commission and incentives expensgseiling, general and administrative expenses. The
majority of the increase of $72.8 million in opéngtexpenses was due to commission and incentpereses on our increased sales and emphasis on
increased infrastructure expenses and headcosnpfmort our growth.

Commission and IncentiveSommission and incentives expenses for the yeardeddne 30, 2013 were $101.7 million compared &6illion for
the fiscal year ended June 30, 2012 representitiigcaease of $43.8 million in fiscal year 2013 isTimcrease was due primarily to commissions irexion
increased sales as well as increased event andflooncosts.

Selling, General and Administrativ®ur selling, general and administrative expensethfoyear ended June 30, 2013 were $57.7 millonpared to
$28.7 million for the fiscal year ended June 30, 20The increase of $29.0 million was a directitesf infrastructure investment primarily due teieases
in research and development expenses, deprecaitbamortization costs, headcount-related costelss increased professional fees, lease, stock
compensation expenses, insurance and travel.

Research and development expenses increased $tlod mompared to 2012. The increase was primaelgted to increases in headcount related ¢
Depreciation and amortization expense increasedrillion compared to 2012. The increase relatediforeciation associated with fixed asset purchases
during the year ended June 30, 2013 .

Net Other Expens&Ve recognized net other expense for the year edutee 30, 2013 of $0.9 million as compared to $61Bom for the year ended
June 30, 2012 . Other expense decreased by $3i@miprimarily due to a decrease in fair valupense related to derivative liabilities as therinsents
were either exercised or the derivative provisi@swemoved during the year ended June 30, 2012 .

Income Tax ExpenseéOur income tax expense for the year ended Jun2(@ was $3.5 million as compared to income t@ense of $2.2 million for
the year ended June 30, 2012 . The increase Exfzense is primarily due to the release of ouratén allowance against deferred tax assets isebend
quarter of the year ended June 30, 2012 .

Net IncomeAs a result of the foregoing factors, net incomerelased to $7.6 million compared to $12.5 millior2012 .
Liquidity and Capital Resources
Liquidity

Our primary liquidity and capital resource requiests are to finance the cost of our planned opeyakpenses and working capital (principally
inventory purchases), as well as capital expensitstock repurchases, and to service our debt.
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We have generally relied on cash flow from operstito fund operating activities, and we have aesinincurred long-term debt in order to fund sgite
transactions and stock repurchases.

At June 30, 2014 , our cash and cash equivalents $&9.4 million . This represented a decreasé&® fhillion from the $26.3 million in cash and cash
equivalents as of June 30, 2013 . During the figeal ended June 30, 2014 , our net cash provigegpérating activities was $12.1 million as compai@
net cash provided by operating activities of $Ifilfion during the fiscal year ended June 30, 20T8e increase in cash provided by operating af#vi
during the fiscal year ended June 30, 2014 is piiyndue to an increase in net operating incometierfiscal year ended June 30, 2014 .

During the fiscal year ended June 30, 2014 , oticash used in investing activities was $2.2 milligrimarily due to capital expenditures. Durihg t
fiscal year ended June 30, 2013, our net cashinsadesting activities was $5.1 million , primigrdue to purchases of fixed assets to supporgouwth.

Cash used in financing activities during the fiseedr ended June 30, 2014 was $15.8 million , coetp@ $4.0 million during the fiscal year ended
June 30, 2013 . Cash used in financing activitigind the fiscal year ended June 30, 2014 includekases in cash related to proceeds from the 268
Loan and exercises of stock options and warrarghwvere offset by $46.2 million of repurchasesloéres of our common stock and $16.2 million in
principal payments on the Term Loan entered int@dtober 2013. Cash used in financing activitiesnduthe fiscal year ended June 30, 2013 was pifynar
due to the repurchases of shares of our commok ptotially offset by proceeds from exercises di@ps and warrants.

At June 30, 2014 and 2013, the total amount ofagign subsidiary cash was $2.8 million and $4ilion , respectively. For earnings considered to
be indefinitely reinvested, we have not accrueeésal we were to remit the cash and cash equitsafeom our foreign subsidiaries to our U.S. coitsdbed
group for the purpose of repatriation of undisttézliearnings, we would need to accrue and pay.tésesf June 30, 2014 , our U.S. consolidated gtoagh
approximately $0.1 million of permanently reinvestenremitted earnings from our subsidiaries, arldege earnings were remitted, the impact of axy ta
consequences on our overall liquidity position vdobt be material. We do not have any plans totrigpp@ these unremitted earnings to our parentetbee,
we do not have any liquidity concerns relatinghese unremitted earnings and related cash ancegasalents.

At June 30, 2014 , we had working capital (curasgets minus current liabilities) of $17.3 millicompared to working capital of $25.4 million at
June 30, 2013 . The decrease in working capitalduasprimarily to decreases in cash, income tagivable, and inventory as well as an increase éntsh
term debt. These decreases to certain currensaseet partially offset by a decrease in accouayglple and an increase in prepaid expenses. \a/bdha
our cash and cash equivalents balances and oumanemsh flow from operations will be sufficientgatisfy our cash requirements for at least thé h2x
months. The majority of our historical expensesehlagen variable in nature, and as such, a poteatattion in the level of revenue would reduce @ash
flow needs. In the event that our current cashrizals and future cash flow from operations are ufficgent to meet our obligations or strategic neeade
would consider raising additional funds in the detbéequity markets. However, we may be unable igeradditional capital on the terms would be
advantageous to shareholders, or at all. Additlpnale would consider realigning our strategic glamcluding a reduction in expenses and capitaidipg.

Capital Resources

On October 18, 2013, we entered into a Financiggedment providing for a term loan facility in aggaegate principal amount of $47 million (the
“Term Loan”) and a delayed draw term loan facilityan aggregate principal amount not to exceedrflibn (the “Delayed Draw Term Loan” and
collectively with the Term Loan, the “Credit Fatjl)). The Delayed Draw Term Loan will be availaliée borrowing in specified minimum amounts from
time to time beginning after the effective datedafined in the Financing Agreement) until Octob®&r 2014or until the Delayed Draw Term Loan is redu
to zero, if earlier. As of June 30, 2014 we hadbwtowed any amounts under the Delayed Draw TewanL

The Credit Facility contains customary negativear@ants that, among other things, restrict us fradertaking specified corporate actions such as
creation of liens, incurrence of additional indelstess, making certain investments with affiliatdgnges of control, having excess foreign cashaisse of
equity, repurchasing our equity securities, andingakertain restricted payments, including dividendithout prior approval from the lender. At Ji8te
2014 we were in compliance with the applicable financial and restrictive covenants under the Teaan. Additionally, management anticipates thahie
normal course of operations, we will be in comptiamvith the non-financial and restrictive covenatigng the ensuing year.
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The Credit Facility also contains various financialenants that require us to maintain a certansaiidated EBITDA, certain leverage and fixed
charges ratios as well as a minimum level of ligyidSpecifically, we must:

* Have a consolidated EBITDA (as defined in theaRicing Agreement) amount greater than $14.9 mifilw the three consecutive fiscal quarters
ending June 30, 2014 . Our consolidated EBITDA irequent increases over time to $25.6 million fa thur consecutive fiscal quarters ending
June 30, 2016 and each period of four consecusealfquarters ending each September 30, Decenibdia&ch 31, and June 30, thereafter.

« Have atotal leverage ratio (as defined in timafcing Agreement) of less than 2.08 to 1.00Herduarter ended June 30, 2014 . Our leverage ratio
requirement decreases over time to 1.25 to 1.0théoquarter ended June 30, 2016 , and remainktlereafter;

« Have afixed charge ratio (as defined in theaR@ing Agreement) of greater than 1.20 to 1.0@Herthree consecutive fiscal quarters endimge 30
2014 . Our fixed charge requirement remains lawalugh the quarter ended December 31, 2014 ,wafteh it increases to 1.25 to 1.00 thereatfter;
and

e Have no less than $10 million in unrestrictedicand cash equivalents at any time when theletafage ratio is greater than 1.25 to 1.00

At June 30, 2014 , we were in compliance with thgliaable financial covenants under the Credit RgciAdditionally, management anticipates that in
the normal course of operations, we will be in cbamze with the financial covenants during the émgyear. During the year ended June 30, 204¢ mad
voluntary principal payments against outstandirgbtedness of $13.8 million under the Term Loan.

Commitments and Obligations

The following table summarizes our contractual paghobligations and commitments as of June 304 201 thousands):

Payments due by period

Less than
Contractual Obligations Total 1year 1-3 years 3-5 years Thereafter
Long-term debt obligations $ 30,828 % 470C $ 14,10 $ 12,028 $ —
Interest on long-term debt obligations 8,30¢ 2,61¢ 5,361 32¢€ —
Operating lease obligations 15,88¢ 2,32( 5,92¢ 3,87( 3,771
Total $ 55,017 $ 9,63¢ $ 2538¢ $ 16,22: $ 3,771

Off-Balance Sheet Arrangements
At June 30, 2014 and 2013, we had no off-balaheetsarrangements.
Critical Accounting Policies

We prepare our financial statements in conformityn\eccounting principles generally accepted inlimited States of America. As such, we are
required to make certain estimates, judgmentsagadmptions that we believe are reasonable basedtiue information available. These estimates and
assumptions affect the reported amounts of asedtiabilities at the date of the financial stateseand the reported amounts of revenues and expens
during the periods presented. Actual results cdiffdr from these estimates. Our significant acamgnpolicies are described in Note 2 to our firiahc
statements. Certain of these significant accourgoigies require us to make difficult, subjectiee,complex judgments or estimates. We consider an
accounting estimate to be critical if (1) the acting estimate requires us to make assumptionstabatters that were highly uncertain at the timee th
accounting estimate was made and (2) changes #stiteate that are reasonably likely to occur freriod to period, or use of different estimates ta
reasonably could have used in the current periogljdvhave a material impact on our financial candior results of operations.

There are other items within our financial stateta¢hat require estimation, but are not deemettatias defined above. Changes in estimates used in
these and other items could have a material impacur financial statements. Management has disduse development and selection of these critical
accounting estimates with our board of directonsl, the audit committee has reviewed the disclosunésd below.
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Allowances for Product Returns

We record allowances for product returns at thetime ship the product based on estimated retues.r@&ustomers may return unopened product to us
within 30 days of purchase for a refund of the pase price less shipping and handling. As of Jn@314 , our shipments of products sold totaling
approximately $17.7 million were subject to ounratpolicy. In addition, we allow terminating distators to return up to 30% of unopened, unexpired
product that they purchased within the prior tweivenths.

We monitor our return estimate on an ongoing basitrevise the allowances to reflect our experie@ee allowance for product returns was $0.6
million at June 30, 2014 , compared with $0.6 miilat June 30, 2013 . To date, product expirataiasihave not played any role in product retunmg vee
do not expect they will in the future because itridikely that we will ship product with an expii@t date earlier than the latest allowable prodettirn date.

Inventory Valuation

We value our inventory at the lower of cost or neankalue on a first-in, first-out basis. Accordinglve reduce our inventories for the diminution of
value resulting from product obsolescence, damageher issues affecting marketability equal todiféerence between the cost of the inventory asd i
estimated market value. Factors utilized in theeination of estimated market value include (irent sales data and historical return ratesegijmates of
future demand, (iii) competitive pricing pressur@s) new production introductions, (v) product égpion dates, and (vi) component and packaging
obsolescence.

We have recorded $0.8 million of obsolescence dosthe year ended June 30, 2014 . As of Jun@@D3 we had recorded $3.9 million of inventory
write-downs primarily related to our voluntary rééa December 2012.

Revenue Recognition

We ship the majority of our product directly to ttensumer and receive substantially all paymentHfese sales in the form of credit card receipts.
Revenue from direct product sales to customemscsgnized upon passage of title and risk of loss.

StockBased Compensation

We use the fair value approach to account for shaded compensation in accordance with currentuatic guidance. We recognize compensation
costs for awards with performance conditions whercanclude it is probable that the performance itimmd will be achieved. We reassess the probgtmfit
vesting at each balance sheet date and adjust csatjn costs based on our probability assessment.

Research and Development Costs

We expense as incurred all our costs related &areb and development activities.
Recently Issued Accounting Standards

Refer to “Item 8. Financial Statements and Suppigarg Data’and Note 2 to our consolidated financial statemigaisided in Item 15 of this report 1
discussion regarding the impact of accounting stedgithat were recently issued but not yet effectin our consolidated financial statements.

ITEM 7A — QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We conduct business in several countries and irtteodntinue to grow our international operatiddet revenue, operating, and net income are affectec
by fluctuations in currency exchange rates andratheertainties in doing business and selling petglin more than one currency. In addition, ourapiens
are exposed to risks associated with changes ialspolitical and economic conditions inherentriternational operations, including changes inlétves and
policies that govern international investment inrminies where we have operations, as well as)éeser extent, changes in U. S. laws and regukatielating
to international trade and investment.

Foreign Currency Risk

During the year ended June 30, 2014 , approxim&@%% of our net revenue was realized outside ofJthited States. The local currency of each
international subsidiary is generally the functionirrency. All revenues and expenses are tramsiteveighted average exchange rates for the geriod
reported. Therefore, our reported revenue and mgsmill be positively impacted by a weakeningha tJ.S. dollar and will be negatively impacted by a
strengthening of the U.S. dollar. Currency flucimiaé, however, have the opposite effect on our es@eincurred outside the U.S. Given the largeqodf
our business derived from Japan, any weakeninigeodapanese Yen will negatively impact our reporgeénue and profits,
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whereas a strengthening of the Japanese Yen willipely impact our reported revenue and profitesc8use of the uncertainty of exchange rate fluichst
it is difficult to predict the effect of these flwations on our future business, product pricing msults of operations or financial condition. Gfes in
various currency exchange rates affect the relgtiices at which we sell our products. We regularbynitor our foreign currency risks and periodigatike
measures to reduce the risk of foreign exchangefliattuations on our operating results. Additibnalve may seek to reduce our exposure to fluabnatin
foreign currency exchange rates through the userefgn currency exchange contracts. We do notesieative financial instruments for trading or
speculative purposes. At June 30, 2014 , we didhae¢ any derivative instruments. A 10% strengthgiof the U.S. Dollar compared to all of the foreig
currencies in which we transact business would heselted in a 3.3% decrease of our 2014 fiscal g@aenue, in the amount of $7.0 million.

Following are the average currency exchange rdtels3 $1 into local currency for each of our imttional or foreign markets:

Year ended June 30, 2014 Year ended June 30, 2013
1st Quarter 2nd Quarter  3rd Quarter 4th Quarter  1st Quarter 2nd Quarter 3rd Quarter  4th Quarter

Japan 98.9¢ 100.41 102.8: 102.1¢ 78.7( 81.04 92.2¢ 98.7:
Australia 1.0¢ 1.0¢ 1.1z 1.07 0.9¢ 0.9¢ 0.9¢ 1.01
Hong Kong 7.7¢€ 7.7 7.7€ 7.7 7.7¢5 7.7¢5 7.7€ 7.7¢
Mexico 12.91 13.0z 13.2¢ 13.0C 13.1% 12.9¢ 12.6¢ 12.43
Canada 1.04 1.0t 1.1C 1.0¢ 0.9¢ 0.9¢ 1.01 1.0z

Interest Rate Risks

As of June 30, 2014 , we had $30.8 million in Vialearate debt issued pursuant to the Financing égent we entered into in October 2013. Based on
the amount of our variable debt as of June 30, 2@ilHypothetical 100 basis point increase or @Gserén interest rates on our variable rate debtdvou
increase or decrease our annual interest experagggximately $0.3 million . This change in markigk exposure was driven by our borrowings in
connection with our repurchase of shares of ourmsomstock under the Tender Offer.

ITEM 8 — FINANCIAL STATEMENTS AND SUPPLEMENTARY DAT A

The information required by this Item 8 is setlfiart the consolidated financial statements incluideltem 15 of this report and is incorporated ititis
Item 8 by reference.

ITEM 9 — CHANGES IN AND DISAGREEMENTS WITH ACCOUNTA NTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A — CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

We conducted an evaluation under the supervisidnaagih the participation of our management, inchgdour Chief Executive Officer and Chief
Financial Officer, of the effectiveness of our dtistire controls and procedures as of the end gfeéhied covered by this report. The term disclosnetrols
and procedures, as defined in Rule 13a-15(e) uhdeBecurities Exchange Act of 1934 (the “Exchafdgi), means controls and other procedures of a
company that are designed to ensure that informatiquired to be disclosed by the company in thents it files or submits under the Exchange Act is
recorded, processed, summarized and reportedywviithitime period specified by the SEC’s rules famhs. Disclosure controls and procedures alsad|
without limitation, controls and procedures desijjteeensure that information required to be disalidlsy a company in the reports that it files omsit®
under the Exchange Act is accumulated and commiguida the company’s management, including itsqiped executive and principal financial officers, o
persons performing similar functions, as approgpritt allow timely decisions regarding requirecttisure. In designing and evaluating the disclosure
controls and procedures, our management recogthia¢ény controls and procedures, no matter howdesigned and operated, can only provide rease
assurance of achieving the desired control objestiand in reaching a reasonable level of assuyrancenanagement necessarily was required to dgsply
judgment in evaluating the c-benefit relationship of possible controls and pihares. Based on this evaluation, our Chief Exeeu@ifficer and Chief
Financial Officer have concluded that our disclestontrols and procedures were effective as oétlkeof the period covered by this report.
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Management’s Report on Internal Control Over Finandal Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finah@aorting as defined under the Exchange Act.
Our internal control over financial reporting issined to provide reasonable assurance regardingeliability of financial reporting and the prepaon of
financial statements for external purposes in atzoce with generally accepted accounting princigles internal control over financial reporting lindes
those policies and procedures that:

1. pertain to the maintenance of records that in measle detail accurately and fairly reflect the s@actions and dispositions of our as:

2. provide reasonable assurance that transactiengcorded as necessary to permit preparatibnasfcial statements in accordance with GAAP, and
that our receipts and expenditures are being malyaroaccordance with the authorization of our agement and directors; and

3. provide reasonable assurance regarding prewveotitimely detection of unauthorized acquisitiose or disposition of our assets that could have a
material effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @getaisstatements. Also, projections of any evatumati
of effectiveness to future periods are subjech#orisk that controls may become inadequate bea#ud®mnges in conditions, or that the degree of@mnce
with the policies or procedures may deteriorate.

Under the supervision and with the participatiomof management, including our Chief Executive €ffiand Chief Financial Officer, we conductec
evaluation of the effectiveness of our internaltogirover financial reporting as of June 30, 20Buch evaluation was based on the framework st ifo the
report entitlednternal Control — Integrated Framewo(k992 framework) issued by the Committee of SpangdDrganizations of the Treadway
Commission (“COSQ”). The COSO framework summariash of the components of a company’s internalrobsystem, including (i) the control
environment, (i) risk assessment, (iii) contraliities, (iv) information and communication, ang Mmonitoring. Based on this evaluation, our mamnagyet,
including our Chief Executive Officer and Chief Rirtial Officer has concluded that our internal oointver financial reporting was effective as ohdB80,
2014 .

The effectiveness of our internal control over ficial reporting as of the end of the period covdrgthis report has been audited by EKS&H LLLP, an
independent registered public accounting firm,tated in their report which appears herein.

Changes in Internal Control over Financial Reportirg

There was no change in our internal control ovearftial reporting identified in connection with tealuation required by Exchange Act Rules 13a-15
(d) or 15d-15(d) that occurred during our most nélyecompleted fiscal quarter that has materialfgcted, or is reasonably likely to materially affeour
internal control over financial reporting.

ITEM 9B — OTHER INFORMATION
None.
PART Il

Certain information required by Part Ill of thigpaet is omitted from this report pursuant to Geharstruction G(3) of Form 10-K because we wilEfé
definitive proxy statement pursuant to RegulatidA for our 2014 annual meeting of shareholders ‘([fvexy Statement”) not later than 120 days after t
end of the fiscal year covered by this report, gnedinformation included in the Proxy Statement thaequired by Part Ill of this report is incorpted herei
by reference.

ITEM 10 — DIRECTORS, EXECUTIVE OFFICERS AND CORPORA TE GOVERNANCE
Incorporated herein by reference to the informatmhe set forth in the Proxy Statement.
ITEM 11 — EXECUTIVE COMPENSATION
Incorporated herein by reference to the informatwhe set forth in the Proxy Statement.

ITEM 12 — SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER
MATTERS.

Incorporated herein by reference to the informatihe set forth in the Proxy Statement.
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ITEM 13 — CERTAIN RELATIONSHIP AND RELATED TRANSACT IONS, AND DIRECTORS INDEPENDENCE
Incorporated herein by reference to the informathe set forth in the Proxy Statement.

ITEM 14 — PRINCIPAL ACCOUNTING FEES AND SERVICES
Incorporated herein by reference to the informathe set forth in the Proxy Statement.

PART IV

ITEM 15 — EXHIBITS, FINANCIAL STATEMENT SCHEDULES
The following documents are being filed as parths report:
Financial Statements
See the information beginning on page F-1 of thport.
Exhibits

See the Exhibit Index following the signature paf¢his report.
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SIGNATURES
Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the reagigtduly caused this report to be signed on its
behalf by the undersigned, thereunto duly authdrize

LifeVantage Corporation.
a Colorado corporation

By: /sl Douglas C. Robinson

Douglas C. Robinson
Its: President and Chief Executive Officer
Date: September 10, 2014

Each person whose individual signature appears\bledéseby constitutes and appoints Douglas C. RohinBavid S. Colbert and Robert H. Cutler, and
each of them, with full power of substitution amrdubstitution and full power to act without theasthas his or her true and lawful attorney-in-faetl agent
to act in his or her name, place and stead angetouge in the name and on behalf of each persdividtually and in each capacity stated below, anfil¢
any and all amendments to this report, and talidesame, with all exhibits thereto, and other deeuts in connection therewith, with the Securitind
Exchange Commission, granting unto said attorneyfadt and agents, and each of them, full poweraartority to do and perform each and every act and
thing, ratifying and confirming all that said atteys-in-fact and agents or any of them or thehigisubstitute or substitutes may lawfully do ausmto be
done by virtue thereof.

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélptihe following persons on behalf of the
registrant and in the capacities and on the datisated.

Signature Date Title
/s/__Douglas C. Robinson September 10, 20: President and Chief Executive Officer; Director
Douglas C. Rohinson (Principal Executive Officer)
/s/ David S. Colbert September 10, 20: (Priri:ri]ggl IFZiirr]grggl (())ffffiif:irr and
David S. Colbert Principal Accounting Officer)
/sl Garry Mauro September 10, 20! Chairman of the Board

Garry Mauro

/sl Michael A. Beindorff September 10, 20! Director
Michael A. Beindorff

/s/  Dave Manovich September 10, 20: Director
Dave Manovich

/sl George E. Metzger September 10, 20: Director
George E. Metzger

/sl Richard Okumoto September 10, 20: Director
Richard Okumoto
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EXHIBIT INDEX

Exhibit
No. Document Description Filed Herewith or Incorporated by Reference From
3.1 Amended and Restated Articles of Incorporation Exhibit to Form 10K for the fiscal year ended June 30, 2011 filec
September 28, 2011.
3.2(a) Amended and Restated Bylaws Exhibit to Form 10-K for the fiscal year ended J@0¢ 2011, filed
on September 28, 2011.
3.2(b) First Amendment of the Amended and RedtBylaws Exhibit to Form 8-K filed on May 32012.
4.1 Form of Warrant issued in connection with Novem®@d9 Exhibit to Form 8-K filed on November 18, 2009.
Financing
4.2 Amendment to Debentures and Warrants, dated ascérbber 11, Exhibit to Form 10Q for the fiscal quarter ended December 31, ©
2009 filed on February 16, 2010.
4.3 Form of Restated Warrant issued pursuant to AmendddRestated Exhibit to Form 109 for the fiscal quarter ended December 31, -
Securities Purchase Agreement dated December 09, 20 filed on February 16, 2010.
4.4 Form of Common Stock Purchase Warrant issued dm&ac Exhibit to Form 10-Q for the fiscal quarter endedrivh 31, 2010
December 31, 2009, January 20, 2010, Februarylq) a0d filed on May 14, 2010.
February 26, 2010
4.5 Form of LifeVantage Corporation Amendment\tarrant Exhibit to Schedule TO filed on Noy®m?29, 2011.
10.1 Manufacturing and Supply Agreement dated July D82fetween Exhibit to Form 10-K/A for the fiscal year endech&30, 2009 filed
Cornerstone Research and Development and LifeVantag October 28, 2009.
Corporation
10.2# LifeVantage Distributor Compensation Plan Exhibit to Form 10K for the fiscal year ended June 30, 2010 filec
September 15, 2010.
10.3# Form of Securities Purchase Agreement enteredrintonnection Exhibit to Form 8-K filed on November 18, 2009.
with November 2009 Financing
10.4 Form of Amended and Restated Securities PurchasseAment Exhibit to Form 10Q for the fiscal quarter ended December 31, :
originally dated December 11, 2009 filed on February 16, 2010.
10.5 Amended and Restated Securities Purchase Agreetatut Exhibit to Form 10-Q for the fiscal quarter endedrbh 31, 2010
December 31, 2009, among LifeVantage Corporatiahthe filed on May 14, 2010.
purchaser parties thereto
10.6 Amended and Restated Securities Purchase Agreetatat Exhibit to Form 10-Q for the fiscal quarter endedrbh 31, 2010
January 20, 2010, among LifeVantage Corporationthaghurchaser filed on May 14, 2010.
parties thereto
10.7 Amended and Restated Securities Purchase Agreetatsat Exhibit to Form 10-Q for the fiscal quarter endedribh 31, 2010
February 4, 2010, among LifeVantage Corporationthecourchaser filed on May 14, 2010.
parties thereto
10.8 Amended and Restated Securities Purchase Agreetatut Exhibit to Form 10-Q for the fiscal quarter endedrbh 31, 2010

February 26, 2010, among LifeVantage Corporatiahtae
purchaser parties thereto
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Exhibit

No. Document Description Filed Herewith or Incorporated by Reference From
10.9# LifeVantage Corporation 2007 Long-Term IncentivarP| Appendix B to Proxy Statement filed on Schedule k%l on
October 20, 2006.
10.10(a)# LifeVantage Corporation 2010 Long-Term IncentivarPéffective Exhibit to Form 8-K filed on January 17, 2012.
as of September 27, 2010 and as amended on Jary&2912
10.10(b)# Form of Nonstatutory Stock Option Agreement for ltifeVantage Exhibit to Registration Statement on Form S-8 (Kite 333-
Corporation 2010 Long-Term Incentive Plan 175104) filed on June 23, 2011.
10.10(c)# Form of Incentive Stock Option Agreement for théeMantage Exhibit to Registration Statement on Form S-8 (Kite 333-
Corporation 2010 Long-Term Incentive Plan 175104) filed on June 23, 2011.
10.11# LifeVantage Corporation FY 2014 Annual IncentivarPl Exhibit to Form 10K for the fiscal year ended June 30, 2013 filec
September 12, 2013.
10.12# LifeVantage Corporation FY 2014 Sales IncentivenPla Exhibit to Form 10K for the fiscal year ended June 30, 2013 filec
September 12, 2013.
10.13# LifeVantage Corporation FY2015 Annualdntive Plan Filed herewith .
10.14# LifeVantage Corporation FY2015 Saleeiive Plan Filed herewith .
10.15# LifeVantage Corporation Cash Settled PerformanceeBad.ong Exhibit to Form 10K for the fiscal year ended June 30, 2013 filec
Term Incentive Plan September 12, 2013.
10.16# Form of Performance Unit Agreement Exhibit to Form 10K for the fiscal year ended June 30, 2013 filec
September 12, 2013.
10.17# Separation Agreement and General Release effeadioé June 18, Exhibit to Form 8-K filed on June 25, 2013.
2013 between LifeVantage Corporation and Dr. Jo€did
10.18# Amended and Restated Employment Agreement between Exhibit to Form 10-Q for the fiscal quarter endedrbh 31, 2014
LifeVantage Corporation and Douglas C. Robinsoeda&ffective filed on May 6, 2014.
March 24, 2014
10.19# Employment Agreement between David Colbert andVaifeage Exhibit to Form 8-K filed on August 6, 2012.
Corporation effective August 1, 2012
10.20# Employment Agreement by and between Robert Urban an Exhibit to Form 8-K filed on May 31, 2012.
Lifevantage Corporation effective as of May 29, 201
10.21# Employment Agreement by and between Rob Cutler and Exhibit to Form 10K for the fiscal year ended June 30, 2013 filec

LifeVantage Corporation effective March 21, 2012
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Exhibit

No. Document Description Filed Herewith or Incorporated by Reference From

10.22# Key Executive Benefit Package by and between K#tbgger and Exhibit to Form 8-K filed on October 3, 2012.
LifeVantage Corporation effective as of Octobe2@12

10.23 Lease dated September 22, 2011 between Sandy ParkCl and Exhibit to Form 10-Q for the fiscal quarter endegp@mber 30,
LifeVantage Corporation 2011 filed on November 14, 2011.

10.24 Lease dated September 20, 2012 between SandyIRakk@. and Exhibit to Form 10-Q for the fiscal quarter endegp@mber 30,
LifeVantage Corporation 2012 filed on November 8, 2012.

10.25 First Amendment to Lease entered into as of Mak;i2Q14 Exhibit to Form 10-Q for the fiscal quarter endedrbh 31, 2014
between Sandy Park Il L.L.C. and LifeVantage Coagion filed on May 6, 2014.

10.26** Commercial Supply Agreement dated January 31, betdeen Exhibit to Form 10-Q for the fiscal quarter endedrbh 31, 2014
LifeVantage Corporation and Deseret Laboratories, | filed on May 6, 2014.

10.27** Software Service Agreement with JIA, Inc. datedtSeyer 28, Exhibit to Form 10-Q/A for the fiscal quarter endddrch 31, 2013
2012 filed on May 24, 2013.

10.28** Software Service Agreement with JIA, Inc. datedtSeyer 28, Exhibit to Form 10-Q/A for the fiscal quarter endddrch 31, 2013
2012 filed on May 24, 2013.

10.29*** Service Agreement entered into as of June 1, 2efden Filed herewith.
IntegraCore, LLC and LifeVantage

10.30*** Commercial Supply Agreement entered into as of Bi&y2014 Filed herewith.
between LifeVantage Corporation and Wasatch Product
Development

21.1 List of Subsidiaries. Filed herewith.

23.1 Consent of Ehrhardt Keefe Steiner & HotirR&. Filed herewith.

24.1 Power of Attorney Signature page to this report

31.1 Certification of Chief Executive Officer pursuant$ection 302 of Filed herewith.
the Sarbanes-Oxley Act of 2002.

31.2 Certification of Chief Financial Officer pursuant $ection 302 of Filed herewith.
the Sarbanes-Oxley Act of 2002.

32.1 Certification of Chief Executive Officer pursuant$ection 906 of Furnished herewith.
the Sarbanes-Oxley Act of 2002.

32.2 Certification of Chief Financial Officer pursuant $ection 906 of Furnished herewith.

the Sarbanes-Oxley Act of 2002.
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Exhibit
Filed Herewith or Incorporated by Reference From

No.

Document Description

101*

*

*%

The following financial information from the regiaht’'s Annual Furnished herewith.
Report on Form 10-K for the year ended June 304 26vmatted in

XBRL (eXtensible Business Reporting Language)C@ndensed

Consolidated Balance Sheets; (ii) Condensed Categeli

Statements of Operations and Other Comprehensizarie;

(iii) Condensed Consolidated Statement of StoclkdrslidDeficit;

(iv) Condensed Consolidated Statements of Cash<land

(v) Notes to Condensed Consolidated Financial Siatés, tagged :

blocks of text.

Management contract or compensatory plan.

Users of this data are advised that pursuaRiuie 406T of Regulation S-T, this XBRL informati@nbeing furnished and not filed herewith for
purposes of Section 18 of the Securities Exchangef1934, as amended, and Sections 11 or 12dbéturities Act of 1933, as amended, and is
not to be incorporated by reference into any filiogpart of any registration statement or progpgatf LifeVantage Corporation, whether made
before or after the date hereof, regardless ofg@meral incorporation language in such filing.

Confidential treatment has been granted bySE«& with respect to certain portions of these athib

The Company has requested confidential treatthier portions of this agreement. Accordingly,te@r portions of this agreement have been omitted
in the version filed with this report and such ddehtial portions have been filed with the SEC.
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Reports of Independent Registered Public Accourfing
Consolidated Financial Statements:

Consolidated Balance Sheets

Consolidated Statements of Operations and Compsareeincome
Consolidated Statements of Stockholders’ Equityfigie
Consolidated Statements of Cash Flows
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
LifeVantage Corporation
Sandy, Utah

We have audited the accompanying consolidated balahneets of LifeVantage Corporation and subsasigthe “Company”) as of June 30, 2014 and 2013
and the related consolidated statements of opestad comprehensive income, changes in stockisolelguity, and cash flows for each of the yearthé
three-year period ended June 30, 20T4ese financial statements are the responsilgfitthe Company's management. Our responsibility isxpress ¢
opinion on these financial statements based oawdits.

We conducted our audits in accordance with thedstats of the Public Company Accounting Oversighalo(United States). Those standards require
we plan and perform the audit to obtain reasonabtirance about whether the financial statemeatfree from material misstatement. An audit inch
examining, on a test basis, evidence supportingatheunts and disclosures in the financial statesnefat audit also includes assessing the accot
principles used and significant estimates made dgagement, as well as evaluating the overall categed financial statement presentation. We beltba
our audits provide a reasonable basis for our opini

In our opinion, the consolidated financial statetaepferred to above present fairly, in all mategspects, the consolidated financial positiohiééVantage
Corporation and subsidiaries as of June 30, 20842843, and the consolidated results of their operatemd their cash flows for each of the years ir
three-year period ended June 30, 2014 , in confgmwith accounting principles generally acceptethia United States of America.

We also have audited, in accordance with the stdsdaf the Public Company Accounting Oversight Bo@nited States), LifeVantage Corporation
subsidiaries internal control over financial repagtas of June 30, 2014 , based on criteria estaddi ininternal Control -Integrated Framework (199
issued by the Committee of Sponsoring Organizatwinthe Treadway Commission, and our report datepteSnber 10, 201éxpressed an unqualifi
opinion.

EKS&H LLLP
Denver, Colorado
September 10, 2014




REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
LifeVantage Corporation
Sandy, Utah

We have audited LifeVantage Corporation and suasah' (the “Company”) internal control over fin@laeporting as of June 30, 2014ased on criter
established irinternal Control - Integrated Framewor{l992) issued by the Committee of Sponsoring Organizatwinthe Treadway Commission (
“COSO criteria”).The Company's management is responsible for maintpieffective internal control over financial repiog and for its assessment of
effectiveness of internal control over financiapoeting, included in the accompanying Managemeré&port on Internal Control over Financial Repori
Our responsibility is to express an opinion on@uenpany's internal control over financial reportbased on our audit.

We conducted our audit in accordance with the statedof the Public Company Accounting Oversight@dénited States). Those standards require th
plan and perform the audit to obtain reasonablerasse about whether effective internal controlrdteancial reporting was maintained in all matt
respects. Our audit included obtaining an undedétgnof internal control over financial reportingssessing the risk that a material weakness exist
testing and evaluating the design and operatingctfieness of internal control based on the asdessle Our audit also included performing suchet
procedures as we considered necessary in the dtanoes. We believe that our audit provides a redse basis for our opinion.

A companys internal control over financial reporting is @@ess designed by, or under the supervision ofCthrapany's principal executive and princ
financial officers, or persons performing similan€tions, and effected by the Company's board mfctlirs, management, and other personnel to pi
reasonable assurance regarding the reliabilityirential reporting and the preparation of finanatdtements for external purposes in accordanda
generally accepted accounting principles. A compaimternal control over financial reporting inclgdéhnose policies and procedures that (1) pertathe
maintenance of records that, in reasonable detedurately and fairly reflect the transactions digpositions of the assets of the company; (2) ige
reasonable assurance that transactions are recasdeztessary to permit preparation of financakestents in accordance with generally accepteduatiog
principles, and that receipts and expenditureshefdompany are being made only in accordance withoazations of management and directors o
company; and (3) provide reasonable assurancediagaprevention or timely detection of unauthorizezhjuisition, use, or disposition of the company’
assets that could have a material effect on ttanéial statements.

Because of its inherent limitations, internal cohtover financial reporting may not prevent or @ttmisstatements. Also, projections of any evatumati
effectiveness to future periods are subject tariflethat controls may become inadequate becauskasfges in conditions, or that the degree of ciangd
with the policies or procedures may deteriorate.

In our opinion, LifeVantage Corporation and subeidis maintained, in all material respects, eféecinternal control over financial reporting asJohe 3(
2014 , based on the COSO criteria.

We also have audited, in accordance with the stdsdaf the Public Company Accounting Oversight Bioédnited States), the consolidated finar
statements as of and for the year ended June 3@, &he Company, and our report dated Septenthe2d14, expressed an unqualified opinion on tt
financial statements.

EKS&H LLLP
Denver, Colorado
September 10, 2014




LIFEVANTAGE CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

June 30,
2014 2013
(In thousands, except per share data)
ASSETS
Current assets
Cash and cash equivalents $ 20,38 $ 26,29¢
Accounts receivable 1,317 1,78¢
Income tax receivable 4,681 2,15(
Inventory 8,82¢ 10,52¢
Current deferred income tax asset 15€ 2,88t
Prepaid expenses and deposits 4,60¢ 2,29¢
Total current assets 39,97: 45,94
Property and equipment, net 6,941 5,692
Intangible assets, net 2,01« 1,743
Deferred debt offering costs, net 1,352 —
Long-term deferred income tax asset 1,28¢ 73C
Other long-term assets 2,43: 1,37¢
TOTAL ASSETS $ 53,99¢ $ 55,48
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities
Accounts payable $ 2,85¢ $ 5,171
Commissions payable 7,59¢ 7,564
Other accrued expenses 7,55¢ 7,831
Current portion of long-term debt 4,70( —
Total current liabilities 22,70 20,56¢
Long-term debt
Principal amount 26,12t —
Less: unamortized discount (1,052 —
Long-term debt, net of unamortized discount 25,07: —
Other long-term liabilities 2,23¢ 973
Total liabilities 50,00¢ 21,53¢
Commitments and contingencies- Note 11
Stockholders’ equity
Preferred stock — par value $0.001, 50,000 sharé®ezed, no shares issued or
outstanding — —
Common stock — par value $0.001, 250,000 sharémened and 102,173 and 117,088
issued and outstanding as of June 30, 2014 and 2&d#ectively 10z 121
Additional paid-in capital 115,24- 110,41
Accumulated deficit (111,240 (76,47¢)
Accumulated other comprehensive loss (11€) (119
Total stockholders’ equity 3,99( 33,94¢
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY $ 53,99¢ $ 55,48

The accompanying notes are an integral part oethessolidated financial statements.
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LIFEVANTAGE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENE INCOME

For the years ended June 30,

2014 2013 2012
(In thousands, except per share data)
Revenue, net $ 213,96¢ 3 208,17¢ % 126,18:
Cost of sales 33,19 31,84t 18,05:
Product recall costs — 4,79¢ —
Gross profit 180,77 171,53¢ 108,13:
Operating expenses:
Commission and incentives 104,52! 101,73° 57,95
Selling, general and administrative 56,80: 57,73( 28,71¢
Total operating expenses 161,32t 159,46° 86,67
Operating income 19,44¢ 12,06¢ 21,457
Other expense, net
Interest expense (3,177) (©)] (8)
Other income (expense), net 384 (912 (36)
Change in fair value of derivative liabilities — — (6,747
Total other expense, net (2,799 (91%) (6,785
Net income before income taxes 16,65¢ 11,15: 14,67:
Income tax expense (5,272) (3,545 (2,209
Net income $ 11,380  $ 7,606 % 12,46¢
Net income per share:
Basic $ 011 $ 0.07 $ 0.1Z
Diluted $ 0.1C $ 0.06 $ 0.11
Weighted-average shares outstanding:
Basic 105,79: 112,27¢ 102,69¢
Diluted 111,59¢ 122,88t 118,33:
Other comprehensive income (loss), net of tax:
Foreign currency translation adjustment (©)] (92 38
Other comprehensive income (loss), net of tax: (3) (92 38
Comprehensive income $ 11,38 $ 751 % 12,50

The accompanying notes are an integral part oetheasolidated financial statements.
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LIFEVANTAGE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY (OHCIT)
For the years ended June 30, 2014 , 2013, and 2012

Accumulated

Common Stock Other
Additional Accumulated Comprehensive
Shares Amount Paid-In Capital Deficit Loss Total

(In thousands)

Balances, June 30, 2011 98,79« $ 9 $ 67,60¢ $ (88,459 $ 59 $ (20,80%
Stock-based compensation — — 1,32¢ — — 1,32¢
Exercise of options and warrants 11,90¢ 12 19,747 — — 19,75¢
Issuance of shares related to restricted stock 14¢ — — — — —
Repurchase of company stock (67€) — — (97€) — (97¢€)
Reclassification of liability warrants — — 16,47¢ — — 16,47¢
Currency translation adjustment — — — — 38 38
Net income — — — 12,46¢ — 12,46¢
Balances, June 30, 2012 110,17« $ 111  $ 105,15: $ (76,96) $ 21 $ 28,28
Stock-based compensation — — 2,16¢ — — 2,16¢
Exercise of options and warrants 7,27(C 7 3,09: — = 3,10¢
Issuance of shares related to restricted stock 2,61¢€ 3 3) — — —
Repurchase of company stock (2,979 — — (7,129 — (7,129
Currency translation adjustment — — — — 92) 92
Net income — — — 7,60¢ — 7,60¢
Balances, June 30, 2013 117,08¢ $ 121 $ 110411 % (76,47¢) % (113 $ 33,94¢
Stock-based compensation — — 2,60¢ — — 2,60¢
Exercise of options and warrants 5,18¢ 5 2,22¢ — — 2,23(
Issuance of shares related to restricted stock 22°F — — — — —
Shares canceled or surrendered as payment of tax

withholding (68€) — — — — —
Repurchase of company stock (19,639 (24) — (46,14°) — (46,177)
Currency translation adjustment — — — — ?3) 3)
Net income — — — 11,38: — 11,38¢
Balances, June 30, 2014 102,17¢ $ 102 $ 11524 % (111,240 $ (11¢) $ 3,99(

The accompanying notes are an integral part obtheasolidated financial statements.
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LIFEVANTAGE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)
Cash Flows from Operating Activities:
Net income

Adjustments to reconcile net income to net cashigeal by operating

activities:
Depreciation and amortization
Loss on disposal of equipment
Stock-based compensation
Amortization of deferred financing fees
Amortization of debt discount
Impairment of inventory
Deferred income tax
Change in fair value of derivative liabilities
Changes in operating assets and liabilities:
Decrease/(increase) in receivables
Decrease/(increase) in inventory
Increase in prepaid expenses and deposits
Increase in long-term assets
Increase/(decrease) in accounts payable
Increase/(decrease) in accrued expenses
Increase/(decrease) in other long-term liabilities
Net Cash Provided by Operating Activities
Cash Flows from Investing Activities:
Redemption of marketable securities
Purchase of equipment
Purchase of intangible assets
Net Cash Used in Investing Activities
Cash Flows from Financing Activities:
Proceeds from term loan
Payment of deferred financing fees
Net payments on revolving line of credit and acdrinerest
Excess tax benefits from stock-based compensation
Repurchase of company stock
Payment on term loan
Exercise of options and warrants
Net Cash Provided by (Used in) Financing Activities
Foreign Currency Effect on cash
Increase (Decrease) in cash and cash equivalents
Cash and Cash Equivalents — beginning of period
Cash and Cash Equivalents — end of period

For the years ended June 30,

2014 2013 2012
$ 11,38. $ 7,60¢ 12,46¢
2,11¢ 1,65¢ 521
— — 37
2,95¢ 2,16¢ 1,32¢
15¢ — —
122 — —
— 3,92¢ —
2,172 (892) (2,729
— — 6,741
(2,049 (3,659 60¢
1,64¢ (3,356) (9,229)
(2,319 (1,06%) (762)
(1,04) (1,16¢) (310)
(2,389 1,59¢ 2,93¢
(537) 3,40: 7,581
(120) 441 19¢
12,10¢ 10,66 19,38¢
— — 35C
(1,899) (5,080) (2,199
(350) — (52)
(2,249) (5,080) (1,896
45,82t — —
(1,519 — —
— — (434)
65E 1,40¢ 38¢
(46,17)) (7,129 (97€)
(16,179 — —
1,57¢ 1,69¢ 1,76¢
(15,809 (4,029 74€
35 92 38
(5,919 1,651 18,27:
26,29¢ 24,64¢ 6,371
20,38" 26,29¢ 24,64¢

The accompanying notes are an integral part oethessolidated financial statements.
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LIFEVANTAGE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

For the years ended June 30,

2014 2013 2012
Non Cash Investing and Financing Activities:
Exercise of warrant liabilities $ — 3 — 3 17,60¢
Increase in property and equipment/other long-tehilities $ 1,38 $ 35¢  § —
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid for interest $ 2,75¢ % 3 3 —
Cash paid for income taxes $ 487¢  $ 6,09C $ 3,701
Common stock shares issued upon cashless warrartises 2,69¢ 3,792 10,29
Total cashless exercise price of warrants $ 1,61% $ 2,143 $ 5,99t
Gross warrants underlying cashless exercises 3,40¢ 4,56¢ 12,56:

The accompanying notes are an integral part oetheasolidated financial statements.




LIFEVANTAGE CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1 — The Company

LifeVantage Corporation is a company dedicatedeipihg people achieve their health, wellness amainftial independence goals. We provide quality,
scientifically-validated products and a financialwarding network marketing business opporturgtgustomers and independent distributors who seek a
healthy lifestyle and financial freedom. We self ptoducts in the United States, Japan, Hong Kéugtralia, Canada, Philippines, and Mexico prinyaril
through a network of independent distributors, tmgreferred customers.

We engage in the identification, research, devetagrand distribution of advanced nutraceuticalatiesupplements and skin care products, including
Protandint®, our scientifically-validated dietary supplemdrifeVantage TrueScienc®, our line of anti-aging skin care products laurntthefiscal 2014, and
Canine Healtl?, our companion pet supplement formulated to corokiatative stress in dogs.

We were incorporated in Colorado in June 1988 utttename Andraplex Corporation. We changed oyparate name to Yaak River Resources, In
January 1992, and subsequently changed it ag&hatiober 2004 to Lifeline Therapeutics, Inc. In Q&n2004 and March 2005, we acquired all of the
outstanding common stock of Lifeline Nutraceutidatsrporation. In November 2006, we changed our nanhéfeVantage Corporation.

Note 2 — Summary of Significant Accounting Policies
Consolidation

The consolidated financial statements include tlw@ants of the Company and its whotiyned subsidiaries. All significant intercompang@ents anc
transactions are eliminated in consolidation. Dyifiecal 2014, the Company combined the line itsailes and marketing, general and administrative,
research and development, and depreciation andiaatmm into two line items on the consolidategtsments of operations and comprehensive income,
namely, commissions and incentives and sellingegrand administrative to have a presentationish@iore comparable to that of the Compameers. Th
Company reclassified prior period line items tofoom to the current period presentation. Certalreoprior period balances have also been reclad<idi
conform to the current period presentation.

Use of Estimates

We prepare our consolidated financial statemerdsealated disclosures in conformity with accountmipciples generally accepted in the United St
of America (GAAP). In preparing these statements ane required to use estimates and assumptionaftbet the reported amounts of assets and |l
the disclosure of contingent assets and liabildiethe date of the financial statements and therted amounts of revenues and expenses duringplogting
period. Actual results could differ materially fraimose estimates and assumptions. On an ongoiing lasreview our estimates, including those reldate
inventory obsolescence, sales returns, income txas$ax valuation reserves, share-based compensdérivative liabilities and loss contingencies.

Fair Value of Financial Instruments

Accounting guidance on fair value measurementsdisadosures requires disclosures about the fairevidr all financial instruments, whether or not
recognized, for financial statement purposes. b@ales about fair value of financial instrumentstzased on pertinent information available to mansmnt
as of June 30, 2014 and 201&ccordingly, the estimates presented in thessaatated financial statements are not necesdadigative of the amounts tr
could be realized on disposition of the finanamtiuments.

Management has estimated the fair values of casgltash equivalents, accounts receivable, accoaytbfe, and accrued expenses to approximate
respective carrying values reported in these categeld financial statements because of their shattrities.

Cash and Cash Equivalents

The Company considers only its monetary liquid &sagth original maturities of three months or lés$e cash and cash equivalents.
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Accounts Receivable

The Company'’s accounts receivable for the yearseddne 30, 2014 and 2013 consist primarily ofitedd receivables. Based on the Company’s
verification process for customer credit cards histbrical information available, management hasmeined that an allowance for doubtful accounts on
credit card sales related to its customer sales &sne 30, 2014 is not necessary. No bad debheepeas been recorded for the years ended JugéB0,
2013, and 2012 .

Inventory

As of June 30, 2014 and 2013 , inventory consisfth thousands):

June 30,
2014 2013
Finished goods $ 4.74¢ $ 5,27¢
Raw materials 4,077 5,251
Total inventory $ 8,82¢ $ 10,52«

Inventories are carried and depicted above atotlver of cost or market, using the first-in, firattanethod, which includes a reduction in inventory
values of $0.7 million at June 30, 2014 relatedtisolete and slow-moving inventory and $3.9 mill@@une 30, 2013 , primarily related to our vadupt
recall in December 2012 .

Property and Equipment

Property and equipment are recorded at cost an@ciaped using the straight-line method over thiefang useful lives:

Years
Equipment (includes computer hardware and software) 3
Furniture and fixtures 5
Leasehold improvements *
Vehicles 5

*Leasehold improvements are depreciated over thaeshof estimated useful life of the related assdhe lease term.

The cost of normal maintenance and repairs is €obi@ expense as incurred. When an asset is solthemwise disposed of, the cost and associated
accumulated depreciation are removed from the ats@nd the resulting gain or loss is recognizetiénConsolidated Statements of Operations and
Comprehensive Income. Significant expendituresiti@ease the useful life of an asset are capidland depreciated over the estimated usefulfiifieeo
asset. Property and equipment are reviewed forirmgat whenever events or changes in circumstandgsate that the carrying amount of such assets ma
not be recoverable. An impairment loss is recoghizéhe carrying amount of the asset exceedsitsvhlue.

Intangible Assets

Intangible assets are stated at cost less accledwdatortization. Definite-lived intangible assats amortized over their related useful lives, using
straight-line method, consistent with the undedy&xpected future cash flows related to the speitifangible asset. Definite-lived intangible assae
reviewed for impairment whenever events or changegcumstances exist that indicate the carryimgant of an asset may not be recoverable. When
indicators of impairment exist, an estimate of sndunted net cash flows is used in measuring whétkecarrying amount of the asset or related agseip
is recoverable. Measurement of the amount of impexitt, if any, is based upon the difference betviberasset’s carrying value and estimated fair value

Indefinite-lived intangible assets are not amodijzgwever, they are tested at least annuallynfipairment or more frequently if events or changes i
circumstances exist that may indicate impairmentirApairment loss is recognized if the carrying anmtmf the asset exceeds its fair value. Annual
impairment tests were completed resulting in noaimpent charges for any of the periods shown.

Impairment of Long-Lived Assets

Pursuant to guidance established for impairmeurisposal of assets, the Company assesses impaiwhenever events or changes in circumstances
indicate that the carrying amount of a long-livedet may not be recoverable. When an
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assessment for impairment of long-lived assetg-laved assets to be disposed of, and certain ifigdrie intangibles related to those assets isqueréd, the
Company is required to compare the net carryingevaf long-lived assets on the lowest level at Witiash flows can be determined on a consistens basi
the related estimates of future undiscounted r&t flaws for such assets. If the net carrying vakeeeds the net cash flows, then an impairment is
recognized to reduce the carrying value to thenegéd fair value, generally equal to the futuredlimted net cash flow. For the years ended Jun203@,
and 2013 management has concluded that there anélinations of impairment.

Concentration of Credit Risk

Accounting guidance for financial instruments regsidisclosure of significant concentrations oflidrask regardless of the degree of such risk.
Financial instruments with significant credit risiclude cash and cash equivalents. At June 30, 20itCompany had $17.6 million in cash accountsma
financial institution and $2.8 million in other &ncial institutions. As of June 30, 2014 and 201@ throughout the year the Company’s cash balances
exceeded federally insured limits.

Revenue Recognition

The Company ships the majority of its product diseto the consumer and receives substantiallpayiment for these sales in the form of credit card
receipts. Revenue from direct product sales tooomsts is recognized upon passage of title andfighss. Estimated returns are recorded when ptagduc
shipped. The Company'’s return policy is to provadiell refund for product returned within 38ays if the returned product is unopened or defectifter 30
days, the Company generally does not issue refundisect sales customers for returned product. Chmmpany allows terminating distributors to retumto
30% of unopened, unexpired product that they havehased within the prior twelve months for a feflund, less a 10% restocking fee. The Company
establishes the returns reserve based on histesiparience. The returns reserve is evaluatedquaderly basis. As of June 30, 2014 and 2013 , the
Company’s reserve balance for returns and allonsanes $0.6 million and $0.6 million , respectively.

Commission and Incentives

Commission and incentive expenses are the Compamyss significant expenses and are classified asatipg expenses. Commission and incentive
expenses include sales commissions paid to oupémkent distributors, special incentives, costsrfcentive trips and other rewards. Commission and
incentive expenses do not include any amounts wegaur independent distributors for personal pases. Commissions paid to independent distriboit
personal purchases are considered a sales disootiatre reported as a reduction to our net revenue.

Shipping and Handling

Shipping and handling costs associated with inbdraight and freight out to customers includingeépendent distributors, are included in cost ofssale
Shipping and handling fees charged to all customersncluded in sales.

Research and Development Costs

The Company expenses all costs related to resaactbevelopment activities as incurred. Researdtdamelopment expenses for the years ended
June 30, 2014 , 2013, and 2012 were $2.0 mill&A9 million , and $1.4 million respectively.

Stock-Based Compensation

The Company recognizes stock-based compensatiorebguring the cost of services to be rendered ls#te grant date fair value of the equity
award. The Company recognizes stock-based compemsagt of any estimated forfeitures, over théquean employee is required to provide service in
exchange for the award, generally referred to asehuisite service period.

The Black-Scholes option pricing model is useddtingate the fair value of stock options. The deteation of the fair value of stock options is atfet
by the Company's stock price and a number of assonspincluding expected volatility, expected ifesk-free interest rate and expected dividendie T
Company uses historical volatility as the expecteldtility assumption required in the Black-Schofesdel. The Company utilizes a simplified method fo
estimating the expected life of the options. Then@any uses this method because it believes thatvides a better estimate than the Company’s figstio
data as post vesting exercises have been limiteelrisk-free interest rate assumption is basedoseroed interest rates appropriate for the expdeteas of
the stock options.

The fair value of restricted stock grants is basethe closing market price of the Company's stotkhe date of grant less the Company's expected
dividend yield. The fair value of performanbased awards to be paid in cash, accounted fealzbties, is remeasured at the end of each regpperiod an
is based on the closing market price of the Comgastpck on the last day of the reporting periode Tompany recognizes compensation costs for awards
with performance conditions




when it concludes it is probable that the perforoeaconditions will be achieved. The Company reassethe probability of vesting at each balancetsdate
and adjusts compensation costs accordingly.

Income Taxes

Income taxes are accounted for under the assdiadnility method. Deferred tax assets and liatgbtare recognized for the future tax consequences
attributable to differences between the finandialesnent carrying amounts of existing assets afdities and their respective tax bases and ojper&iss
and tax credit carr§erwards. Deferred tax assets and liabilities aeasnred using statutory tax rates expected to apphxable income in the years in wk
those temporary differences are expected to beveeed or settled. The effect on deferred tax asseddiabilities from a change in tax rates is ggiped in
income in the period that includes the effectiveedd the change.

The Company recognizes tax benefits from an uriogptsition only if it is more likely than not thdte position will be sustained upon examination by
taxing authorities based on the technical merithefissue. The amount recognized is the largesgftiehat the Company believes has greater tHe0P6
likelihood of being realized upon settlement.

Income Per Share

Basic income per share is computed by dividingitsteincome by the weighted-average number of comshanes outstanding during the period, less
unvested restricted stock awards. Diluted incomeepmmon share is computed by dividing net incoméhle weighted-average common shares and
potentially dilutive common share equivalents ugimgtreasury stock method.

The effects of approximately 0.3 million common r&saissuable upon exercise of options and non-ees$tares of restricted stock outstanding as of
June 30, 2014 are not included in the computatisrtheir effect was anti-dilutive.

The following is a reconciliation of earnings paase and the weighted-average common shares aditggaior purposes of computing basic and diluted
net income per share (in thousands, except pee simounts):

Year ended June 30,

2014 2013 2012

Numerator:

Net income $ 11,38 $ 7,60¢ $ 12,46¢
Denominator:

Basic weighted-average common shares outstanding 105,79: 112,27¢ 102,69¢
Effect of dilutive securities:

Stock awards and options 2,652 3,83: 5,51¢

Warrants 3,15¢ 6,78( 10,11¢
Diluted weighted-average common shares outstanding 111,59¢ 122,88t 118,33:

Basic $ 0.11 $ 0.07 $ 0.1z

Diluted $ 01C $ 0.06 $ 0.11

Foreign Currency Translation

A portion of the Company’s business operations mcoutside the United States. The local currenagasch of the Company’s subsidiaries is generally
its functional currency. All assets and liabilitea® translated into U.S. dollars at exchange etisting at the balance sheet dates, revenuexqgahses are
translated at weighted-average exchange ratestackhslders’ equity is recorded at historical exuparates. The resulting foreign currency transfati
adjustments are recorded as a separate componsntkholders’ equity in the consolidated balarfoeess and transaction gains and losses are incinded
other income (expense), net in the consolidatezhfifal statements.




Segment Information

The Company operates in a single operating segbyeselling products to a global network of indepemiddistributors that operates in an integrated
manner from market to market. Commission and incestexpenses are the Company’s largest expenseriseh of the commissions paid to its worldwide
independent distributors. The Company managesigsbss primarily by managing its global networkmafependent distributors. The Company reports
revenue in two geographic regions, Americas and/Rsicific. Revenues by geographic area are asM®|im thousands):

Years ended June 30,

2014 2013 2012

Americas $ 141,220 $ 133,04¢ $ 90,12:

Asia/Pacific 72,74: 75,13: 36,06
Total revenues $ 213,96¢ $ 208,17¢ $ 126,18:

Additional information as to the Company'’s reverfitaen operations in the most significant geographécaas is set forth below (in thousands):

Years ended June 30,
2014 2013 2012
United States $ 136,75¢ $ 131,50¢ $ 89,23(
Japan $ 61,87 $ 69,49: $ 35,44¢

As of June 30, 2014 long-lived assets were $9.8amiin the U.S. and $2.3 million in Japan. As ohé 30, 2013 long-lived assets were $4.8 million in
the U.S. and $3.0 million in Japan.

New Accounting Pronouncements

In May 2014, the FASB issued ASC 6@%venue from Contracts with Customarhich supersedes the revenue recognition regeinésrin ASC 605,
Revenue Recognitic. The core principle of the new standard is for panies to recognize revenue to depict the tragfgoods or services to customers in
amounts that reflect the consideration it expexteteive in exchange for those goods or servis8€. 606 will be effective for the Company in thesfi
quarter of fiscal 2018. The Company has not yetrdeined the potential effects of the adoption of2A86 on its consolidated financial statements.

Note 3 — Property and Equipment

Property and equipment consist of (in thousands):

June 30,
2014 2013
Equipment (includes computer hardware and software) $ 6,35¢ $ 5,501
Furniture and fixtures 1,42¢ 97€
Leasehold improvements 3,09t 1,22(
Vehicles 14z 14z
Accumulated depreciation (4,07¢) (2,149
Total property and equipment, net $ 6,941 $ 5,692

Depreciation expense totaled $2.0 million , $1.8iom , and $0.4 million for the years ended Jufe2014 , 2013, and 2012 , respectively.
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Note 4 — Intangible Assets

Intangible assets consist of (in thousands):

June 30,
2014 2013
Patent costs $ 2,33( $ 2,321
Accumulated amortization (911) (77€)
Total definite-lived intangible assets, net $ 1,41¢ $ 1,54k
Trademarks and other indefinite-lived intangibleeds $ 59t $ 20z
Total intangible assets, net $ 2,01 $ 1,743

Amortization expense totaled $0.1 million , $0.1liom , and $0.1 million for the years ended Jufe2)14 , 2013, and 2012 respectively. Annual
estimated amortization expense is expected to appade $0.1 million for each of the five succeediisgal years.

Note 5 — Other Accrued Expenses

Other accrued expenses consist of (in thousands):

June 30,
2014 2013

Accrued severance $ 15C $ 1,602
Accrued incentives and promotions to distributors 82¢ 1,122
Accrued payroll and other employee expenses 1,382 1,387
Deferred revenue 887 54k
Accrued payable to vendors 91C 352
Other taxes payable 1,89« 944
Reserve for sales returns 63E 64¢
Accrued other expenses 867 1,231

Total other accrued expenses $ 7,554 $ 7,831

Note 6 — Long-Term Debt

On October 18, 2013 the Company entered into anEing Agreement providing for a term loan facilityan aggregate principal amount$sf7 million
(the “Term Loan”) and a delayed draw term loanlfgcin an aggregate principal amount not to excg2d million (the “Delayed Draw Term Loan” and
collectively with the Term Loan, the “Credit Fatjl)). The Delayed Draw Term Loan is available fartowing in specified minimum amounts from time to
time beginning after the effective date (as defimetthe Financing Agreement) until October 18, 2014intil the Delayed Draw Term Loan is reducedemo:
if earlier. As of June 30, 2014 the Company hadoootowed any amounts under the Delayed Draw TevanL

The principal amount of the Term Loan is payableansecutive quarterly installments beginning wliih calendar quarter ended March 31, 2014 and
matures on the earlier of October 18, 2018 or siath as the outstanding loans become payable andartce with the terms of the Financing Agreemig (
“Final Maturity Date”). In the event the Companytmws under the Delayed Draw Term Loan, the outbtanprincipal will be payable in consecutive
quarterly installments beginning with the calenglaarter ending December 31, 2014 through the Wiadlirity Date. Each of the loans will bear interasa
rate equal to 7.5% per annum plus the greate) &tZ6% or (ii) LIBOR, or at the Company’s opti@reference rate (as defined in the Financing Agesg)
plus 6.5% per annum, with such interest payablethiprFor the year ended June 30, 2014 the avenageest rate was 8.75% .

The Company’s obligations under the Credit Facaity secured by a security interest in substaytilliof the Company’s assets. Loans outstanding
under the Credit Facility (1) must be prepaid basedertain cash flow metrics and with any net peats of certain permitted asset sales and (2) may b
prepaid in whole or in part at any time, with amggayments made prior to the first anniversanheféaffective date subject to a prepayment premaumy.
principal amount of the loans




which is prepaid or repaid may not be re-borrovizating the year ended June 30, 2014 , the Compauemoluntary principal payments against the
outstanding indebtedness of $13.8 million milliorder the Term Loan.

The Credit Facility contains customary negativeet@ants that, among other things, restrict the Comfram undertaking specified corporate actions
such as creation of liens, incurrence of additiamaébtedness, making certain investments wittiatis, changes of control, having excess foreaghc
issuance of equity, repurchasing the Company'syegecurities, and making certain restricted paysiancluding dividends, without prior approvalrnghe
lender. The Credit Facility also contains variomsuficial covenants that require the Company to tagira certain consolidated EBITDA, certain leveramc
fixed charges ratios as well as a minimum levdicpfidity. Additionally, the Credit Facility contas cross-default provisions, whereby a defaultyamsto
the terms and conditions of certain indebtednelisaiise a default on the remaining indebtednedsiutihe Credit Facility. At June 30, 2014 , the @amy
was in compliance with the applicable covenantseutite Credit Facility.

The Company incurred transaction costs associaitbdive Credit Facility totaling $2.7 million , @fhich $0.3 million was recorded in interest expense
during the year ended June 30, 2014 . The remafmg million consists of unamortized deferred d&tering costs and debt discount included in the
accompanying consolidated balance sheet and ardiaeadoto interest expense using the interest naktho

The Company’s book value for the Credit Facilitpapimates the fair value. Aggregate future priatipayments required in accordance with the
terms of the Credit Facility are as follows (in tisands):

Year ending June 30, Amount
2015 $  4,70C
2016 4,70(
2017 4,70(
2018 4,70C
2019 4,70(C
Thereafter 7,32t
$ 30,82t

Note 7 — Stockholders’ Equity

During the years ended June 30, 2014 , 2013, @bh® 2the Company issued 5.2 million , 7.3 milliand 11.9 million shares, respectively, of common
stock as a result of the exercise of options anuamts and during the years ended June 30, 20043, 2and 2012 , the Company issued 0.2 millio®, 2
million , and 0.1 million shares, respectively restricted common stock. During the year ended 30n2014 , 0.7 million shares of restricted stagke
canceled or surrendered as payment of tax withhgldpon vesting.

On June 3, 2014, the Company announced a shanehagse program authorizing it to repurchase upltd #illionin shares of the Company's comr
stock. As part of that repurchase program, the Gomyentered into a pranged stock repurchase plan that operates ardarece with guidelines specifi
under Rule 10b5-1 of the Securities Exchange. Ariog 30, 2014 the Company had not made any p@slod$ts common stock pursuant to this repurchase
program.

On March 11, 2014 the Company announced a shanectegse program authorizing it to repurchase 8tmillion of shares of the Company's
common stock. As part of that repurchase prograemCompany entered into a paeranged stock repurchase plan that operated ardanoce with guideline
specified under Rule 10b5-1 of the Securities ErgleaAct of 1934. As of June 30, 2014 , the Comgaat/purchased 2.2 million shares of its commorkstoc
at an aggregate purchase price of $3 million uttderepurchase program.

On November 1, 2013 , the Company accepted for payan aggregate of 16.3 million shares of its comstock at an aggregate purchase price of
$40 million as a result of its modified Dutch aoctitender offer (the "Tender Offer") that expirect@er 25, 2013. The Company incurred transaciisisc
of $0.3 million related to the Tender Offer. Then@many entered into the Credit Facility to finaneis repurchase. (see Note 6).

On March 22, 2013 the Company announced a shanectegse program authorizing it to repurchase btmillion of shares of the Company's
common stock. As part of that repurchase prograemCompany entered into a pagranged stock repurchase plan that operated ardanoce with guideline
specified under Rule 10b5-1 of the Securities ErgeaAct of 1934. During July 2013, the Companyrepased 1.2 million shares under this repurchase
authorization. As of June 30, 2014 , the Compamyhachased the full $5 million in shares authatimeder this repurchase program.
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The Company’s Articles of Incorporation authoribe tssuance of preferred shares. However, as ef30n2014 , none have been issued nor have any
rights or preferences been assigned to the prefshares by the Company’s Board of Directors.

Note 8 — Share-Based Compensation

Long-Term Incentive Plans

The Company adopted and the shareholders apprbge@iampany’s 2007 Long-Term Incentive Plan (thed28lan”), effective November 21, 2006,
to provide incentives to certain employees, dinecémd consultants. A maximum of 10 million sharethe Company’s common stock can be issued under
the 2007 Plan in connection with the grant of awafdvards to purchase common stock have been grantrsuant to the 2007 Plan and are outstanding to
various employees, officers, directors, Scien#fdvisory Board members and independent distribudibgzices between $0.21 and $1.50 per share, with
initial vesting periods of one to thrgears. Awards expire in accordance with the terhesioh award and the shares subject to the awaradaied back to t
2007 Plan upon expiration of the award. The cotwsderm of stock options granted is generallyytears. As of June 30, 2014 there were awards
outstanding, net of awards expired, for the purehiasiggregate of 2.2 million shares of the Comfgmogmmon stock.

The Company adopted and the shareholders apprbeezDi0 Long-Term Incentive Plan (the “2010 Plaaffective September 27, 2010, as amended
on January 10, 2012, to provide incentives to oedmployees, directors and consultants who cartiiko the strategic and loigrm performance objectiv
and growth of the Company. A maximum of 6.9 millglmares of the Company’s common stock can be iasuger the 2010 Plan in connection with the
grant of awards. Awards to purchase common stoek haen granted pursuant to the 2010 Plan andugstanding to various employees, officers and
directors. Outstanding stock options awarded utldeP010 Plan have exercise prices between $063%63 per share, and vest over one to four year
vesting periods. Awards expire in accordance withterms of each award and the shares subjeat tonthrd are added back to the 2010 Plan upon &rpi
of the award. The contractual term of stock optigranted is generally ten years. As of June 304 208é&re were awards outstanding, net of awardsekpi
for an aggregate of 3.0 million shares of the Camyfsacommon stock.

The Company adopted a Performance Incentive Pher'Rerformance Plan”), effective July 1, 2013ptovide selected employees an opportunity to
earn performance-based cash bonuses whose védlasdd upon the Company’s stock value and to engewach employees to provide services to the
Company and to attract new individuals with outdiag qualifications. The Performance Plan seeletoeve this purpose by providing for awards in the
form of performance share units (the “Units”). N@mges will be issued under the Performance Plarardsyimay be settled only with cash and will be paid
subsequent to award vesting. The fair value ofeshased compensation awards, that include perfarensimares, are accounted for as liabilities. Vggtin
the Units is subject to achievement of both serbiased and performance-based vesting requirenfeatrmance-based vesting occurs in three instatsne
if the Company meets certain performance critegizegally set for each year of a three -year perdmica period. The service-based vesting criteriarsda
three annual installments which are achieved ag¢titeof a given fiscal year only if the participsials continuously remained in service from the déte
award through the end of that fiscal year. Thevalue of these awards is based on the trading pfiour common stock and is remeasured at eachtiregp
period date until settlement.

StockBased Compensation

In accordance with accounting guidance on stockdasmpensation, payments in equity instrumentgdods or services are accounted for by the fair
value method. For the fiscal years ended June@®B} 22013 , and 2012 , stock-based compensati$g.6fmillion , $2.2 million and $1.3 million ,
respectively, was reflected as an increase toiadditpaid in capital and $0.3 million was refl@t&s an increase to other accrued expenses féisthéyear
ended June 30, 2014 . There were no increasebeo atcrued expenses related to stock-based coatjpentor the fiscal years ended June 30, 20138, an
2012 . For the fiscal years ended June 30, 2012818 , all stock-based compensation was emplajated. Of the $1.3 million stock-based compenaatio
for the fiscal year ended June 30, 2012 , $1.danillvas employee related and $0.1 million was nopleyee related.

At June 30, 2014 there was $4.1 million of unredpegh compensation cost related to nonvested shemedbicompensation arrangements under the 201(
Plan, based on management's estimate of the shatesill ultimately vest. The Company expectséoagnize such costs over a weighted-average pefiod
2.5 years.

Stock Options

The weighted-average grant-date fair value of stqations granted during the fiscal years ended 30n2013 and 2012 were $2.49 and $1.63 ,
respectively. There were no stock option grantinguhe fiscal year ended June 30, 2014 .
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The fair value of stock option awards was estimatgdg the Black-Scholes option-pricing model witih following assumptions and weighted-average

fair values:

Risk-free interest rate
Dividend yield
Expected life in years
Expected volatility

The following is a summary of stock option activity the years ended June 30, 2014 , 2013, an?l 201

Outstanding at June 30, 2011

Granted

Exercised

Forfeited

Expired or Cancelled
Outstanding at June 30, 2012

Granted

Exercised

Forfeited

Expired or Cancelled
Outstanding at June 30, 2013

Granted

Exercised

Forfeited

Expired or Cancelled
Outstanding at June 30, 2014
Exercisable at June 30, 2014

June 30,
2014 2013 2012
N/A 0.82% 0.59% -1.41%
N/A —% —%
N/A 5.0-6.0¢ 3.0 -6.65
N/A 127% 119% -137%
Weighted
Weighted Average Remaining
Options (in Average Contractual Term (in Aggregate Intrinsic
thousands) Exercise Price years) Value (in thousands)
10,49¢ $ 0.64
2,08¢ $ 1.8¢
(1,619 0.4% $ 2,03¢
(27) 1.3¢
10,94t 0.91
152 $ 2.82
(3,319 0.4¢ $ 7,12¢
(76¢) 1.5¢
7,01( 1.0¢
— $ —
(1,400 0.6¢ $ 2,282
(469) 1.8¢
5,141 1.1¢ 6.07 $ 2,417
4,79 $ 1.0€ 6.17 $ 2,411




Restricted Shares

The following is a summary of restricted shareswgd during the years ended June 30, 2014 , 2848 2012 :

Shares (in Weighted Average Grant Date Fair
Nonvested Shares thousands) Value
Nonvested at June 30, 2011 — —
Granted 164 $ 3.34
Vested — —
Forfeited 2 3.3€
Nonvested at June 30, 2012 162 3.34
Vested at June 30, 2012 — —
Granted 2,80¢ $ 2.62
Vested (37 3.34
Forfeited (19¢) 3.2t
Nonvested at June 30, 2013 2,731 2.61
Vested at June 30, 2013 — —
Granted 22t 8 1.7¢
Vested (760) 2.6t
Forfeited (47¢) 2.5t
Nonvested at June 30, 2014 1,724 2.4¢

Vested at June 30, 2014 — _

The total vesting date fair value of restrictedrebahat vested during the years ended June 3@,&012013 was $1.2 million and $0.1 million ,
respectively. There were no restricted sharesvibsted during the year ended June 30, 2012 .

Performance Share Units

The following is a summary of performance sharasugiianted during the year ended June 30, 2014 :

Number of Units (in Weighted Average Grant Date

thousands) Fair Value
Outstanding at June 30, 2013, nonvested = $ =
Granted 24t 1.4¢
Vested (219 —
Forfeited (31 1.51

Outstanding at June 30, 2014, nonvested —

The fair value of vested awards under the Perfoomd@tan as of June 30, 2014 was $0.3 million . Ajents were made to settle vested performance
share units during the year ended June 30, 2014 .

Warrants

As of June 30, 2014 , the Company had outstandargants which were issued in conjunction with catibe debentures between November 2606
February 2010 .




The following is a summary of the warrant activily the years ended June 30, 2014 , 2013, and @@12ousands):

Common
Stock
Warrants
Outstanding and exercisable, June 30, 2011 25,46(
Issued 27C
Cancelled —
Exercised (12,569)
Expired (203%)
Outstanding and exercisable at June 30, 2012 12,96«
Issued —
Cancelled —
Exercised (4,729
Expired —
Outstanding and exercisable at June 30, 2013 8,241
Issued —
Cancelled —
Exercised (3,996
Expired —
Outstanding and exercisable at June 30, 2014 4,24~
As of June 30, 2014 , 2013, and 2012 , the Compadyno warrants classified as derivative lialeiti
Note 9 — Other Income (Expense), net
Other income (expense), net consists of the foligwin thousands):
Year ended June 30,
2014 2013 2012
Business development incentive, net $ 66€ $ 69t % —
Foreign currency transaction loss, net (199 (1,689 (102
Gain on settlement of forward contract 8 42 —
Other income (expense), net (96) 40 66
Total other income (expense), net $ 384 $ 912) $ (36)

In January 2013, the Company began operationsatan subsidiary that qualified for a governmeptnsored business development incentive. L
the incentive program, the Company's foreign sudisidvas allowed to retain certain non-income basagds during the twelve month period ending
December 31, 2013, rather than remit such tax#eettax authorities.




Note 10 — Income Taxes

As of June 30, 2014 , the Company had a Federapeetting loss (“NOL”) carry-forward of approxinest $1.4 million . The net operating losses
expire by June 30, 2024 and are subject to reviethd Internal Revenue Service, and are subjedt$o Internal Revenue Code Section 382 limitatidyss.
of June 30, 2014 , state NOLs were $9.7 million famdign NOLs were $0.8 million . The income tayperse for the years ended June 30, 2014 , 2018
2012 consists of the following (in thousands):

,an

2014 2013 2012
Income / (Loss) Before Income Taxes:
Domestic $ 13,89: $ 11,25 $ 14,55¢
International 2,761 97) 11€
$ 16,65 $ 11,15  $ 14,67
Current Taxes:
Federal $ 2,01C $ 4,087 $ 3,75¢
State 72 383 1,121
Foreign 1,01¢ (33 47
Total Current Income Tax Provision $ 3,10C $ 4437 $ 4,92¢
Deferred Taxes:
Federal 2,29¢ (706) (2,110
State 83 77) (607)
Foreign (210 (109 12
Total Deferred Income Tax Provision $ 2,172 $ 892) $ (2,727
Net Income Tax Provision $ 527 $ 3,54 $ 2,20z

The effective income tax rate for the years ende B0, 2014 , 2013, and 2012 differs from the. Befleral statutory income tax rate due to the
following:

2014 2013 2012
Federal statutory income tax rate 35.C% 35.C% 35.C%
State income taxes, net of federal benefit 1.€% 1.€% 5.E%
Tax return to provision true-up (3.00% (2.5)% (1.0%
Permanent differences:
— change in derivative liability 0.C% 0.C% 16.1%
— stock based compensation 1.2% 0.€% 0.2%
— domestic production activities deduction (1.9% (2.71% 0.C%
— credit for increasing research activities (1.5% (0.9% 0.C%
— other (0.5)% 0.C% (0.9%
Change in valuation allowance 0.1% 0.C% (39.5%
Net income tax provision 31.E% 31.7% 16.C %




The components of the deferred tax assets anditieias of June 30, 2014 and 2013 are as foll@gwthousands):

2014 2013
Deferred tax assets:
Federal, state, and foreign net operating losyceaers $ 1,01¢ $ 1,76¢
Stock option compensation 1,35¢ 1,212
Accrued vacation, allowance for returns, bonusexter 572 2,49:
Gross deferred tax asset $ 2,941 $ 5,47
Deferred tax liabilities:
Patents and trademarks (500 (53€)
Change in tax accounting methods (199¢) (297)
Property & equipment (589 (829)
Gross deferred tax liabilities (1,287 (1,657
Less: valuation allowance (217) (207)
Deferred tax assets, net $ 1,44z $ 3,61¢

The Company has adopted accounting guidance fartaic tax positions which provides that in orderdcognize an uncertain tax benefit, the taxg
must be more likely than not of sustaining the msj and the measurement of the benefit is caledlas the largest amount that is more than 508tylilo
be realized upon recognition of the benefit. Wedwel the Company has no material uncertain taxtipasiand do not expect significant changes withe
next twelvemonths in the amount of unrecognized tax beneéfitsordingly, we have not reserved for interest@ngdties. The tax years open for examine
by the Internal Revenue Service (“IRS") includeuras for fiscal years June 30, 2011 through presedtthe open tax years by state tax authoritdade
returns for fiscal years June 30, 2010 throughegsredn addition, the IRS and state tax authoritiey examine NOLs for any previous years if utiizsy the
Company.

The total recognized tax benefit from settlemengtotk-based awards for the period ending Jun2@B} was $1.0 million .

The Company conducts its business globally. Asaltethe Company and its subsidiaries file incdaereturns in the U.S. federal jurisdiction and
various state and foreign jurisdictions, and algest to examination for the open tax years of 3Me2010 through June 30, 2013 .

Note 11 — Commitments and Contingencies
Operating Leases

The Company leases its facilities under non-cahtelaperating leases, which expire at various daresigh 2024 . The facilities' leases contain
renewal options and are subject to cost incre&agare minimum annual payments under non-cancetgi#eating leases at June 30, 2014 are as folliows (
thousands):

Year ending June 30, Amount
2015 $ 2,32(
2016 2,32:
2017 2,32(
2018 1,282
2019 1,24¢
Thereafter 6,39t
Total future minimum lease payments $ 15,88¢

Rent expense totaled $1.9 million , $1.8 milliand $0.4 million for the years ended June 30, 2@013 , and 2012 , respectively.
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Contingencies

The Company is occasionally involved in lawsuitd disputes arising in the normal course of busineste opinion of management, based upon
advice of counsel, the likelihood of an adverseonte against the Company in any litigation curgepénding against the Company is remote. As such,
management currently believes that the ultimateae of these lawsuits will not have a materialastpn the Company's financial position or resofts
operations.

Note 12 — Interim Financial Results (Unaudited)

The following summarizes selected quarterly finahiformation for quarterly periods during the yeanded June 30, 2014 and 2013 :
LIFEVANTAGE CORPORATION AND SUBSIDIARY
CONDENSED CONSOLIDATED QUARTERLY RESULTS
(in thousands except per share data)

Fiscal Quarter Year ended June 30,

First Second Third Fourth 2014
Revenue, net $ 51,32¢ $ 51,53¢ $ 55,06 $ 56,03¢ $ 213,96¢
Gross profit 43,51¢ 43,59« 46,60¢ 47,05¢ 180,77
Net income $ 3,25¢ % 328, $ 249  $ 2,351 $ 11,38
Per common share:
Income per share, basic $ 0.0z $ 0.0z $ 0.0z $ 0.0z $ 0.11
Income per share diluted $ 0.0z % 0.0z % 0.0z $ 0.0z $ 0.1C
Fiscal Quarter Year ended June 30,
First Second Third Fourth 2013
Revenue, net $ 52,85¢ $ 53,43t $ 50,37 $ 51,51: $ 208,17¢
Gross profit 45,05 38,76( 43,50: 44,22: 171,53!
Net income (loss) $ 4,168 $ 20¢ % 341 % (182) $ 7,60¢
Per common share:
Income (loss) per share, basic $ 0.0 % 0.0C $ 0.0z $ 0.0C $ 0.07
Income (loss) per share, diluted $ 0.0z % 0.0C $ 0.0z % 0.0C $ 0.0€
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LIFEVANTAGE CORPORATION

FY2015 ANNUAL INCENTIVE PLAN

SECTION 1. INTRODUCTION.
The Board adopted this LifeVantage Corporation F¥28nnual Incentive Plan as of the Adoption Date.

The purpose of this Plan is to provide appropriatentives to Participants to grow the Compankarnings Per She
(EPS) and to manage Company department investrmehexpense and achieve employee developmentalteatdgsc person
goals.

The Plan seeks to achieve its purpose by grantimgrés which provide for discretionary Performanamis payments f
the Fiscal Year that are based on the respectitewments of Company Performance Metrics and iddal Performanc
Metrics. Performance Bonus amounts will be deteeahiny a percent-ajoal approach and measured and paid after the fethd
Fiscal Year. Performance Bonus payments may ontmage with cash. No Shares will ever be issued uhiePlan.

Capitalized terms shall have the meaning provige&ection 2 unless otherwise provided in this Rlamny applicabl
Award Agreement

SECTION 2. DEFINITIONS. If a Participants Award Agreement (or other written agreement etestby and betwe:
Participant and the Company) expressly includesndéfterms that expressly are different from ar
conflict with the defined terms contained in thitarP then the defined terms contained in the A
Agreement (or other written agreement executedrigyleetween Participant and the Company) shall g
and shall supersede the definitions provided i ftan.

(a) “Adoption Date” means June 30, 2014.

(b) “Affiliate” means any entity other than a Subsidiary, if the@any and/or one or more Subsidiaries own no
than 50% of such entity. For purposes of determimin individual's “Service,this definition shall include any entity other the
Subsidiary, if the Company, a Parent and/or omaane Subsidiaries own not less than 50% of sudkyent

(c) “Award” means an opportunity for a Participant to earnrditmary cash Performance Bonus for the Fiscal.
No payment underlying an Award is earned until as been paid to the Participant and all paymentwire subject to tt
Committees discretion at all times based on all relevantdis; including but not limited to business coradis, performanc
issues, employment status, and/or any equitablsiderations. A Participant may have at most onstantling Award under t
Plan. A Participant's Award will cease to be outsliag once the Participant is no longer an Eligibheployee.

(d) “Award Agreement” means an agreement between timep@oy and a Participant evidencing an Award.




(e) “Base Salary’means, with respect to a Participant, the annusé lsalary that such Participant is receiving
July 1, 2014.

) “Board” means the Board of Directors of the Compas/constituted from time to time.

(9) “Change in Control'means the occurrence of any one or more of theviiallg: (i) any merger, consolidation
business combination in which the shareholdershef €Company immediately prior to the merger, codsbidn or busine:
combination do not own at least a majority of thestanding equity interests of the surviving paremtity, (i) the sale of all «
substantially all of the Company's assets, (ii§ #tquisition of beneficial ownership or control(ofcluding, without limitatior
power to vote) a majority of the outstanding Shamesany person or entity (including a "group" afirtel by or under Section 13
(3) of the Exchange Act), (iv) the dissolution iguidation of the Company, (v) a contested electibdirectors, as a result of wh
or in connection with which the persons who weneabrs of the Company before such election orrtheminees cease
constitute a majority of the Board, or (vi) any étlevent specified by the Board or the Committee.

A transaction shall not constitute a Change in @dbiittits sole purpose is to change the statdhef@ompany's incorporati
or to create a holding company that will be ownedtubstantially the same proportions by the persdms held the Compan
securities immediately before such transactions.

(h) “Code” means the Internal Revenue Code of 1986, as amgeraet the regulations and interpretat
promulgated thereunder.

0} “Committee” means the Compensation Committee oBibard.

0] “Company” means LifeVantage Corporation, a Coloradiporation.

(3] “Company Performance Metriccheans the Company financial performance goal fer Riscal Year, whic

consists of EPS and comprises 70% of a Particip&@iformance Bonus opportunity. The Company Pegoce Metrics will hay
multiple hurdle levels and corresponding hurdle ER®unts which will be reflected in the PerformaBmus Schedule. T
Company Performance Metric shall be subject to cgdn by the Reduction Percentage. The hurdle d@hounts will b
appropriately adjusted by the Committee if a Chandeontrol occurs during the Fiscal Year.

0} “Department Budgetmeans the department budget established for thwlFiear for a Participant. All of t
Company’s Department Budgets collectively are reférto in this Plan as the “Company Department Btglg Departmer
Budgets can be adjusted by the Company duringristesfeven (11) months of the Fiscal Year to acommate changes in busin
needs provided the aggregate budget amount for @wnpPepartment Budgets does not change from thep@ows approve
Fiscal Year plan as of July 1, 2014.

(m) “Eligible Employee” means an Employee who:
0} is not on a leave of absence for any reason fatyicalendar days or more in the Fiscal Y
(i)  is not on any type of corrective action plan;

(i) is not a participant in the ComparyrY2015 Sales Incentive Pl




(n) “Employee” means any individual who is a commaw employee of the Company, or of a Parent, oe
Subsidiary or of an Affiliate.

(0) “EPS” means diluted income per common share as setifottie Company's audited financial statementste
Fiscal Year.

(p) “Exchange Act” means the Securities Exchange Adi9¥4, as amended.

(a) “Fiscal Year” means the Company'’s fiscal year fot2 which runs from July 1, 2014 through June 81,52

) “Individual Performance Metricstneans the specific, measureable developmental todgecfor a Participa

established in writing by a Participamtsupervisor before October 2014 (or within 30 dafythe Eligible Employee becoming
Participant if such participation in the Plan conmees after July 1, 2014). Achievement of IndividRa&rformance Metrics w
comprise 30% of a Participant’s Performance Bomppoadunity.

For all Participants, the Performance Bonus amdantthe Individual Performance Metrics will be bdsapon th
Participant’'s supervisor's written assessment ef Barticipant’s performance in the Fiscal Year #ral degree of Participant’
achievement of his/her Individual Performance MstriThis assessment of performance must be revieawgdoncurred with |
the supervisor's manager prior to review with tretieipant. The Participars’immediate supervisor and his/her supervisol
determine the magnitude of the Participant's Irdliral Performance Metrics Performance Bonus basedhenParticipant
individual performance and subject to the limits payment imposed by the Performance Bonus Schedideindividua
Performance Bonus payment amount will be commuedtat paid to the Participant until the review mxis completed and
Participant, his/her supervisor, and the next levahager have acknowledged their review of theop@idnce assessment docur
in writing.

In addition, the Individual Performance Metricsviiive hurdle levels and corresponding maximumepgeges of payo
achievable as reflected in the Performance Bonhedde. The objective performance metrics will pprapriately adjusted by t
Committee if a Change in Control occurs duringRrezal Year.

(s) “Parent”means any corporation (other than the Companyhinrdroken chain of corporations ending with
Company, if each of the corporations other than Goenpany owns stock possessing fifty percent (50%inore of the tot
combined voting power of all classes of stock ie ofithe other corporations in such chain. A caapon that attains the status «
Parent on a date after the Adoption Date shalldpsidered a Parent commencing as of such date.

® “Participant”means an Eligible Employee who has been selectédebZommittee to participate in this Plan
receive an Award. An individual will cease to bBaticipant once such individual is no longer aigigle Employee.

(u) “Performance Bonustmeans the discretionary cash incentive bonusesathidrticipant can separately earr
achievement of Company Performance Metrics andvidigial Performance Metrics pursuant to his/her Advar

W) “Performance Bonus Percentagakans, except as expressed otherwise in an AwareeAtent, the percentay
identified in the Performance Bonus Schedule whiehbased on the Participanjob level and the degree of actual achieveme
the Performance Metrics. In no case




can a Participarg’ Performance Bonus amount for a Performance Mexgeed the product of the Performance Bonus P
obtained from the Performance Bonus Schedule ntiglfipy the Participant's Base Salary.

(w) “Performance Bonus Schedulafeans the schedule (in the form shown in the adthd&xhibit A or such oth
form that the Committee adopts) that the Committdleestablish for each Participant which will sjfgahe hurdle dollar amour
for each of the three hurdle levels along withPeeformance Bonus Percentages for each hurdle level

x) “Performance Metricstneans the Company Performance Metrics and theithdil’Performance Metrics. Eact
the various Performance Metrics will be evaluated measured separately and each can generaterdigdd®erformance Bon
payment based on the respective degrees of achemterheach.

() “Plan” means this LifeVantage Corporation FY2015 Annuakhtive Plan as it may be amended by the Bos
its discretion.

(2 “Reduction Percentage” means the reduction that lneagpplied to a ParticipastPerformance Bonus portion
Company Performance Metrics. For Senior Staff Bigdnts, the Performance Bonus portion for CompResformance Metric
shall be reduced by 5% for every 10% that Compaagdtment Budgets exceed their Fiscal Year budaet fror Participan
who are not Senior Staff, the Performance Bonusgyofor Company Performance Metrics shall be redulsy 5% for every 10
that the Participant’s Department Budget exceedsigical Year budget plan.

(aa) “Senior Staff” means the CompasyChief Executive Officer, Chief Operating Offic&hief Financial Office
Chief Science Officer, General Counsel, most sehiloman Resources executive, and any other seniolageanent positic
designated by the Committee.

(ab) “Separation From Servicdias the meaning provided to such term under Codo8e109A and the regulatic
promulgated thereunder.

(ac) “Service” means uninterrupted service as an Employee. Semtiicke deemed terminated as soon as the en
which Service is being provided is no longer eitfiethe Company, (i) a Parent, (iii) a Subsidiary(iv) an Affiliate.

(ad) “Share” means a share of Company common stock fwias a par value of $0.001 per Share).

(ae) “Specified Employee” means a Participant who issttered a “specified employewlithin the meaning of Col

Section 409A.

(af) “Subsidiary” means any corporation (other than the Companyninrdroken chain of corporations begint
with the Company, if each of the corporations ottieemn the last corporation in the unbroken chaim®wtock possessing fi
percent (50%) or more of the total combined votogver of all classes of stock in one of the othmporations in such chain.
corporation that attains the status of a Subsidiara date after the Adoption Date shall be comsdia Subsidiary commencing
of such date.

SECTION 3. ADMINISTRATION.

(@ Committee Composition A Committee shall administer the Plan. Unless Bward provides otherwise, |
Board’s Compensation Committee (or a comparablentittere of the Board)




shall be the Committee. The Board may also at ang terminate the functions of the Committee arasseme all powers a
authority previously delegated to the Committee.

(b) Authority of the Committee Subject to the provisions of the Plan, the Corrgaishall have full authority a
discretion to take any actions it deems necessaagldsable for the administration of the Plan. ISactions shall include withc
limitation:

(i) determining Eligible Employees who are to reeeAwards under the Plan and the amount of paynpntgdec
to a Participant (if any) with respect to an Award;

(ii) determining the terms, conditions, Performamdetrics (or other objective/subjective goals (ifyg) and the!
degree of satisfaction, and other features andittons of such Awards, and amending such Awards;

(i) correcting any defect, supplying any omissian reconciling or clarifying any inconsistencythe Plan or ar
Award Agreement;

(iv) waiving restrictions of Awards at any time amader such terms and conditions as it deems apatep

(v) interpreting any extenuating circumstances amatlifying the Plan or Award Agreement in its digme a:
needed;

(vi) accepting or canceling an order or discontiguservice to a customer;
(vii) disallowing sales that are determined nabéoin the normal course of business;
(viii) interpreting the Plan and any Award Agreernsn

(ix) making such modifications to the Plan as aegeessary to effectuate the intent of the Plan essalt of an
changes in applicable laws or accounting treatment;

(x) modifying, amending or revoking the Plan, asatintinuing (either temporarily or permanently) thstribution o
any payment at any time and for any reason andngaippropriate adjustments to EPS or compensatigets du
to favorable or unfavorable events unrelated tarid?pant’s efforts of performance; and

(xi) making all other decisions relating to the @i®n of the Plan;

(xii) granting Awards to Eligible Employees who dageign nationals on such terms and conditiongedsht fron
those specified in the Plan, which may be necessadgsirable to foster and promote achievemetit@purposes
the Plan, and adopting such modifications, procesiuand/or sub plans (with any such sub plans heth@a
appendices to the Plan) and the like as may bessage or desirable to comply with provisions of thers o
regulations of other countries or jurisdictions ¢asure the viability of the benefits from Awardsamped ti
Participants employed in such countries or jurisaolits, or to meet the requirements that permitRiaa to operate
a qualified or tax efficient manner, and/or comyith applicable foreign laws or regulations.

The Committee may adopt such rules or guidelinesit @leems appropriate to implement the Plan. Then@itteet
determinations under the Plan shall be final, assigk and binding on all persons. The CommitteEcisions and determinati
need not be uniform and may be made




selectively among Participants in the Committe@le gliscretion. The Committegdecisions and determinations will be affol
the maximum deference provided by applicable law.

The Company shall effect the granting of Awards amthe Plan in accordance with the determinatiomaslanby th
Committee, by execution of instruments in writingsuch form as approved by the Committee.

(c) Indemnification. To the maximum extent permitted by applicable,laach member of the Committee, or of
Board, or any persons (including without limitati@mployees and officers) who are delegated by thard® or Committee
perform administrative functions in connection witle Plan, shall be indemnified and held harmlgsthb Company against ¢
from (i) any loss, cost, liability, or expense timady be imposed upon or reasonably incurred bydritner in connection with
resulting from any claim, action, suit, or proceedto which he or she may be a party or in whictohehe may be involved
reason of any action taken or failure to act uniderPlan or any Award Agreement, and (ii) from amg all amounts paid by h
or her in settlement thereof, with the Compangpproval, or paid by him or her in satisfactidramy judgment in any such clai
action, suit, or proceeding against him or heryiged he or she shall give the Company an oppdstuat its own expense,
handle and defend the same before he or she ukelerta handle and defend it on his or her own lefak foregoing right ¢
indemnification shall not be exclusive of any othigshts of indemnification to which such personsyniee entitled under tl
Companys Articles of Incorporation or Bylaws, by contraas, a matter of law, or otherwise, or under anygrawat the Compal
may have to indemnify them or hold them harmless.

SECTION 4. GENERAL.
() General Eligibility. Only Eligible Employees shall be eligible for @gsation as Participants.
(b) No Rights as a Shareholdeh Participant shall have no rights as a sharedroldth respect to any Award.
(c) Termination of Service Except as otherwise provided in the applicableafivAgreement, a Participaat’

outstanding Award shall terminate without consitleraupon termination of such Participant’s Service

(d) Code Section 409ANotwithstanding anything in the Plan to the cantr the Plan and Awards granted hereu
are intended to be exempt from the requirementSaafe Section 409A and shall be interpreted in amaanonsistent with su
intention. In the event that any provision of tHarPor an Award Agreement is determined by the Catamto not comply with tt
applicable requirements of Code Section 409A oragglicable regulations and other guidance isshetetinder, the Commit
shall have the authority to take such actions anddke such changes to the Plan or an Award Agneeasethe Committee dee
necessary to comply with such requirements. Anyrgay made pursuant to any Award shall be considesgparate payment ¢
not one of a series of payments for purposes obECGettion 409A.

Notwithstanding the foregoing or anything elsewherethe Plan or an Award Agreement to the contrafryipon ¢
Participants Separation From Service he/she is then a Speéfieployee, then solely to the extent necessacpaply with Cod
Section 409A and avoid the imposition of taxes undede Section 409A, the Company shall defer payrérinonqualifiec
deferred compensation”




subject to Code Section 409A payable as a reswdnhdfwithin six (6) months following such Sepamatierom Service under ti
Plan until the earlier of (i) the first businesy ad the seventh month following the Participan®eparation From Service, or (ii)
(10) days after the Company receives written cordifon of the Participarg’ death. Any such delayed payments shall be
without interest.

While it is intended that all payments and bengditsvided under the Plan or an Award will be exefinpin (or compl:
with) Code Section 409A, the Company makes no sgmtation or covenant to ensure that the paymemdsruthe Plan or
Award are exempt from or compliant with Code Setd@9A. In no event whatsoever shall the Compankae if a payment «
benefit under the Plan or an Award is challenge@uty taxing authority or for any additional taxterest or penalties that may
imposed on a Participant by Code Section 409A grdamages for failing to comply with Code Secti@®A. The Participant wi
be entirely responsible for any and all taxes ontamefits payable to such Participant as a re$tlte Plan or an Award.

(e) Electronic Communications Subject to compliance with applicable law andfegulations, an Awa
Agreement or other documentation or notices rajatinthe Plan and/or Awards may be communicatdearicipants (ar
executed by Participants) by electronic media.

M Unfunded Plan The Plan shall be unfunded. Although bookkeepiogounts may be established with respe
Participants who are granted Awards under this,Rdag such accounts will be used merely as a bagkkg convenience. T
Company shall not be required to segregate anysasgech may at any time be represented by Awamds,shall this Plan |
construed as providing for such segregation, nall e Company or the Board or Committee be deetodxt a trustee of casr
be awarded under the Plan.

(9) Liability of Company. The Company (or members of the Board or Comn)itball not be liable to a Particip
or other persons as to any unexpected or advexseot@sequence or any tax consequence expectedjobutalized, by ar
Participant or other person due to the grant, pecer settlement of any Award granted hereunder.

(h) Reformation. In the event any provision of this Plan shalhledd illegal or invalid for any reason, such priootis
will be reformed by the Board if possible and te #xtent needed in order to be held legal and VHlitlis not possible to refor
the illegal or invalid provisions then the illegglor invalidity shall not affect the remaining paof this Plan, and this Plan shal
construed and enforced as if the illegal or invalidvision had not been included.

0] Successor ProvisionAny reference to a statute, rule or regulatiortoca section of a statute, rule or regulatio
a reference to that statute, rule, regulation,estisn as amended from time to time, both befow ater the Adoption Date a
including any successor provisions.

0] Governing Law. This Plan and (unless otherwise provided in thaa Agreement) all Awards shall be consti
in accordance with and governed by the laws of Skete of Utah, but without regard to its conflidtlaw provisions. Th
Committee may provide that any dispute as to anwamivshall be presented and determined in such fasithe Committee m
specify, including through binding arbitration. l@es otherwise provided in the Award Agreementpients of an Award under t
Plan are deemed to submit to the exclusive jurigdiand venue of the federal or state courts of




Utah to resolve any and all issues that may axs@foor relate to the Plan or any related Awarae&gnent.

k) Assignment or Transfer of AwardsNo Award shall be transferable by the Participddd Award or intere
therein may be transferred, assigned, pledged pothgcated by the Participant during his or hetiliie, whether by operation
law or otherwise, nor may an Award be anticipa&shkigned, attached, garnished, optioned, trandfemranade subject to a
creditor’s process, whether voluntarily, involuntarily or bgeration of law, nor may an Award be made subjeatxecutior
attachment or similar process. Any act in violatafrthis Section 4(k) shall be null and void.

0} Company Rights The Company reserves the right at any time tigasgcounts, or remove accounts, or to a
or reject orders from customers, and to refrairmfrpaying incentive on draw fees the Company reseifieight charges
customers or with respect to similar or dissimitansactions.

SECTION 5. TERMS AND CONDITIONS OF AWARDS.

(@) Award Agreement Each grant of an Award under the Plan shall bdeexed by an executed Award Agreer
between the Participant and the Company in the fattached as Exhibit A or such other form that @wnmittee adopts. Su
Award shall be subject to all applicable termstad Plan and may be subject to any other termsattgahot inconsistent with t
Plan. The provisions of the various Award Agreermaanttered into under the Plan need not be identical

(b) Eligibility for Payments. An individual must be a Participant on the datamy Performance Bonus paymer
order to receive such payment.

() Determination of Performance Bonus Amount&fter the Fiscal Year (or within 15 days beforeChange i
Control that occurs during the Fiscal Year), thenGottee will determine the actual Company EPS lier Eiscal Year (in the ce
of a Change in Control, the actual Company EPS hédlimeasured as of through the end of the monthr fwithe month of tf
Change in Control). The achieved Performance BdPeizentages will then be multiplied by the Partois Base Salary
determine the potential Performance Bonus amountdah of the Company Performance Metrics and iddal Performanc
Metrics. The Performance Bonus amount for the Camperformance Metrics will then be reduced byRleeluction Percentage
applicable as described in Section 2(z). The Perdnice Bonus amount for the Individual Performanegridgs will then be reduc
by the Participans$ supervisor if applicable as described in Seigh The Committee may also apply its discretiomegduce ar
Participants Performance Bonus. After taking into accountftiigoing process of this Section 5(c) and subjet¢hé other terms
this Plan and the Award Agreement, a Participafitthvien be eligible to receive the resulting Pemfance Bonus amounts for
Company Performance Metrics and/or Individual Penmce Metrics in accordance with Section 5(d).

(d) Form and Time of Settlement of AwardBayment of any Performance Bonuses shall be sadby in the forr
of cash and in the time frames set forth in thisti®a 5(d). Subject to the following sentence, &grformance Bonuses shall
paid out to Participants during the first 2.5 mandfter the end of the Fiscal Year. Notwithstandimg foregoing, all Performar
Bonuses payments will be paid earlier upon the wamsation of a Change in Control (and performandebgi measured on a pro
rated basis).




(e) Creditors Rights . A holder of an Award shall have no rights othleart those of a general creditor of
Company. Awards represent an unfunded and unseobiiggition of the Company.

SECTION 6. ADJUSTMENTS.

Notwithstanding satisfaction of any Company Perfanoce Metrics or Individual Performance Metrics, traue of .
Participants Award or Performance Bonus or any other bengfidsted, issued, retainable, vested and/or to ioeymaler an Awar
on account of satisfaction of such Performance igketnay be reduced by the Committee on the basiadf further consideratic
as the Committee in its sole discretion shall deiee. In other words, this Plan is a discretionglan and a Participant has
rights to any payment and has not earned any payorater this Plan unless and until the Companyauisally provided tF
Participant with the applicable payment.

SECTION 7. LIMITATIONS ON RIGHTS.

(@) Retention Rights Neither the Plan nor any Award granted undeiPia@ shall be deemed to give any individt
right to remain in Service or to continued partatipn in the Plan. The Company and its ParentsSubidiaries and Affiliate
reserve the right to terminate the Service of aens@n at any time, and for any reason, subjecpplicable laws, the Comparyy’
Articles of Incorporation and Bylaws, and a writemployment agreement (if any).

(b) Other Company Benefit and Compensation Prograf@/ments and other benefits received by a Raaticiunde
an Award made pursuant to the Plan shall not benddea part of a Participastregular, recurring compensation for purposese
termination indemnity or severance pay law of aayes Furthermore, such benefits shall not be deduin, nor have any effect
the determination of benefits under any other egg#obenefit plan or similar arrangement providedtiy Company or
Subsidiary or Affiliate unless expressly so proddey such other plan or arrangement, or except evttexr Committee expres
determines that inclusion of an Award or portionasf Award should be included. Awards under the Rtay be made
combination with or in addition to, or as altermas to, grants, awards or payments under any @berpany or Subsidiary
Affiliate plans. The Company or any Subsidiary oy &ffiliate may adopt such other compensation paogs and addition
compensation arrangements (in addition to this )P&mit deems necessary to attract, retain, andvatetofficers, director
employees or independent contractors for theirisemith the Company and its Subsidiaries and ff#idtes.

(c) Clawback Policy. The Company may (i) cause the cancellation of Awgrd, (ii) require reimbursement of ¢
Award by a Participant and (iii) effect any othaght of recoupment of equity or other compensapoovided under this Plan
otherwise in accordance with Company policies ay tr& adopted and/or modified from time to time bhg Company and/
applicable law (each, a “Clawback Policyli. addition, a Participant may be required to refmayhe Company certain previou
paid compensation, whether provided under this Blaan Award Agreement or otherwise, in accordamitie the Clawback Polic
By accepting an Award, a Participant is also agigeéd be bound by the CompasyClawback Policy which may be amended 1
time to time by the Company in its discretion (uihg without limitation to comply with applicablaws or stock exchan
requirements) and is further agreeing that alhefParticipans Awards may be unilaterally amended by the Compautlye exter
needed to comply with the Clawback Policy.
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SECTION 8. TAXES.

A Participant shall make arrangements satisfactorthe Company for the satisfaction of any withliddtax obligation
(including without limitation federal, state, locahd foreign taxes) that arise in connection withdr her Award. The Compa
shall not be required to make any payment undeiPtha until such obligations are fully satisfieddahe Company shall, to t
maximum extent permitted by law, have the rightdemluct any such taxes from any payment of any kihérwise due to tl
Participant.

SECTION 9. DURATION AND AMENDMENTS.

() Term of the Plan The Plan is effective on July 1, 2014 and mayeeinated by the Board on any date purs
to Section 9(b). No further Awards may be grantidrahe earlier of the Boarsl'termination of the Plan under Section 9(b)
date of a Change in Control, or June 30, 2015. Phas will terminate after the Company has providddpoayments (if any)
Participants. This Plan will not in any way affecttstanding awards that were issued under any Qiherpany compensation pla

(b) Right to Amend or Terminate the Plamhe Board may amend or terminate the Plan omatstanding Awards
any time and for any reason. In the event of amfliod in terms between the Plan and any Award A&gnent, the terms of the P
shall prevail and govern.

SECTION 10. EXECUTION.

To record the adoption of this Plan by the Boadné, Company has caused its duly authorized offwexecute this Plan
behalf of the Company.

LIFEVANTAGE CORPORATION

By:
Title:
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EXHIBIT A

LIFEVANTAGE CORPORATION FY2015 ANNUAL INCENTIVE PLA N

AWARD AGREEMENT

Pursuant to the LifeVantage Corporation FY2015 Aainacentive Plan (“AlP”),the Company hereby informs the Partici
named below that he/she has been selected to aeicigant subject to Participant timely executargl delivering to the Compa
this Award Agreement (the_" Agreemeit The governing terms and conditions of Partinifgparticipation in the AIP are set fc
herein and in the AIP and Participant agrees tbdagnd by such terms and conditions. The entiredéitte AIP is incorporated
this Agreement by reference. Certain capitalizeohseused in this Agreement are defined in the Alds Agreement and the A
and its exhibits constitute the entire understamdietween the Participant and the Company regatflisgncentive compensati
opportunity. Any prior agreements, commitments egatiations concerning this incentive compensatigmortunity are supersec
except as provided in the AIP. As a condition atipgoation in the AIP and receiving payments untter AIP and notwithstandil
any obligation that the Company has to make cegalvlic disclosures about the AIP and its AwardsitiBipant agrees never
disclose any information regarding the existenceomtents of the AIP or this Agreement or Partioifsaparticipation in the AIP
any third party (including without limitation oth€ompany employees) except for Participant's spdeagicipant's financial/ti
advisors, and/or Participant's legal counsel, eeatlwhom will be informed by Participant of the fgaing confidentialit
obligations and each of whom will similarly agreealso maintain such confidentiality.

Name of Participant:

Date of Becoming Participant: , 201

Job Level:

Annual Base Salary:

Name of Department:

Individual Performance Metrics:
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LIFEVANTAGE CORPORATION

FY2015 SALES INCENTIVE PLAN

SECTION 1. INTRODUCTION.
The Board adopted this LifeVantage Corporation F¥28ales Incentive Plan as of the Adoption Date.

The purpose of this Plan is to align Company spkasonnel with the Comparsybusiness strategy and key object
Specifically, the Plan is designed to:

. Ensure alignment of expectations between the safgmization and individual Participar

. Focus on growth in enroliment and Company revel

. Support reductions in distributor attrition; i

. Ensure a pay for performance philosophy where idfznt is recognized and rewarded for achievegylts

The Plan seeks to achieve its purpose by grantimgréds which provide for discretionary Performanam@s payments tk
are based on achievement of Performance Metricandthdactual payment of any earned bonus determased percentage o
Participant’'s Base Salary. Annual performance tarfeom the Companyg approved Fiscal Year 2015 Plan) have been divite
guarterly performance expectations for three discRerformance Metrics. Annual incentives paid tildetermined by a percent
of-goal approach and measured and paid on a quab@slg. No Shares will ever be issued under this. lavard payments m
only be made with cash.

Capitalized terms shall have the meaning provige&ection 2 unless otherwise provided in this Rlamny applicabl
Award Agreement.

SECTION 2. DEFINITIONS. If a Participants Award Agreement (or other written agreement etazti
and between Participant and the Company) expresdlydes defined terms that expressly are diffefiemh and/or conflict with tk
defined terms contained in this Plan then the e@efierms contained in the Award Agreement (or ottréten agreement execu
by and between Participant and the Company) sbatérm and shall supersede the definitions providetis Plan.

(@) “Adoption Date” means June 30, 2014.

(b) “Affiliate” means any entity other than a Subsidiary, if they@any and/or one or more Subsidiaries own no
than 50% of such entity. For purposes of determimin individual's “Service,this definition shall include any entity other the
Subsidiary, if the Company, a Parent and/or omaane Subsidiaries own not less than 50% of sudkyent

(c) “Award” means an opportunity for a Participant to earnsardtionary cash Performance Bonus for each Q
that the Award remains outstanding based on actmemt of Performance Metrics for such Quarter. Ngnpent underlying &
Award is earned until it has been paid to the




Participant and all payments remain subject tcdbmmittees discretion at all times based on all relevantofa; including but ne
limited to business conditions, performance issaegloyment status, and/or any equitable considesatA Participant may ha
at most one outstanding Award under the Plan. Aidjaaint's Award will cease to be outstanding once the &pant is no longe
an Eligible Employee.

(d) “Award Agreement’means an agreement between the Company and aifRantievidencing an Award. T
Award Agreement may specify the terms and condition one or more Quarters, including for the enfirscal Year.

(e) “Base Salarymeans, with respect to a Participant, the annusg kalary that such Participant is receiving .
July 1, 2014.

® “Board” means the Board of Directors of the Gmany, as constituted from time to time.

(9) “Cause” means, except as may otherwise be geovin a Participard’ Award Agreement, (i) dishonesty or fre
(i) serious willful misconduct, (iii) unauthorizedise or disclosure of confidential information cade secrets, (iv) conviction
confession of a felony, or (v) any other act or ssitn by a Participant that, in the opinion of @@mpany, could reasonably
expected to adversely affect the Company’s or asifidry’s or an Affiliates business, financial condition, prospects al
reputation. In each of the foregoing subclauseth(gugh (v), whether or not a “Causefent has occurred will be determinec
the Committee whose determination shall be finahctusive and binding. A Participast'Service shall be deemed to
terminated for Cause if, after the ParticipanBervice has terminated, facts and circumstaneesliacovered that would he
justified a termination for Cause, including, withdimitation, violation of material Company poks or breach of confidentiality
other restrictive covenants that may apply to tagi€ipant.

(h) “Change in Control'means the occurrence of any one or more of theviiallg: (i) any merger, consolidation
business combination in which the shareholdershef Company immediately prior to the merger, consdion or busine:
combination do not own at least a majority of thestanding equity interests of the surviving paremtity, (i) the sale of all «
substantially all of the Company's assets, (ii§ #tquisition of beneficial ownership or control(ofcluding, without limitatior
power to vote) a majority of the outstanding Shémgany person or entity (including a "group” afirted by or under Section 13
(3) of the Exchange Act), (iv) the dissolution iguidation of the Company, (v) a contested electibdirectors, as a result of wh
or in connection with which the persons who wenedatdrs of the Company before such election orrtheminees cease
constitute a majority of the Board, or (vi) any @tlevent specified by the Board or the Committee.

A transaction shall not constitute a Change in @iitits sole purpose is to change the statdhef@ompany's incorporati
or to create a holding company that will be ownedibstantially the same proportions by the persdms held the Compan
securities immediately before such transactions.

0] “Code” means the Internal Revenue Code of 1986, as amgeraeh the regulations and interpretat
promulgated thereunder.

()] “Committee” means the committee described intiea 3.

(K) “Company” means LifeVantage Corporation, a Catto corporation.

0] “Compensation Committee” means the Compensaiommittee of the Board.
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(m) “Eligible Employee” means an Employee who:

0] is responsible for sales targets within thiesarganization (must be an account manager es sa&nager or
above);

(i) is not on a leave of absence for any reason fdytbalendar days or more in a Qual
(i) s not on any type of corrective action plan;

(iv)  is not a participant in the CompasyY2015 Annual Incentive Ple

(n) “Employee” means any individual who is a comntaw employee of the Company, or of a Parent, og
Subsidiary or of an Affiliate.

(0) “Exchange Act” means the Securities ExchangeoAd934, as amended.

(p) “Fiscal Year” means the Company'’s fiscal yearZ015 which runs from July 1, 2014 through Jude2®15.

( “GAAP” means United States generally accepted accountingigdes as established by the Finar
Accounting Standards Board.

n “Parent”means any corporation (other than the Companyjinrdoroken chain of corporations ending with
Company, if each of the corporations other than Goenpany owns stock possessing fifty percent (50%inore of the tot
combined voting power of all classes of stock ie ofithe other corporations in such chain. A caapon that attains the status «
Parent on a date after the Adoption Date shalldmsidered a Parent commencing as of such date.

(s) “Participant’means an Eligible Employee who has been selectédeb@ommittee to participate in this Plan
receive an Award. An individual will cease to bBaticipant once such individual is no longer aigigle Employee.

® “Performance Bonusimeans the discretionary cash incentive bonusesathaarticipant can earn pursuan
his/her Award.

(u) “Performance Expectationineans, with respect to a Performance Metric, thigetaquantitative expect

performance that is enumerated in a Participantawl Agreement.

(V) “Performance Metricsineans the three separate performance goals inCuaatter for an Award and these tt
goals consist of (i) Company revenue, (ii) enroltpand (iii) distributor attrition rate as des@aibfurther below.

Performance Metrics Description

Revenue Based on achievement of Company revenue goals$igraed
geographic/territory/accounts

Enroliment Based on achievement of enrollment goals for assign
geography/territory/accounts

Distributor Attrition Rate Based on achievement of attrition rate goals assidny management for

assigned geography




(w) “Performance Metric Measurementieans, except as otherwise provided in an Awarceé&ment, th
following potential payments for a Performance Nelrased on the below degree of achievement dPéreormance Metr
in a Quarter. The degree of achievement of eacfofPgance Metric shall be determined by the Committe accordanc
with GAAP and/or internal Company financial repogito the extent applicable. Each Performance ®leard its relate
payment that can be earned, is measured and eadlsaparately in each Quarter. The threshold lefsplerformance i
order to be eligible for a quarterly payment fdPerformance Metric is 90% of Performance Expeatatitowever, after tt
Fiscal Year, the Committee may in its discretioovinle for additional compensation for a Participaiith respect to
Performance Metric if there was below 90% achieveneé the Performance Expectation in one or morar@us for suc
Performance Metric but the overall annual PerforceaBxpectation for the Performance Metric was edede

Degree of Achievement Potential Payment for Performance Metric

Less than guidance of Performance None

Expectation

Between Guidance and 90% and 100% of Proportionate scaling between 30% and 100% of Targe
target of Performance Expectation Amount

Between 90% and 100% of Performance Proportionate scaling between 50% and 100% of Targe
Expectation Amount

Above 100% of Performance Expectation Proportionate scaling such that for each additidgal

achievement over Performance Expectation, potential
payment increases by 4% of Target Amount

€9] “Plan” means this LifeVantage Corporation FY2015 Salesritice Plan as it may be amended by the Boe
its discretion.

) “Quarter” means a fiscal quarter that is contained withinRrszal Year. There are four Quarters in the F
Year.

2 “Relative Weight’'means a percentage between 0% and 100% that gmedsio each Performance Metric ir

Award Agreement to determine the relative weightd?erformance Metric. The sum of the Relative \Wesign each Award sh.
equal 100%.

(aa) “Separation From Servichas the meaning provided to such term under CodeéoB8e409A and the regulatic
promulgated thereunder.

(ab) “Service”means uninterrupted service as an Employee. Semiicbe deemed terminated as soon as the ¢
to which Service is being provided is no longeheit(i) the Company, (i) a Parent, (iii) a Subaigior (iv) an Affiliate.

(ac) “Share” means a share of Company common $tatich has a par value of $0.001 per Share).




(ad) “Specified Employee” means a Participant whaansidered a “specified employeefthin the meaning «
Code Section 409A.

(ae) “Subsidiary"means any corporation (other than the Companyhiaordoroken chain of corporations begint
with the Company, if each of the corporations ottiean the last corporation in the unbroken chaimowtock possessing fi
percent (50%) or more of the total combined votiogver of all classes of stock in one of the oth@mporations in such chain.
corporation that attains the status of a Subsidiara date after the Adoption Date shall be comsitla Subsidiary commencing
of such date.

(af) “Target Amount’means, except as expressed otherwise in an Awarelefgent, the following target paym
amounts for the Fiscal Year for a Performance MgetiThe Target Amount would be attained, for exanpl 100% of
Performance Metric Performance Expectation was achieved in eacheofdaur Quarters. The below figures are for thé Fidca
Year but the Award Agreement will apportion suchoamts to each Quarter (and such allocation neetbeamiform between t
Quarters and will be further adjusted if an Eligillmployee is not a Participant for the entire &idear).

Participant Job Level Annual Target Amount in Dollars
Senior Vice President or above 50% multiplied by Relative Weight multiplied by BaSalary
Vice President 35% multiplied by Relative Weight multiplied by BaSalary
Below Vice President 20% multiplied by Relative Weight multiplied by BaSalary
(ag) “Termination Date” means the date on whiclagi€ipant’s Service terminates.
SECTION 3. ADMINISTRATION.
(@) Committee Composition A Committee shall administer the Plan. Unless Buard or the Compensat

Committee provides otherwise (which either maymtheir discretion), the ComparsyChief Executive Officer shall constitute
“Committee” for purposes of this Plan. The Board may also gtteme terminate the functions of the Committee agmssume ¢
powers and authority previously delegated to then@dtee.

(b) Authority of the Committee Subject to the provisions of the Plan, the Coneaishall have full authority a
discretion to take any actions it deems necessaagldsable for the administration of the Plan. ISactions shall include withc
limitation:

(i) determining Eligible Employees who are to reeeAwards under the Plan and the amount of paynmotgdec
to a Participant (if any) with respect to an Award;

(i) determining the terms, conditions, Performamdetrics (or other objective/subjective goals (ify®) and thei
degree of satisfaction, and other features andittons of such Awards, and amending such Awards;

(i) correcting any defect, supplying any omissian reconciling or clarifying any inconsistencytime Plan or ar
Award Agreement;
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(iv) waiving restrictions of Awards at any time amader such terms and conditions as it deems apatep

(v) interpreting any extenuating circumstances amatlifying the Plan or Award Agreement in its digme a:
needed;

(vi) accepting or canceling an order or discontiguservice to a customer;
(vii) disallowing sales that are determined nabéoin the normal course of business;
(viii) interpreting the Plan and any Award Agreernsen

(ix) making such maodifications to the Plan as aegeessary to effectuate the intent of the Plan essalt of an
changes in applicable laws or accounting treatment;

(x) modifying, amending or revoking the Plan, esadintinuing (either temporarily or permanently) distribution o
any payment at any time and for any reason andngapropriate adjustments to sales or compenskigets du
to favorable or unfavorable events unrelated tari¢¥pant’s efforts of performance; and

(xi) making all other decisions relating to the i®n of the Plan;

(xii) granting Awards to Eligible Employees who dogeign nationals on such terms and conditionfediht fron
those specified in the Plan, which may be necessaslgsirable to foster and promote achievemetttepurposes
the Plan, and adopting such modifications, procesjuand/or subplans (with any such subplans atfaet
appendices to the Plan) and the like as may bessane or desirable to comply with provisions of thers o
regulations of other countries or jurisdictions d¢asure the viability of the benefits from Awardsamfed ti
Participants employed in such countries or jurigalis, or to meet the requirements that permitiiaa to operate
a qualified or tax efficient manner, and/or comyith applicable foreign laws or regulations.

The Committee may adopt such rules or guidelinesit aleems appropriate to implement the Plan. Then@itteet
determinations under the Plan shall be final, assigk and binding on all persons. The CommitteEcisions and determinati
need not be uniform and may be made selectivelyngrarticipants in the Committee’s sole discretiime Committees decision
and determinations will be afforded the maximuredefice provided by applicable law.

The Company shall effect the granting of Awards amthe Plan in accordance with the determinatiomaslanby th
Committee, by execution of instruments in writingsuch form as approved by the Committee.

(© Indemnification. To the maximum extent permitted by applicable, laach member of the Committee
of the Board, or any persons (including withoutitation Employees and officers) who are delegatgdhe Board ¢
Committee to perform administrative functions imuection with the Plan, shall be indemnified anttl rermless by tt
Company against and from (i) any loss, cost, lighibr expense that may be imposed upon or reddpirecurred by him ¢
her in connection with or resulting from any claiaction, suit, or proceeding to which he or she ip@a party or in whic
he or she may be involved by reason of any act&ert or failure to act under the Plan or any Awagdeement, and (i
from any and all amounts paid by him or her inlegtent thereof, with the Company’s approval, odga him or her




in satisfaction of any judgment in any such clamtjon, suit, or proceeding against him or heryjaled he or she shall gi
the Company an opportunity, at its own expensdatodle and defend the same before he or she ukeerta handle ai
defend it on his or her own behalf. The foregoimghtr of indemnification shall not be exclusive afyaother rights ¢
indemnification to which such persons may be emtituinder the Compars/Articles of Incorporation or Bylaws,

contract, as a matter of law, or otherwise, or uraagy power that the Company may have to indemhiémn or hold the

harmless.
SECTION 4. GENERAL.
€) General Eligibility. Only Eligible Employees shall be eligible for @gsation as Participants.
(b) No Rights as a Shareholdek Participant shall have no rights as a sharedraldth respect to any Award.
(© Termination of Service Except as otherwise provided in this Plan orhe applicable Award Agreement

Participant’s outstanding Award shall terminatehaiit consideration upon termination of such Pangiot’'s Service.

(d) Code Section 409ANotwithstanding anything in the Plan to the cantr the Plan and Awards granted hereu
are intended to be exempt from the requirementSaafe Section 409A and shall be interpreted in amaanonsistent with su
intention. In the event that any provision of tHarPor an Award Agreement is determined by the Catamto not comply with tt
applicable requirements of Code Section 409A oragelicable regulations and other guidance isshetetinder, the Commit
shall have the authority to take such actions anddke such changes to the Plan or an Award Agneeasethe Committee dee
necessary to comply with such requirements. Anyrgay made pursuant to any Award shall be considesgparate payment ¢
not one of a series of payments for purposes obBGettion 409A.

Notwithstanding the foregoing or anything elsewherethe Plan or an Award Agreement to the contrafryipon ¢
Participants Separation From Service he/she is then a Spa:&fieployee, then solely to the extent necessacpmaply with Cod
Section 409A and avoid the imposition of taxes undede Section 409A, the Company shall defer paymérinonqualifiec
deferred compensatiorsubject to Code Section 409A payable as a resudndfwithin six (6) months following such Separa
From Service under this Plan until the earlieripthe first business day of the seventh monttofelhg the Participans’ Separatic
From Service, or (ii) ten (10) days after the Compeeceives written confirmation of the Particigandeath. Any such delay
payments shall be made without interest.

While it is intended that all payments and benggitsvided under the Plan or an Award will be exefinpin (or compl:
with) Code Section 409A, the Company makes no sgmtation or covenant to ensure that the paymemdsruthe Plan or
Award are exempt from or compliant with Code Setd@9A. In no event whatsoever shall the Compankale if a payment «
benefit under the Plan or an Award is challenge@uty taxing authority or for any additional taxterest or penalties that may
imposed on a Participant by Code Section 409A grdamages for failing to comply with Code Secti@®A. The Participant wi
be entirely responsible for any and all taxes ontamefits payable to such Participant as a re$tlte Plan or an Award.




(e) Electronic CommunicationsSubject to compliance with applicable law anaégulations, an Award Agreem
or other documentation or notices relating to th@nPand/or Awards may be communicated to Parti¢fpgand executed
Participants) by electronic media.

® Unfunded Plan The Plan shall be unfunded. Although bookkeepiogpunts may be established with respe
Participants who are granted Awards under this,Pdag such accounts will be used merely as a baglkg convenience. T
Company shall not be required to segregate anytsasgddéch may at any time be represented by Awands,shall this Plan |
construed as providing for such segregation, nall e Company or the Board or Committee be deeimdxt a trustee of cast
be awarded under the Plan.

(9) Liability of Company. The Company (or members of the Board or Comn)igball not be liable to a Particip
or other persons as to any unexpected or advexseot@sequence or any tax consequence expectediobuealized, by ar
Participant or other person due to the grant, pecer settlement of any Award granted hereunder.

(h) Reformation. In the event any provision of this Plan shall Hedd illegal or invalid for any reason, si
provisions will be reformed by the Board if possilaind to the extent needed in order to be held &ghvalid. If it is not possib
to reform the illegal or invalid provisions theretiilegality or invalidity shall not affect the reiming parts of this Plan, and t
Plan shall be construed and enforced as if thgaller invalid provision had not been included.

0] Successor ProvisionAny reference to a statute, rule or regulatiortpa section of a statute, rule or regulatio
a reference to that statute, rule, regulation,estisn as amended from time to time, both befow a&ter the Adoption Date a
including any successor provisions.

)] Governing Law. This Plan and (unless otherwise provided in theard Agreement) all Awards shall
construed in accordance with and governed by this & the State of Utah, but without regard tcciteflict of law provisions. Tt
Committee may provide that any dispute as to anwamivshall be presented and determined in such fasithe Committee m
specify, including through binding arbitration. l@et otherwise provided in the Award Agreementpients of an Award under t
Plan are deemed to submit to the exclusive juriieticand venue of the federal or state courts ahlo resolve any and all iss
that may arise out of or relate to the Plan orratgted Award Agreement.

(K) Assignment or Transfer of AwardsNo Award shall be transferable by the Participddt Award or intere
therein may be transferred, assigned, pledged pothgcated by the Participant during his or hetiliie, whether by operation
law or otherwise, nor may an Award be anticipa@skigned, attached, garnished, optioned, trandfenreanade subject to a
creditor's process, whether voluntarily, involuntarily or bperation of law, nor may an Award be made subjeotxecutior
attachment or similar process. Any act in violatafrthis Section 4(k) shall be null and void.

)] Company Rights The Company reserves the right at any time tigaggcounts, or remove accounts, or to au
or reject orders from customers, and to refrairmfrpaying incentive on draw fees the Company reseifieight charges
customers or with respect to similar or dissimtl@nsactions. The Company further reserves the t@ladjust quotas under
Plan as it deems appropriate.




SECTION 5. TERMS AND CONDITIONS OF AWARDS.

€) Award Agreement Each grant of an Award under the Plan shall bdesed by an executed Award Agreer
between the Participant and the Company. Such Aslaall be subject to all applicable terms of thenRind may be subject to
other terms that are not inconsistent with the Pldue provisions of the various Award Agreement&id into under the Plan ne
not be identical.

(b) Eligibility for Payments An individual must generally be a Participantthe date of any Award payment
order to receive such payment. However, the Coramithay in its discretion provide a Participant, séhdermination Da
preceded the date of payment for a Performanceid¢®trwith a prorated payment (based on the amount of time in thar@®r(s
that the Participant was providing Service) if siRdrticipant was terminated for any reason othan thy the Company for Cat
and if the threshold for the Performance Metrie(as exceeded. Similarly, if a Participanjbb level or position changes durir
Quarter then the Committee shall address suchrmbstance on a case-logse basis and the Committee may in its disct
determine that the Participant continues to beitdéigfor certain payments under this Plan if thadhperformance for
Performance Metric(s) in the applicable Quarter exaeeded.

(9] Form and Time of Settlement of AwardBayment of any Performance Bonuses shall be swdby in the forr
of cash and in the time frames set forth in thigtiea. Performance Bonuses for Awards coveringfitts¢ three Quarters of t
Fiscal Year shall be paid out to Participants withb days after the end of the Quarter. Perform&wrises for Awards coveri
the last Quarter of the Fiscal Year shall be paitito Participants during the first 2.5 months aftee end of the Fiscal Ye
Notwithstanding the foregoing, all Performance Bomayments will be made earlier upon the consunomati a Change
Control (and performance will be measured by then@dtee on a praated basis for the Quarter in which the Chang€antro
occurred).

(d) Creditors Rights. A holder of an Award shall have no rights otheart those of a general creditor of
Company. Awards represent an unfunded and unseobtiggtion of the Company.

SECTION 6. ADJUSTMENTS.

Notwithstanding satisfaction of any Performance idét), the value of a ParticipastAward or Performance Bonus or
other benefits granted, issued, retainable, vesteldor to be paid under an Award on account offeation of such Performar
Metrics may be reduced by the Committee on thesbafssuch further considerations as the Committeiesisole discretion sh
determine. In other words, this Plan is a discretig plan and a Participant has no rights to aryneat and has not earned
payment under this Plan unless and until the Compas actually provided the Participant with thplagable payment.

SECTION 7. LIMITATIONS ON RIGHTS.

@) Retention RightsNeither the Plan nor any Award granted undePia@ shall be deemed to give any individt
right to remain in Service or to continued partatipn in the Plan. The Company and its ParentsSaubidiaries and Affiliate
reserve the right to terminate the Service of aens@n at any time, and for any reason, subjecpplicable laws, the Comparyy’
Articles of Incorporation and Bylaws, and a writemployment agreement (if any).
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(b) Other Company Benefit and Compensation PrografPayments and other benefits received by a Raati
under an Award made pursuant to the Plan shalbb@ateemed a part of a Participamegular, recurring compensation for purp
of the termination indemnity or severance pay ldvamy state. Furthermore, such benefits shall eoinbluded in, nor have a
effect on, the determination of benefits under atiner employee benefit plan or similar arrangenpeavided by the Company o
Subsidiary or Affiliate unless expressly so proddsy such other plan or arrangement, or except evttexr Committee expres
determines that inclusion of an Award or portionarsf Award should be included. Awards under the Rtay be made
combination with or in addition to, or as altermas to, grants, awards or payments under any @berpany or Subsidiary
Affiliate plans. The Company or any Subsidiary ory dffiliate may adopt such other compensation paogs and addition
compensation arrangements (in addition to this )P&mit deems necessary to attract, retain, andvatetofficers, director
employees or independent contractors for theirisemvith the Company and its Subsidiaries and ffgidtes.

(© Clawback Policy The Company may (i) cause the cancellation of Aamward, (ii) require reimbursement of ¢
Award by a Participant and (iii) effect any othaght of recoupment of equity or other compensapoovided under this Plan
otherwise in accordance with Company policies ay & adopted and/or modified from time to time bg Company and/
applicable law (each, a “Clawback Policyli. addition, a Participant may be required to refmayhe Company certain previou
paid compensation, whether provided under this Btaan Award Agreement or otherwise, in accordamitie the Clawback Polic
By accepting an Award, a Participant is also agigeéd be bound by the CompasyClawback Policy which may be amended 1
time to time by the Company in its discretion (uihg without limitation to comply with applicablaws or stock exchan
requirements) and is further agreeing that alhefParticipans Awards may be unilaterally amended by the Compautlye exter
needed to comply with the Clawback Policy.

SECTION 8. TAXES.

A Participant shall make arrangements satisfactorthe Company for the satisfaction of any withliddtax obligation
(including without limitation federal, state, locahd foreign taxes) that arise in connection withdr her Award. The Compa
shall not be required to make any payment undeiPtha until such obligations are fully satisfieddahe Company shall, to t
maximum extent permitted by law, have the rightdemluct any such taxes from any payment of any kihérwise due to tl
Participant.

SECTION 9. DURATION AND AMENDMENTS.

€) Term of the PlanThe Plan is effective on July 1, 2014 and mayebeinated by the Board on any date purs
to Section 10(b). No further Awards may be grarattdr the earlier of the Boasitermination of the Plan under Section 10(b)
date of a Change in Control, or June 30, 2015. Phas will terminate after the Company has providddpayments (if any)
Participants. This Plan will not in any way affecttstanding awards that were issued under any Qtherpany compensation pla

(b) Right to Amend or Terminate the Plafihe Board may amend or terminate the Plan omaitstanding Awards
any time and for any reason. In the event of amflicd in terms between the Plan and any Award A&gnent, the terms of the P
shall prevail and govern.
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SECTION 10. EXECUTION.

To record the adoption of this Plan by the Boand, Company has caused its duly authorized offiwexecute this Plan
behalf of the Company.

LIFEVANTAGE CORPORATION

By:

Title:
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SERVICES AGREEMENT
INTEGRACORE, LLC - LIFEVANTAGE CORPORATION

THIS SERVICES AGREEMENT (this “Agreement”) is datfxt reference purposes only as of the 1st dayioné J2014 (the
“Effective Date”) by and between IntegraCore, LL& Utah limited liability company (“IntegraCore”hd LifeVantage, a Colorado
Corporation (“Client”) (collectively the “Partiesgnd individually a “Party”) with reference to tfalowing:

RECITALS
A. IntegraCore is in the business of supply clmanagement, and provides various Services tugtomers, including
fulfillment, procurement, warehousing, orderingggessing, and shipping (collectively the “Serviges”
B. Client desires to engage IntegraCore to pl@eiertain Services as defined herein.
C. IntegraCore is willing to provide the Sengde accordance with and subject to the terms anditions of this Agreement.
NOW THEREFORE , in consideration of the foregoing facts and fttrev good and valuable consideration, the legdicsemhcy
of which are hereby acknowledged, Client and Ird€gire hereby agree as follows:

Services, Pricing and Paymeiithe Services to be provided by IntegraCore ter@lhereunder, along with the pricing and payment f
services are set forth in the Statement of Workcattd as Schedule A, attached hereto and incoegbaaid made a part of this Agreement
by this reference. In the event of a conflict beawé¢he terms of this Agreement and Schedule Atethres of this Agreement shall control.

a. Except as expressly provided in the Statemfevwtask or otherwise in this Agreement, IntegraCshall provide all equipment
necessary to perform the Services in accordandethig Agreement and shall have the right to penftre Services in the manner
and using the means IntegraCore deems necessaapprapriate in its sole discretion.

b. In the event that any provision or term sethfam the Statement of Work contradicts any pransor term of the body of this
Agreement, the provision or term set forth in thet@ment of Work shall supersede and replace sutnadictory provision or
term.

c. Clientis solely responsible for all internaii fees and costs as set forth in the Statemeémook. Furthermore, Client is solely
responsible for tax liabilities, duties, produatmdification, product valuation, and product regigon for any and all international
shipments.

Term, Option and Renewarlhis Agreement shall run from the Effective Date¢he last date of the month thirty six (36) mantbllowing
the Effective Date. The term of this Agreement shatomatically renew month to month at the exjporabf the 36 month term unless
either Party gives prior written notice forty fiy45) days before the expiration of the initial teonthe renewal term.

Offer Only; Effective Date Execution of this Agreement by Client shall cimgt only an offer for services which shall nothiading
unless signed and executed by only those individaathorized to accept this Agreement on behdlitefyraCore. IntegraCore’s sales and
service representatives do not have the autharibjrtd IntegraCore to this Agreement. This Agreenfiromes effective to bind both
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IntegraCore and Client ON THE DATE THIS AGREEMENS EXECUTED BY IntegraCore (the “Effective Date”)hd date listed near
the heading of this page, if any, is for referepagposes only.

Confidentiality. Both Parties acknowledge and agree to the Cantfléy and NonBisclosure Agreement attached hereto as Exhibitd
will execute said document, if not already signgdbth Parties, in conjunction with the executidnhis Agreement. Said Exhibit is made
incorporated herein as if fully set forth by théserence.

Ownership of Intellectual Property; No Licendeach Party acknowledges that it may have acoessrtain intellectual property owned or
licensed by the other Party in connection with thigeement. Each of IntegraCore and Client agte&isrto license or any other property
right in any such intellectual property is grantedhe other Party by the other as a result of Algiseement.

Intentionally Omitted

Events of Default The occurrence of any of the following shall diinge an event of default by either Client or bt@Core (“Event of
Default”) hereunder:

a. The default in the prompt and complete paymentesfogpmance of any obligation of Client or Integra€oaow or hereinafter
arising under this Agreement where such defaulbiscured within thirty (30) days after written io&t thereof from the other Par

b. If, pursuant to or within the meaning of the Uni®@tes Bankruptcy Code or any other federal de $aav relating to insolvency
relief of debtors (a “Bankruptcy Law”), Client antegraCore shall (i) commence a voluntary caseargeding; (ii) consent to the
entry of an order for relief against it in an inwotary case; (iii) consent to the appointment ttiatee, receiver, assignee, liquidi
or similar official; (iv) make an assignment foethenefit of its creditors; (v) admit in writingitnability to pay its debts as they
become due, or (vi) a court of competent jurisdittenters an order or decree under any Bankrugaeythat (a) is for relief
against CLIENT or IntegraCore in an involuntaryesa®) appoints a trustee, receiver, assigneeididqor or similar official; or (c)
orders the liquidation, and in each case, the asddecree is not dismissed within sixty (60) days.

c. The initiation of steps by any third party to obtailien, levy or writ of attachment or garnishmepon any or all of the Collateral
or substantially all of any of the other properfyGlient or any guarantor of any Secured Obligatiorio affect any of the Collate!
or any such other property by other legal proce¢smthe ordinary course of business by the Cliantess the same is dismissed
within thirty (30) days after the initiation therfeo
Should any representation or warranty by eithetyRae false
If either Party has a reasonable concern thattther @arty may breach this Agreement, they may sendtten statement setting
forth the reasons for the concern of breach andenaatkemand for further assurances that the Paotywidll continue to honor this
Agreement. The Party in receipt of such requedt stsgpond in writing to the requesting Party witliventy (20) calendar days of
the written request or they shall be deemed tmligefault of this Agreement.
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8. Remedies Upon Defaultf any Event of Default occurs, IntegraCore oie@ may exercise any one or more of all rights mendedies
available to it under this Agreement, under appliedJtah law, at equity, or otherwise, includingtheut limitation:

a. Termination of this AgreementThe non-defaulting Party may terminate this Agrest by written notice to the defaulting Party,
effective upon receipt of such notice.

b. Collection. The non-defaulting party may collect from theaddfing party all actual damages, sums, fees, cespenses and
obligations due under this Agreement, includindemlon costs, pre and post judgment interestatake of 18% per annum, court
costs (filing fees, service of process, and otbertcfees), and all reasonable attorney’s feesrirdby the non-defaulting party in
connection with such Event of Default or the intetption or enforcement of this Agreement or tights and remedies of the non-
defaulting party hereunder.

C. Intentionally Omitted

Intentionally Omitted

Cumulative RemediesThe rights and remedies of each Party in this@®or in any other part of this Agreement are alative of
themselves and of every other right or remedy.

9. Abandoned GoodsNotwithstanding the other terms of this Agreemérdt any time IntegraCore determines, in itssoeeble discretion,
that any goods in its possession or facility inreeetion with this Agreement have been abandonedlient, IntegraCore may demand in a
written notice to Client that Client, at its solest, remove or cause to be removed from any InBmewarehouse or storage facility such
goods and that Client make payment of all feeseeges and costs due; provided, however, Integrasbalehave the right, but not the
obligation, to refuse and stop any such removall Gfient makes payment of all charges, fees, esps and costs due hereunder. If such
payment is not so made and such goods are notrsavesl within sixty (60) calendar days of such writhotice, this Agreement shall
terminate as to such goods, and such goods skallah, without any further notice to or action de@t, the sole property of IntegraCore.
IntegraCore may then in its reasonable discretiomarand store such goods at Client’s expense,rdagraCore may retain all proceeds
and benefits of any such action only to the extieat IntegraCore is owned monies or the goods hatbeen removed after written notice
as set forth above. All remaining goods shall lemptly provided to Client. The rights and remediéthis section shall be cumulative of
every other right or remedy.

10. Early Termination
a. Notwithstanding the other terms of this AgreemémntegraCore may terminate this Agreement duringéim or any renewal ter
of this Agreement, if Client is storing or shippipgpduct in violation of law, including any city,unicipality, county, state, foreig
international; or in violation of intellectual pregy rights of another (domestic or foreign); o€lifent has failed to cure any defa
under this Agreement, including payment, afterterithotice of such default and a reasonable tinoaite.

b. Notwithstanding the other terms of this Agreemé@tient may terminate this Agreement during the temany renewal term of tt
Agreement, if IntegraCore fails to meet expectetise
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level commitments found in Schedule A, Statemerwofk, if IntegraCore is storing or shipping protlircviolation of law,
including any city, municipality, county, stateyrdéggn, international; or in violation of intelle@buproperty rights of another
(domestic or foreign); or if IntegraCore has faiteccure any default under this Agreement, inclgdiredit, after written notice of
such default.

11. Independent ContractoiAt all times IntegraCore shall be acting as atependent contractor and not as an employee, pajdire

venturer, or agent of Client. As an independentremtor, IntegraCore shall have no authority, egpr@ implied, to commit or obligate
Client in any manner whatsoever. IntegraCore $ielesponsible for the payment of all federal estatlocal income taxes payable with
respect to all sums paid to IntegraCore underAgigement.

12. Representations and Warranties

a.

IntegraCore represents and warrants to Client (Hat:is a limited liability company duly orgared, validly existing and in good
standing under the laws of the State of Utahjt(lias the lawful right, power, authority and capato enter into this Agreement;
(i) the person signing this Agreement is authedzo do so; and (iv) neither the execution nomp&dormance of this Agreement
shall constitute a violation of or interfere witltégraCore's obligations to any third party.

Client represents and warrants to IntegraCore (hat:is a corporation duly incorporated, validyisting and in good standing
under the laws of the State of Colorado; (ii) it hlae lawful right, power, authority and capacdyenter into this Agreement; (iii)
the person signing this Agreement is authorize@€lgnt as an officer, director, or manager, or $iach authority by a declaration
to do so; and (iv) neither the execution nor thégreance of this Agreement shall constitute aation of or interfere with Client
obligations to any third party.

None of the Parties makes any representation aawgrexcept those expressly set forth in this Agrent, attachments or exhit
hereto. Each Party disclaims all other warranties@nditions, express, implied or statutory, idahg without limitation the
implied warranties of title, non-infringement, mieantability, and fitness for a particular purpose.

13. Limitation of liability . Notwithstanding any other provision in this Agment (including Schedules and Exhibits), each Pantyaximum

liability to the other under this Agreement for arause whatsoever, regardless of the form of actibether in contract or in tort,
including but not limited to negligence of the atfarty and indemnification obligations, shall bmited to the recovery of actual damag
In addition, neither Party shall be liable to thkey Party for lost profits or special, incidertalconsequential damages, and punitive
damages, whether based in contract or tort (inolydiegligence, strict liability or otherwise), antiether or not advised of the possibility
of such damages.

14. Inventory Shrinkage; Insurance; Carrier Claims; 8hébping Errors

a.

Once IntegraCore has received Client’s inventani into IntegraCore’s systems and physical wargdsin connection with this
Agreement, IntegraCore will be responsible for angual
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loss or damage to goods in its possession in exxdeX% (.02) inventory accuracy. Inventory accurabgll equal the number of
deviated units below 99.0% x actual cost of misgragduct in credit reimbursement.

b. Client shall insure, at its own expense, its ineenagainst loss from flood, fire, theft, etc. jastit would if its inventory were in i
own warehouse. IntegraCore shall, during the tegne bf, maintain in full force and effect the insnices listed below. IntegraCore
shall provide a certificate of insurance evidendimg insurances listed below. The Commercial Gémgadility insurance will be
endorsed to add Client as an Additional Insuredesgects to Integracore’s obligations under this@ment.

i. Commercial Liability insurance with respect to crage for the property of others stored at its privge, with a limit not
less than $5 Million per occurrence

ii. Commercial General Liability insurance not lesstB& Million per occurrenc

iii.  Business Automobile Liability insurance not lesartt$1 Million per occurren:

iv. Workers Compensation insurance per State s

c. Inthe event a shipment or any part of it is reediin damaged condition, Client shall work with taerier or manufacturer/suppl
to remedy damages. Where damages are not notée @illt of Lading, Client will work with IntegraCerto remedy said damag
Further, Client shall be responsible for filinglaim with the carrier if Client’s carrier accounas/used, and IntegraCore shall be
responsible for filing a claim with the carriediitegraCore’s carrier account was used, after slaim is raised to IntegraCore and
all required information has been provided by Glien

d. Client shall be solely responsible to provide hlpping information and data for shipping produiet portkey (or otherwise) to
Client’s customers. IntegraCore shall not be resiida for any shipment, fees, taxes, fines, orcwdtatsoever for shipments that
contained inaccurate, incorrect, or misinformatoovided by Client.

e. If IntegraCore incorrectly ships product due toowen error, then IntegraCore shall pay the actaat tor any item and the pick
pack and shipment for the re-shipment of any prodtithe same shipping method as the original seigmmethod at IntegraCore’s
sole cost.

15. Indemnification.

a. Subject to the limitations on liability found hemeintegraCore shall indemnify, hold harmless aefitdd Client and each person or
entity that is an officer, director, member, mamagenployee, affiliate or agent of Client from aaghinst any and all losses, clai
damages, liabilities, whether joint or several,enges (including reasonable legal fees and expeisggments, fines and other
amounts paid in settlement, incurred or sufferedléctively, “Losses”) by any such person or enétising out of or in connection
with: (i) the breach of any representation or watyanade by IntegraCore hereunder; (ii) the bred@dmy term or provision of th
Agreement or (iii) any intentional or negligent agtintegraCore or its employees or agents in cotiore with the performance by
IntegraCore or its employees or agents hereundavided such negligent act or omission was not doranitted at the direction
of Client.
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16.

17.

18.

19.

b. Subject to the limitations on liability set fortetein, Client shall indemnify, hold harmless antedd IntegraCore and each person
or entity that is an officer, director, employe#iliate or agent of IntegraCore from and againsg and all losses by any such
person or entity arising out of or in connectionhw({i) the inaccuracy or breach of any represématr warranty made by Client
hereunder; (ii) the breach of any term or provisibithis Agreement by Client; (iii) any negligerdtar omission by Client or its
employees or agents in connection with the perforady Client or its employees or agents hereunuevided such negligent ¢
or omission was not done or omitted at the directibintegraCore; (iv) for any and all claims brbtignder a theory of contract,
statute or tort law against IntegraCore regardiggrbanufacturing, instructions, warnings, contemtsise of Client’s product ; (v)
any claim against IntegraCore alleging violationrméllectual property rights, including patentrinfjement, trademark, trade dre
trade secrets, and copyright for any product oe@djto use of information provided by Client tcegmaCore under this Agreeme
and (vi) any unpaid transportation charges in cotioe with Products Client caused to be shippegrtivom IntegraCore for
fulfillment. This provision shall survive and temmaition or cancelation of this Agreement.

Audit Rights. IntegraCore shall keep for at least four (4) gdeom the date of distribution proper records badks of accounting relating
to the Services provided to Client. Once every(8)xmonths, Client or its designee may inspect secbrds to verify such reports. If the
audit finds material discrepancies between the $awokl records and the audited results, the Pagdiee the frequency of the audits ma'
increased to the extent reasonably necessaryisfyside purposes of this Agreement. Any such ietipa will be conducted at the sole
expense of Client and shall be in a manner thad doéunreasonably interfere with IntegraCore'sn@ss operations. This provision shall
not survive the termination of this Agreement.

Shortages/Nonconforming Good€laims for shortages that are not attributable ¢arrier, or for nonconforming goods, are todyorted
in writing to IntegraCore's customer care departrméthin ten (10) days after receipt of shipmertheswise the claim will not be allowed
and Client shall be deemed to have waived suciclai

Sale and Use Taxe<lient agrees to pay, when due, any and all egplé sales and use taxes on any products or 8erstdd to Client by
IntegraCore. Client agrees to indemnify and hoteédgnaCore harmless for any and all applicable saiesuse taxes that remain unpaid
when due on any products or Services sold to amestof Client by IntegraCore. This provision slsitvive and termination or
cancelation of this Agreement.

SubcontractorsiIntegraCore may, in its reasonable discretiobcentract certain individuals to assist in the perfance of all or any part
of the work ordered by Client or to otherwise bef@ened by IntegraCore hereunder. The use of amtbactor by IntegraCore shall not
create any contractual relationship or obligatioesveen any subcontractor and Client.
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20. Nor-Solicitation Clause Client agrees and acknowledges that IntegraCasanvested significant time and money into theettgyment of

its employees and into each of its employee’s itnginunderstanding and skill. Thus, Client agréed it shall not directly solicit, make
offers of employment, or hire employees of Integreg; during the term of this Agreement, without thier written consent of
IntegraCore, which shall be granted or withhelthitegraCore’s sole discretion. This convent shatlapply to employees of IntegraCore
who directly respond to Cliergt’advertisement for a position or the advertisernéanh agent of Client. Client further acknowledgjest an
breach of this Section may cause IntegraCore iredph@ harm for which no adequate remedy existavat &nd agrees that upon any such
breach of this Section, IntegraCore shall be eutitb seek injunctive relief, without any requiremt post a bond, and without prejudice
to any other right or remedy that IntegraCore mayehin law or equity.

21. Miscellaneous
a. Natices. All notices, consents, requests, instructionprayals or other communications provided for hes#iall be in writing and

d.

shall be delivered by personal delivery, overnigirier, U.S. certified mail addressed, or facsnd the receiving Party at the
address or facsimile number set forth below. AngtyPaay change the address set forth below by edtieach other Party given
as provided herein. All such communications andirak periods based on such communications shadffeetive when received.

LIFEVANTAGE CORPORATION INTEGRACORE, LLC:
Attn: Robert Urban Attn: Kurt Flygare

9785 S Monroe Street, Suite 300 6077 W. Wells Park Rd.
Sandy, Utah 84070 West Jordan, Utah 84081
Office: 801-432-9000 Office: 801-994-3921

Facsimile: 801-838-8890

No Waiver. No failure to exercise, delays in exercisingsiogle or partial exercise of any right, power@medy by any Party
shall constitute a waiver thereof. No provisiortiié Agreement shall be deemed waived unless sadrewshall be in writing
signed by the waving Party. No waiver by any Paftgny of its rights or remedies on any one occaslall operate as a waiver of
any other of its rights or remedies or any of ights or remedies on a future occasion.

Entire Agreement This Agreement, including its schedules and eidilonstitutes the entire Agreement of the Paisiith respec

to the subject matter hereof and shall supersédehedr representations, statements, Agreemenitewor oral, between the
Parties unless reduced to writing and made a panioAgreementClient acknowledges and agrees that Client is noelying
upon any other agreements, understandings, inducemts, promises, representations or warranties, expss or implied made
by any sales person, employee or agent of the Intagcore unless reduced to writing and made a part othis Agreement.
Interpretation Headings in this Agreement are included for mfiee purposes only and shall not affect the measfiagy
provisions of this Agreement. Client (and/or Clisrtounsel) has reviewed this Agreement and Chgn¢es that any rule of
contract interpretation that ambiguities or undettas are to be interpreted against the draftiagypor the party who
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caused it to exist shall not be employed in therpretation of this Agreement. As used in this Agnent, the word “including”
means “including but not limited to.” The words €1t and IntegraCore shall include the plural ag asgthe singular. In the event
that there is more than one entity or person casimiClient, each of the entities or persons istjpiand severally liable under tt
Agreement.

e. Assignment Neither Party shall assign or transfer this Agreet, or any right or obligation hereunder, withthe prior written
consent of the other Party. For purposes of thiagraph, the term “assign or transfer” shall inelaghy merger, sale of stock or
other change in control of Client that results ichange in equity ownership of the Party of fifgrgent (50%) or more.

f. Amendment This Agreement shall not be amended or modifientpt by written document signed by all of the al

g. Survival. The obligations arising under Sections 4, 5,,8,19 13, and 15 of this Agreement shall survive expiration or
termination of this Agreement.

h. Governing Law; JurisdictionThis Agreement shall be governed by and constiiedcordance with the laws of the State of Utah
without regard to conflicts-of-laws principles thabuld require the application of any other lawckaf the Parties hereto
irrevocably submits to the jurisdiction of eachdeal or state court located in Salt Lake CountyH.Hnd waives any objection it

may now or hereafter have to venue or to converiefdorum.
i. Attorneys Fees and Other Expensdsach Party shall pay all reasonable costs andresgs incurred by or on behalf of the
other Party in connection with the other Party’sreise of any or all of its rights and remedieserrttiis Agreement, including,

without limitation, reasonable attorneys’ fees.

j. Binding. This Agreement shall be binding on the Partigstheir respective heirs, successors and as

k. Severability. In the event that any provision of this Agreemieriteld invalid, illegal or unenforceable by amuc of competent
jurisdiction, such portion shall be deemed sevémea this Agreement, and the remaining provisiohthis Agreement sha
remain in full force and effect as fully as thowgyicth invalid, illegal, or unenforceable portion ever been part of this
Agreement.

I. Force Majeure Neither Party shall be liable to the other foy delay or failure of performance hereunder wheeedelay or failur
is caused by strikes, lockouts, war, riots, insutfom, civil commotion, failure of supplies fromdinary sources, fire, flood, storm,
accident, any act of God, or any other cause bettomdontrol of the Party. The Party claiming tleadfit of this provision shall
use their best efforts to remove any such causgtsoaresume performance under this Agreement as &9 feasible.
Performance by the other Party shall be suspeng@»cused during any such delay or failure.

m. Cooperation Each Party agrees to execute and deliver sutiefudocuments and to cooperate as may be necassarglement
and give effect to the provisions contained herein.
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n. Counterparts This Agreement may be signed in counterpartsbgmsignature sent by facsimile, each of which shaldeemed to
be an original, and all of which together shall stitnte one and the same Agreement.

IN WITNESS WHEREOF, the Parties have executedAlgieement to be effective for all purposes as eftffective date.

LifeVantage Corporation
IntegraCore
LifeVantage Corporation
IntegraCore, LLC., a Colorado Corporation

a Utah limited liability company

By: /s/ Douglas C. Robinson
By: /s/ Kurt Flygare
Its: President and CEO
Its: President
Date: 5/28/2014
Date (“Effective Date”): 5/30/2014
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Pricing

SCHEDULE A —STATEMENT OF WORK - LifeVantage

Order Processing Pricing shall be set forth infttlewing table.

Pricing Order Type
Measurement Mass Mail Order Standard Order
Per order [***] [**]
Per line [***] [**]
Per unit [***] [**]
International Fee [***] [**]
Packaging Fill per Order [***] ]

Billed only when incurred

A.

@mm

zZrxoe—x

Storage pricin
a. [***] per month for pallet locations (to be prorat@nd billed on a weekly bas
b. [***] per month for pick locations (to be prorateshd billed on a weekly bas
Will Call Orders / International Bulk Orde

a. Will call orders Standard PickcR Fees Appl
Placing Bareode on to finished goods [***] Ee
Container Unload Floor stac

a. 53 Container [***] Eac

b. 40’ Container [***] Eac

C. 20’ Container [***] Each

*Container unload fee does not include the recegignarges for all products received. As such, @itiadal receiving fee
will also be assessed. Does not include palletsired| for put away.

Implementation Setup Fee (One Time) I

Kitting & Assembly As Quotddinimum of [***]

. Receiving Requirements Refer togra€ore routing guic

a. Pallet/new license receipt [***] Ha
b. Labor to correct other nonconformance issues (adpeballet quality, re-boxing, sorting through mdpallets, down
stacking, re-palletizing for non-standard palletd pallets out of dimensional specification (48X&2X etc.) [***] per

Hour
C. Supplied Pallet [***] per pal
IT Custom Development [***] pelour
IT Reimplementation [***] Chan
Account Management Fee [***] Adonth
3“Party Billing Fee [***] P&drdel
Returns Processing [***] Rerde

. White Glove Fe

a. 2-4 Business Hours Notice [***] Perd@
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b.
c.

4-6 Business Hours Notice [***] Perda1
If freight orders need to be rushed out in less i business days, this will be priced at timeenfuest if approved by
Account manager. Rush freight orders must be agortty Account Manager before guaranteeing service.

N. Delivery Service

a.
b.
c.
d.

Per Delivery-Small Van(small pallet of productpalt Lake Valley [***
Per Delivery-Large Truck(2 to 12 palletspalt Lake Valley [**
Per Delivery —Small Van(small pallet)Bavis or Utah County [**

Per Delivery-Large Truck(2 to 12 palletspavis or Utah County [**

O. Physical inventory cour

a.

b.
c.
d.

Integracore shall provide free of charge: calieets, Account Manager/CSR time, update of irorgnt
adjustments after count is complete

[***] per hour for Integracore employees helpingriohg the Pl cour

If the PI requires extra Integracore lifts above &ft these will be billed for these at a ratgdt] per day.

If scissor lifts need to be rented from an o&sompany the charge is [***] per day per lifthi§ will commonly
be charged for Quarter end and Year end countinahdales rental, pick-up, and delivery fees)
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P. Hong Kong Rate Tabl

Basic Services

Rates (USD)

Storage & Inventory Management

« Goods stored under ambient environment

[***] per CBM per day

Goods Receiving, Sorting & Handling (excluding mateals)

[***] per CBM plus [***] per SKU
(Min. [***] per order)

Order Administration & Processing *(excluding materials)

Payment Collection if applicable — Cash Collecjitsti] on

collection amount (minimum [***] per order)

[***] per order; plus [***] per unit

Will Call Handling(Order input before visit) [***]
per order plus [***] per unit

Will Call Handling(Order input at V-Logic) [***]
per order plus [***] per unit

Will Call Handling Admin - [***] per month

Local Hong Kong Pick Up & Delivery to Commercial or

Residential Address

* Delivery to commercial address (includes hospitasget
retail outlets, distributors and wholesalers betwéd_ogic
and the collection/ delivery point in any land bddacations

in Hong Kong (non-central warehouse)

= Delivery to residential address between V-Logic tHrel
collection/ delivery point in any land bound logets in Hon

Kong

1 kg [¥4]
2 kg [¥4]
3 kg [¥4]
4 kg [¥4]
5 kg [¥4]
6 kg [¥4]
7 kg [¥4]
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Remarks:

*

8 kg [***]

9 kg [***]

Delivery to counter/ warehouses at departmen

10 kg [

stores (e.g. Sogo, City Super, Seibu, and Wing

11 kg [***]

On, etc.) is subject to a minimum of US [***] pqg
order

-

12 kg [

Delivery to central warehouses of department

13 kg [

store/ chain stores (e.g. Mannings, etc.), freigh

—

14 kg [¥*]

forwarder warehouses, airports or ocean ports
subject to a minimum of US [***] per order

S

15 kg [¥*]

Service fee exclude materials (such as pallets,

16 kg [***]

packing carton boxes, etc.)

17 kg [¥*]

18 kg [

19 kg [

20 kg [

21 kg [***]

22 kg [¥*]

23 kg [¥*]

24 kg [¥*]

25 kg [¥*]

Over 25 kg [¥**] + [***]
per kg for
weight over

25kg

*Materials- shipping boxes, void fill or any othgpecial required packaging for orders. This willde¢ermined on a case by case

Return Order Handling

« [***] per order up to 3 units
- Additional Units will be [***] per unit

Service Level Commitment —
A. Account Management. You will be assigned a deditArzount Manage

Commission
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a. Personal account managen

b. Project manageme

c. Quarterly cycle count and real time repor

d. Unlimited PortKey access for downloadable reponts arder entr

e. Quarterly Business Review (QBR) will be schedldy your Account Manager to ensure expectatiodsnaeds are being
met.

B. Receivin(
a. Dock to stock (on time)»=4 and <8 business ho
b. All conforming receipts will be received into IntegCore § system within 1 business day of deliy
C. Inventory

a. Overall Inventory unit accuracy-99.70%

b. Cycle count-one complete count of all items per que

C. Location audit-one complete audit per qua

i. Three business day notice required prior to inugnittspectiol

d. Physical inventory counts are the responsibilityhef client, not IntegraCore. These are to be gadithrough the Account
Manager

e. Once IntegraCore has received Client’s inventani into IntegraCore’s systems and physical wargd®un connection
with this Agreement, IntegraCore will be responsitdr any damage to the goods in its possessioa threcreceipt has be
transacted. For those damaged items, IntegraCatkistue a credit memo to the client for the actuanufacturing cost x
item quantity damaged.

f. Anitem shall be deemed as lost if the quantitinkegraCore’s system is lower than what is physidalthe location for

that license plate. All lost items/quantities shltransacted to a “Lost Hold” location and shadhain on lost hold until
the item is found or until the end of the calena@nth the item was put on Lost Hold, but no iteralishe held one month
to the next in the Lost Hold location. All itemdistn Lost Hold at month end shall be issued duintegraCores system i
the following manner:

i. All A items (outlined below) remaining on Lost Haéd month end, IntegraCore may write off 2.5% dohethat
specific license plates quantity.

ii.B and C items (outlined below) remaining of LostidHat month end, IntegraCore may write off 5% dattepecific
item’s license plates quantity.
For any quantity written off at month end over th&% or 5% threshold, respectively, IntegraCordl &sue a credit
memo to the client for the actual manufacturingt &agem quantity written off over the percentagglime above. If an

item that is put on Lost Hold will cause the Cliégmbackorder, the Client shall reorder the qugmigeded to prevent
the backorder and shall be reimbursed by Integra@urthat order.
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Items Classification Schedule
A ltems
-Vantage Packs, Start Kits, Protandim, Protandimi8es, TrueScience, TrueScience Samples, Canine
-Any Raw Material (i.e. Bacopa, Milk Thistle, etc.)
-Any other non-literature finished good excludinvgas
B Items
-Packaging, Literature (Non-Kits, i.e. Start Kitiantage Packs, etc.), Recognition Pins, Labels
C ltems
-Swag (items numbers beginning with an 8)

D. Productiol

a. Assembly on time based on delivery date as lorajlasventory is available when Production PO msuisd with 5-business
day notice- 99.80%

E. Shipping Quality (On Time
a. Express Orders (11 AM Mountain Time cutoff, samg)da00%
b. Standard Orders (8 AM Mountain Time cutoff, samg)d299.80%

F. Shipping Qualit
a. Small Parcel Orders Accuracy Percentag89.20%
b. Bulk/Freight Orders Accuracy Percentage
i. A items —99.7%
ii. B/C items 97%
If IntegraCore incorrectly ships product due tooien error exceeding the variances above, Integm€lmall pay the  actual cost for any

product, the pick pack, and shipping charges fgrrarshipment of the product. The re-shipment mestwall be at the sole discretion of the
Client. All incurred charges for the products, ppack, and shipping shall be credited as a reingmuest to the Client.

G. Bulk Order:
a. Order Turnaround Time — 2 to 4 business days (d#pgron size of order, and based on monthly fortgmaided by
Client)

***All Accuracy measures are dependent on incompngduct conforming to Integracore Routing Guidehwéh accuracy of 99.8%. If
inbound shipments fall below this level of accurdioy KPI accuracy measures listed above cannotidegteed. Integracore,
LifeVantage, and its’ vendors shall review non-awnfing receipts monthly in order to make improvetsaevhere necessary.

This accuracy will be measured based on item amddieling conforming with the Routing Guide as ke matching the
packing slip provided from the vendor.
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Mutual Expectations

Open Account Agreement:

All accounts, including-pay and COD, must have a current completed gmedi
IntegraCore Open Account Agreement on file.

Sales Tax Forms:

Client must provide all necesSatg Tax Exempt forms, including additional forazssmay be
requested by IntegraCore.

Credit Terms:

On approval of credit, initial paymhéerms are:
* Net 15 Days — Assembly and procurement.
« All shipping charges Net 7 Days—pick, pack, shigpireceiving etc...

Freight: Unless otherwise stated, all prices reflect F.G&8t Lake City, UT and/or Atlanta, GA. Freig
is prepaid and added to invoice.
Specifications: Prices in this statement of woikyrbe revised if actual job specifications or instions differ

from those received for the purposes of this statérof work.

IntegraCore, LLC.,
a Utah limited liability company

By: /s/ Kurt Flygare

Its: President

Date (“Effective Date”): 5/30/2014 Date: 5/28/2014

LifeVantage Corp

By: /s/ Douglas C. Robinson

Its: President and CEO
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Mutual Confidentiality Agreement

This Mutual Confidentiality Agreement is effectivess of May 22, 2014 (the Effective Date "), by and betwee
IntegraCore, LLC (“IntegraCore "), with offices at 6077 West Wells Park Road, Wéstdan, Utah 84081, ardfeVantage
Corporation , a Colorado corporation (ifeVantage ") with offices at 9785 S. Monroe Street, Suite 3Gihdy, Utah 84070 (ea
hereinafter a Discloser” if they are disclosing Confidential Information the other party, and aRecipient” if they are receivin
Confidential Information from the other party).

WITNESSETH

WHEREAS, the parties wish to enter into discussi@hating to warehousing, storage, inventory, tpans and shipping
goods and/or possible commercial relationships éetwhe parties (theSubject Matter ).

WHEREAS, during such discussions, Discloser magldée to Recipient its confidential and proprietstientific, technici
and commercial information relating to the Subjbdtatter. Such information is being disclosed solfily the purposes of
determining whether Discloser and Recipient wiltegrinto a business relationship with respect ® $lubject Matter and 2) 1
negotiation and execution of any agreements bettleeparties relating to the Subject Matter (thutpose”).

WHEREAS, the parties desire to enter into this Agnent with each other to protect the confidentialit the Confidenti
Information (as defined below).

NOW, THEREFORE , the parties, in consideration of the mutual caves and conditions set forth below, do herebyse
as follows.

1. Confidential Information As used herein, the ternConfidential Information ” shall mear

(i) any information disclosed by Discloser or its Aies, or its or their directors, officers, ageams representatives relat
to Discloser or its Affiliates, including any clodl or preclinical data, tangible and intangibl&®imation relating t
chemical and biological materials, cell lines, stapf assay components, media and/or cell linespracedure
and formulations for producing any such assay corapts, media and/or cell lines, kndww, trade secrets, pla
business strategy, patent rights, licenses, supplidesigns, processes, formulas, manufacturinginigoes
discoveries, inventions and ideas, improvementsjeldpments, product specifications, machinery, dnga
photographs, equipment, devices, tools and apparamales and marketing data and plans, pricing Gox
information, distributor, customer, manager, staffd supplier information and any other technicalbasines
information. "Affiliates " shall mean with respect to Discloser or Recipiany subsidiaries or holding companie
the subsidiaries of any such holding companies;

(i) analyses, compilations, studies, reports and atbenments prepared by Recipient to the extenttliegt contain or refle
the information specified in paragraph (i) above;

(i) the Subject Matter and the existence and contdritBsoAgreemen
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If disclosed in written, graphic or physical forDiscloser shall use reasonable efforts to labeh sTmnfidential Information :
confidential or proprietary information of Disclaser if disclosed orally, Discloser shall use zable efforts to identify su
Confidential Information as confidential at the éirof disclosure.

. No License; No Further Agreeme. Each party retains all right, title and intergstand to its Confidential Information. T
execution of this Agreement or the disclosure off@tential Information hereunder shall not be deérweconstitute or imp
any license or right to use or practice the sance@xas expressly provided herein, whether or uch €onfidential Informatic
is patented or patentable, nor as an obligatiaenter into any further agreement relating to anthefConfidential Informatic
or the Subject Matter.

. Confidentiality & Non-Use ObligationsFor a period of five (5) years from the date istbbsure (the ‘Confidentiality Period
"), Recipient shall hold secret and confidential angt ath Confidential Information received by it hengler and (i) shall u:
Confidential Information exclusively for the Purgoand not otherwise, (ii) shall not, without théoprwritten consent «
Discloser, disclose such Confidential Informatiorahyone, except pursuant_to Sectidoetbw, (iii) shall not use Confident
Information of Discloser for its own benefit (othtran for the Purpose) or the benefit of any tipedty, including, withot
limitation, with respect to research, product depeitent or patent filings, (iv) shall protect thenfidentiality of the
Confidential Information of Discloser using at leétse same level of efforts and measures useddiegirits own confidenti
information, and not less than commercially reabtand customary efforts and measures; (v) stulicopy, reproduce
duplicate the other Party’Confidential Information except to the extentuiegd for the Purpose, or as otherwise prov
herein; and (vi) shall notify Discloser as prompaly practicable of any unauthorized use, disclosufess of the Confidenti
Information of Discloser. During the ConfidentigliPeriod and thereafter, Recipient shall not ugeGbnfidential Informatic
for any purpose except in connection with the Psepor as otherwise specified in a separate insimtiexecuted by the part
hereto.

Recipient shall return to Discloser all Confidehtisformation upon Discloses’ request, including all copies thereof and
documents, electronic files, notes, extracts, aislyr articles that contain, reflect or is deriemm Confidential Informatiol
provided , however, that one (1) copy of the Confidential Informatiomy be retained internally by Recipientiega
department, or at another location, for the solgogse of determining the Recipienittontinuing obligations to Disclo:
hereunder, provided that in such case the Confmldnformation shall continue to be kept secrad anonfidential in accordan
with Section 3

. Limitations on Disclosure. Recipient shall limit disclosure of DiscloserConfidential Information to its directors, offis
employees, consultants, agents and advisers ahdftita Affiliates (each, a Recipient Related Party") as necessary for t
Purpose, who are informed of the confidential retfrDisclosers Confidential Information and the other restriciaontaine
herein. Recipient shall ensure that each such RetifRelated Party is obliged (whether by its cacttrof employment
service of other contract or by law) to comply wstirch restrictions and obligations and shall
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ensure that each such Recipient Related Party oesnwith such restriction and obligations and Riecipshall enforce tt
obligation to do so at Recipient's expense. Thagrad shall be responsible for any breach of grens of this Agreement
any of its Recipient Related Parties.

. Exceptions to Confidentiality Obligatio. Recipients obligations shall not apply to Confidential Infation whicl

(a) was already known to Recipient prior to disclosueesunder, as evidenced by Recipigicbmpetent records, other than
result of prior confidential disclosure by Disclose

(b) was in the public domain at the time of disclosaresubsequently enters the public domain withgoiation by Recipier
of its obligations hereunder;

(c) is rightfully received by Recipient from third piag who have no obligations of confidentiality ts€oser; o

(d) is independently developed by Recipient without o$eor reliance on the Confidential Information, egidenced L
Recipient’'s contemporaneous tangible records.

Recipient may disclose Confidential Informationttisarequired to be disclosed by any applicableustalaw, rule or regulatic
of any governmental authority or pursuant to angeorof any court of competent jurisdiction; providiéat Recipient she
advise Discloser in a timely manner prior to makamy such disclosure to enable Discloser to appiygdich legal protection
may be available with respect to the confidentiaditthe Confidential Information.

. Injunctive Relief/Specific Performan. The parties hereto acknowledge and agree thatdtemt of damages to Discloser in
event of a material breach by Recipient of thiselgnent would be difficult or impossible to ascertand that there is and v
be available to Discloser no adequate remedy airaive event of such a material breach. Consetyyght Recipient agre
that in the event of such a material breach oratlereed breach, Discloser shall be entitled, intaadto any other remedi
(including damages), to request the specific paréorce of any or all of the covenants containedhis Agreement by ¢
injunction or other equitable relief.

. Fax or Email Signatures<n the event the parties execute this Agreemerexazhange of faxed signed copies or emailed d
scans of signed copies, the parties agree thaty bpimg signed by both parties, this Agreementl dfedome effective ai
binding and that such faxed or emailed signed sopi# constitute evidence of the existence of thigeement.

. Governing Law; Assignment; Amendmeithis Agreement shall be governed by and integgrét accordance with the laws
the State of Utah, United States of Ameragal shall be binding upon and inure to the berdfthe parties hereto and tr
respective successors and permitted assigns. Tdrieefent may not be assigned by either party witlttoal prior writtel
consent of the other party. Any such purportedgassent shall be void. This Agreement is the conepégfreement between
parties as of the Effective Date, as to the mattlrscribed herein and supersedes all prior dismussicorrespondent
negotiations or agreements, written or oral asutthsnatters. No modification, amendment or waiveamy provision of thi
Agreement shall be effective unless in writing,GSfieally referring hereto and signed by both pesti
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9. Notice.Any notice or other communication to be given untiés Agreement shall be delivered personally, sgninternations
2-day courier, or facsimile transmission (followég a copy by international @y courier). All such notices or otl
communications shall be deemed to have been detharthe time of such delivery if received primtp.m. on a business ¢
at the recipient address and, if other than pddr p.m. on a business day at the recipient addveghe next business day.

LifeVantage: LifeVantage
At the address set forth at the beginning of theeAment.
Attention: General Counsel

IntegraCore: IntegraCore, LLC
At the address set forth at the beginning of theeAment.

10.Term and TerminationThe term of this Agreement shall be one (1) yeamfthe Effective Date; provided, that the parties
extend the term by mutual written agreement. Ndisténding the foregoing, either party may termirthie Agreement &
giving thirty (30) dayswritten notice to the other party or upon the matésreach of this Agreement by the other partyich
material breach continues unremedied for thirty) (@8ys after delivery to the breaching party by tlembreaching party
notice of the material breach. The rights and @bilims of confidentiality and limited use of thig#ement shall survive a
continue for the duration of the Confidentialityridd, after any expiration or termination of thigiement.

11.No Other Obligations. Neither this Agreement nor the disclosure or igcef Confidential Information hereunder sl
constitute or imply any promise or intention by qraaty to make any purchase of products or senfices the other party
enter into any other agreement(s) with the othetyp& subsequent business relationship regardiegSubject Matter, if an
shall be governed by the terms of a separate agirgem

12.Jurisdiction. The parties will submit any dispute or claim exgsunder this Agreement to the exclusive jurisdictof the stat
and federal Courts sitting in the County and Stdt8alt Lake, Utah, and the parties hereby submiahd waive any objecti
to, personal jurisdiction and venue in such coimtsuch purpose.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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This Confidentiality Agreement is executed as @f Eifective Date by the parties’ duly authorizepressentatives.

LifeVantage Corporation IntegraCore, LLC
By: /s/ Mike Gallman By: /s/ Kurt Flygare
Name: Mike Gallman Name: Kirt Flygare
Title: Director of Supply Chain Title: President
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COMMERCIAL SUPPLY AGREEMENT

THIS COMMERCIAL SUPPLY AGREEMENT (this ‘Agreement’) is made as of May 30, 2014 (theEffective Date”)
by and between LifeVantage Corporation, a Utah @@iion having a place of business at 9785 Southrivo Street, Suite 3(
Sandy, Utah 84070 Company”) and Wasatch Product Development, LLC, a Utalpomationhaving a place of business at 12
S. Lone Peak Parkway, Suite 106, Draper, Utah 840R0anufacturer ”). Each of Company and Manufacturer is referred te
“Party” and, collectively, “the Parties”.

WITNESSETH:
WHEREAS , Company develops, sells and distributes unigteralanutritional supplements and related products;

WHEREAS , Company desires that Manufacturer manufacture supply certain products of Compasybased ¢
Company’s formulas and specifications on the tesatdorth herein; and

WHEREAS , Manufacturer desires to manufacture and suppi puoducts on the terms set forth herein.

NOW, THEREFORE , in consideration of the premises and the mutuaingses and agreements contained herein, a
other good and valuable consideration, the re@aigt sufficiency of which is hereby acknowledgedtiy Parties, Company &
Manufacturer agree as follows.

Article 1
DEFINITIONS
The following words and phrases when used hereim @dpital letters shall have the meanings seh fortreferenced belov
1.1 “ Adverse Supply Everitshall have the meaning set forth_in Section 3.2(b

1.2 * Affiliate ” shall mean any corporation or ngofporate business entity which controls, is cdigdoby, or i
under common control with a Party to this Agreemanany time during the Term. A corporation or rcamporate busine
entity shall be regarded as in control of anotlwparation or norcorporate business entity if it owns, or directtyimdirectly
controls, in excess of fifty percent (50%) of thating stock or membership interests of the othétyear if it possesses, direc
or indirectly, the power to direct or cause theediion of the management and policies of such catjpm or noneorporat
business entity, as applicable.

1.3 “ Applicable Law” shall mean all applicable laws, rules, regulati@usdelines, and standards, including, witl
limitation, cGMPs.

1.4 “ cGMP” shall mean the current good manufacturing practiegsired by the FDA and set forth in the Un
States Federal Food, Drug and Cosmetic Act or FEllations,
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policies or guidelines in effect at any time durthg Term applicable to the Products, and all spwading industry standa
and requirements of each applicable Regulatory d@itth

1.5 *“ Company IP” shall mean intellectual property, including but fimited to: (i) Companys rights and interests
and to issued patents and pending patent applisatiocluding, without limitation, all provisionalpplications, substitutior
continuations, continuations-in-part, divisionakBnd renewals, all letters patent granted thereow all re-issues, re
examinations and extensions thereof, and supplepritection certificates relating thereto, whigate to Product; (ii) ¢
Technology related to Product; and (iii) any Imgrments to the foregoing.

1.6 “ Company Project IP shall have the meaning set forth_in Section.8.2

1.7 “ Confidential Information ” shall mean the proprietary and confidential infotiora of a Party disclosed unt
this Agreement, part of a prior disclosure, or deped hereunder, except any portion thereof which:

(&) is known to the recipient at the time of the discl®, as evidenced by its written records or otoenpeter
evidence;

(b) is disclosed to the recipient by a third personfldly in possession of such information and not emet
obligation of nondisclosure;

(c) is published or generally known to the public, eitlbhefore or after the date of disclosure throughaat o
omission on the part of the recipient;

(d) is developed by or for the recipient independeatiZonfidential Information disclosed hereundeegglence
by the recipient’s written records or other competvidence; or

(e) is required by law to be disclosed by the recipid¢atdefend or prosecute litigation or to complyth
governmental regulations, provided that the reaipgves the other Party hereto prompt prior wnittetice of such leg
requirement, such that such other Party shall hla@eopportunity to apply for confidential treatmerfitsuch Confidenti
Information, and reasonably cooperates therewitie Confidential Information of Company shall be rded to include &
information concerning the terms and existencéisfAgreement, as well as all information relatioghe Product.

1.8 “ Customer Representative in Plahshall have the meaning set forth_in Section.6.5

1.9 “ Equipment” shall mean, as applicable, all equipment used &pge, process, manufacture, blend, ¢
transport and package the Product.

1.10 * FDA ” shall mean the United States Federal Drug Adrtrai®n.
1.11 “ Firm Purchase Order’ shall have the meaning set forth_in Section.4.1

1.12 * Force Majeure” shall have the meaning set forth in Section 1d).1(
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1.13 *“ Improvements’ shall mean any and all new developments by a Paxtiuding Project IP, related to Prod
Materials, manufacture or packaging, including, tot limited to, the Product’use, composition, formulation, developmen
processing.

1.14 * Initial Term ” shall have the meaning set forth_in Section.9.1

1.15 “ Materials " shall mean all components and raw materials usqatdpare, process, manufacture, blend
package the Product.

1.16 “ Other Project IP” shall have the meaning set forth in Section.8.2

1.17 " Product” or “ Products” shall mean TrueScience products purchased by Compater Firm Purchase Ord
pursuant to this Agreement to be blended, manufadiuableted and inspected, bottled, labeled,edeand packaged
Manufacturer in accordance with the Product Speatifons, and delivered in finished commercial paidarm to Company «
its designated carrier in accordance with this Agrent.

1.18 “ Product Specifications’ shall mean those specifications for the manufactpeekaging and labeling
Product, as well as all other specifications resglifor Product purchased and supplied under thiseégent, whic
specifications may be amended from time to timéheyCompany.

1.19 “ Project IP” shall mean any developments, inventions, ImprovesnenTechnology developed or conceive:
a Party pursuant to or in connection with this Aggnent, or using, based on or derived from Compd&hyrd Compan
Confidential Information.

1.20 “ Purchase Order’ shall mean written orders from Company to Manufituwhich shall specify: (a) t
quantity of Products ordered; (b) delivery dates] €&) delivery destinations.

1.21 * Quality Agreement shall have the meaning set forth_in Section.6.2

1.22 * Regulatory Authority” shall mean, with respect to the Territory, any fajestate or local or internatiol
regulatory agency, department, bureau or otherrgovental entity, including, without limitation, tieDA.

1.23 * Renewal Terni shall have the meaning set forth_in Section.9.1

1.24 “ Technology” shall mean and include any and all unpatented tapy ideas, inventions, patents, pe
applications, discoveries, Confidential Informatidnade secrets (including, without limitation, fedient profiles, flavc
profiles and flavors), data, formulae, designs, cdmations, methods, processes for mixing, blegdipreparing ar
manufacturing the Products, ingredient and flawomiulations, regulatory information, techniquegas, knowhow, technice
information, process information, control, manufeictg data and materials.

1.25 * Territory ” shall mean all countries and jurisdictions in tirerld.
1.26 *“ Term” shall have the meaning set forth_in Section.9.1

1.27 * Third Party” shall mean a party other than Manufacturer or Gany and their respective Affiliates.
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Avrticle 2
PRODUCT; ADDITIONAL SERVICES

2.1 Purchase and Sale of ProductBursuant to the terms and conditions of this Agexgtrand for the duration of tl
Agreement, Manufacturer shall manufacture, sell dgldrer to Company all Product ordered by Compamg Company shi
purchase and take delivery from Manufacturer Prodwmered by Company in Firm Purchase Orders. Cosnghall have tt
right at all times to obtain Products from one mrensecond sources.

2.2 Additional ServicesDuring the Term, the Parties may agree that Manufac shall provide to Company
additional services agreed in writing by the Pariad annexed as an Exhibit hereto.

Article 3
MANUFACTURE AND SUPPLY OF PRODUCTS

3.1 Manufacture. Manufacturer guarantees to Company that for thenTiershall supply all the orders for Prod
submitted by Company in accordance with this Agreeimin the event of any supply interruption, Mauibirer agrees
promptly notify Company with full details and toauis best efforts to restore supply of Produdhtlevels forecasted anc
contemplated in this Agreement as soon as posgibdejded that such notice shall not change in mayner Manufactures’
obligations under this Agreement.

3.2 Failure and Shortfalls.

(@ In the event that Manufacturer fails to deliver the relevant delivery date at least ninety per¢@0#o) o
Product meeting the requirements of this Agreenueder Firm Purchase Orders, Company may canceariwnt of th
shortfall from the relevant Firm Purchase Orderd have the shortfall manufactured by one or mooerseé sources, wi
any increased cost being paid by Manufacturer.

(b) In the event that (i) Manufacturer has been givetice from a regulatory, governmental agency or gams
indicating a significant regulatory deficiency afaty concern related to the Materials, the manufactdr@roduct or
Productrelated facility, (i) a Manufacturer facility haxperienced a Force Majeure that prevents or nadliedurtails, o
would reasonably be expected to prevent or maleriairtail, the manufacture and delivery of Prodast contemplats
hereunder, or (iii) Manufacturer is unable to copmplr has not complied, with a change in the mastufang process that
required by a Regulatory Authority or by the Comypamnotwithstanding Company agreeing to pay theaealsle actu;
costs attributable to such change (each, adverse Supply Ever)), and Manufacturer cannot, or will not, remediate
circumstances of the Adverse Supply Event so thatufacture and delivery of Product can continug@negsume und
this Agreement as contemplated herein within th{89) days after the occurrence of the Adverse uppent, the
Company may cancel relevant outstanding Firm Pgelarders and have all such Product manufacturezshbyor mor
second sources from the period beginning on the afathe Adverse Supply Event, or date that supplroduct ceased.
any event, Manufacturer shall use its best effort@sume Product manufacture after any Adverse
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Supply Event including, without limitation, promypticomplying with any reasonable manufacturing psscehange
requested by Company.

3.3 Regulatory Approval. Manufacturer shall reasonably assist Companybtaining any necessary governme
and regulatory approvals for the Products in arynty in the Territory (“Regulatory Approval’). Manufacturer shall use
commercially reasonable efforts to successfullyfgrar all activities requested by Company in orderobtain Regulatol
Approvals for the Territory, which shall includeithout limitation, performing all tasks in a timedyd professional manner ¢
adhering to all timelines required to obtain suppravals as quickly as practicable. Each Partyl §leatesponsible for its ov
costs incurred in connection with this provisiongcluding costs for preparing documents, testingd&cb and attendir
meetings, provided that Company agrees to reimbMaaufacturer for its reasonable pre-approved duyiezket trave
expenses in accordance with Company’ travel pdicie

Article 4
ORDERS
4.1 Purchase Orders.

(c) Company shall submit each Purchase Order for Ptddach, a ‘Firm Purchase Orders) to Manufacturer i
least 8-10 weeks prior to the delivery date forRneducts set forth therein.

(d) Each Purchase Order or any acknowledgment thewdwdther printed, stamped, typed, or written she
governed by the terms of this Agreement and nonefprovisions of such Purchase Order or acknaymeht shall k
applicable except those specifying Product and tifyaordered, delivery dates, special shipping rindions and invoic
information.

(e) Manufacturer shall deliver Product on the delivdates set forth in each Purchase Order, providédedg
may be up to three (3) days before or after any slgdivery date. In the event that Manufactureidwels it may miss
delivery date in a Purchase Order submitted by GamppManufacturer shall promptly give Company \eritinotice of th
same specifying in detail the reasons for thedatvery, provided such notice shall be in additiorand shall not modify
any way any other rights and remedies Companyrhesspect of late Product.

4.2  Firm Purchase Order Confirmation.As soon as practicable but no later than five (&ysdafter receipt
Companys Purchase Orders issued in accordance with thiselgent, Manufacturer shall confirm to Companyeétipt of th
Firm Purchase Order, delivery date and quantityPafduct ordered by Company. Any Firm Purchase Ondeeting th
requirements of this Agreement shall be deemedpsedeby Manufacturer. For clarity, Manufacturer nraject a Purcha
Order only if it sets forth a delivery date thatrisonsistent with the requirements of this Agreetne

4.3 Obligation to Supply Additional Productf Company provides Manufacturer with written netiwithin twenty
one (21) days of the requested delivery date inPilnechase Order, Manufacturer shall be obligatesufiply Company up
fifty percent (50%) more or
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less Product than previously ordered in a giverclfage Order, assuming that with respect to anaserdaterials needed
the increase in Product manufacture are then &laildManufacturer shall not be obligated to supglditional quantities ov
and above the fifty percent (50%) increase; pravidmwever, that Manufacturer shall use reasonzdofemercial efforts to ¢
so if requested by Company.

4.4  Other Firm Purchase Order Changes or Cancellation§.Company requests other changes to Firm Pur
Orders, Manufacturer shall attempt to accommodweehanges within reasonable manufacturing cagiabilind efficiencies.
Manufacturer can accommodate such change, Manuéacthall advise Company of the costs associatddmaking any suc
change and Company shall be deemed to have acdéptethligation to pay Manufacturer for such cdstBompany indicate
in writing to Manufacturer that Manufacturer shoylbceed to make the change. If Manufacturer caanobmmodate su
change, Company shall be bound to the original trage Order. If Company cancels a Firm PurchaserQvidmufacturer she
be relieved of its obligation to manufacture Pradureder such Firm Purchase Order, but Company sloalbe relieved of i
obligation of payment, provided that such paymdmillsbe reduced by fifty percent (50%) if cancédlatis noticed t
Manufacturer within forty-five (45) days prior thd relevant delivery date for a Firm Purchase Order

4.5 Materials.

(@) Supply.Manufacturer shall manufacture the Products for @amy from Materials that it purchases at its
cost including, without limitation, the supply ofiareplacement Materials unless such replacemeetjisired due to an ¢
or omission of Company). Manufacturer shall at tathes remain responsible for the safety stock iiclg, withou
limitation, the storage, testing, rotation, sequaihd insurance thereof. In addition, Manufactgteall at its expense perfo
tests on the Materials including, without limitatjany tests required under Applicable Law or urider Agreement, and
required by the Company or Quality Agreement (if)ain order to confirm conformance to Product Sfieations.

(b) Company Title.Manufacturer shall retain title to such Materialsall times. Risk of loss or damage to
Materials shall remain with Manufacturer while ta possession or control. If requested by Companyoa all Materials ¢
Product in process will be delivered to Companitodesignee.

4.6 Equipment.Manufacturer shall pay the cost of all Equipmerdu perform its obligations under this Agreerr
During the Term, Manufacturer shall be respondibtecleaning, maintaining, servicing, replacing amsuring such Equipme|
During the Term, the Equipment shall be dedicatglély to the manufacture such Products and shallbeoused for tt
production or manufacture of any other products.

4.7 Product Labeling and PackagingCompany shall be solely responsible for the contérthe final packagir
materials and for supplying to Manufacturer adegsipplies of packaging materials. Company shtdinditle to packagir
materials at all times; provided, however, thatslas damage to the packaging materials shall bergkponsibility c
Manufacturer while in its possession or contrahi® extent resulting from its negligence in the
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processing, packaging and labeling of Product dremtise resulting from its gross negligence or fulillmisconduc
Manufacturer shall package the Products into apjatgpconfigurations and stodeeping units for sale to customers as dire
by Company. Manufacturer shall ensure that the Witsdare packaged with labels, product insertautsests and other label
conforming to applicable Product Specificationsluding, without limitation, approved labeling andppglicable Laws
Company shall deliver to the Manufacturer the pguig materials needed for the packaging of the Brbdo fewer the
twenty-on (21) days prior to the ship date for the Proslget forth in any Firm Purchase Order. Late debgeof neede
packaging materials will result in a correspondadjustment to the delivery date. At any time thtoug the Term of th
Agreement, if requested by Company, any or all pgiolg materials will be delivered to Company or dissignees,
Company’s expense.

If circumstances change and the Manufacturer begirssipply packaging and labels, Manufacturer shalsolely responsit
for ensuring that the content of the final packggamd labeling complies with such specificationanMfacturer shall packa
the Products into appropriate configurations amglskeeping units for sale to customers. Manufactuhaidl £nsure that tl
Products are packaged with labels, product insersutserts and other labeling conforming to aplie cGMP and Prodt
Specifications including, without limitation, apmexd labeling and Applicable Laws. Loss or damagi¢opackaging materii
shall be the responsibility of Manufacturer. Maratifmer shall provide Company with samples of alitsfinal packaging ¢
labeling materials upon request.

4.8 Lot and Date Coding; Sub-Lotd.ot and date coding are to be applied on all opgakaging for all Products
directed by Company. Should Company desire Manufactto split a manufacturing lot of the Product®iseveral sulots
during packaging, there shall be no split fees.

4.9 Waste.Manufacturer shall be responsible for the costdigfosal in accordance with all Applicable Lawsadt
waste related to the Product. If necessary, Manufac shall hire, direct and pay all reasonablaéscts a waste contractor
remove all waste from Manufacturer's manufactufegjlity for the Products.

4.10 Delivery. Manufacturer shall deliver the Products to CompfEaXW/CIP] (Incoterms 2010) at Compasy’
facility, located at 12248 S. Lone Peak ParkwayiteS106, Draper, Utah 84020. Risk of loss for thhedects shall pass
Company at the time when they are delivered afostt above. Title to the Product and all Producpiocess shall at all tir
remain in Company. Shipment shall be via a cadégignated by Company. For shipments to destimataiside the Unite
States, Company shall be the exporter of redémbquested by Company, Manufacturer agrees toenmaldtiple shipments
Products per lot at no charge to Company other shagping costs.

4.11 Batch Failure/Acceptance of Products/ReplacementNinconforming Shipment

(@) Inthe event of a batch failure during preparafieonmanufacture or during manufacture, or the discy by
Manufacturer of out-ofpecification Product prior to shipment, writtertioe of the same shall be promptly provide
Company with full details
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and, with the consent of Company, the batch of Bebghall be replaced by Manufacturer as quicklpassible thereafter
Manufacturers cost and expense. If directed by Company, Matufac agrees promptly to conduct an investigatind
report to Company its findings, as well as take aagrective actions that are appropriate in lighthe findings of th
investigation or as are reasonably requested bypaao

(b)  After discovery that the Products fail to conformthe Product Specifications or other requiremeiitthis
Agreement, Company may reject a quantity of Praxlugion notice to Manufacturer. Manufacturer sheshptly replac
all rejected Product, but not later than ninety) (88ys after receiving notice of such rejectionCbimpany rejects su
shipment, it shall also provide to Manufacturer pie® of such Product for evaluation. If Manufactuegaluates sus
Product and determines that it did conform to thedBct Specifications and all other requirementshif Agreement, tt
Parties shall submit samples of such Product toutuaitly acceptable independent laboratory or cdastl or both, ¢
appropriate for evaluation. If such independentotatory determines that the Product conformed te BEroduc
Specifications and all other requirements of thigreement, Company shall bear all expenses for taduation. |
Manufacturer or such independent laboratory corsfithat such shipment did not meet the Product Spatabns and/or tt
other requirements of this Agreement, Manufactstall, in addition to promptly replacing, at no tts Company, tr
Product which does not conform, bear all expen§asipping and evaluation of the shipment sampies. nonconformin
Product shall be destroyed as directed by ManufaGtat Manufactures’ expense. Company shall not be required t
Manufacturer for any Product which has been cdygreefected pursuant to this Section 4.11.

Article 5
PRICE AND PAYMENT

5.1 Price. Manufacturer shall invoice Company for the Produlgbvered by Manufacturer at the prices set fant
Exhibit A commencing on the Effective date. Prices are firmaugh the Term of this Agreement.

5.2 Payment. Manufacturer shall invoice Company upon shipment tié Products following release
Manufacturers Quality Assurance department in accordance \highQuality Agreement. Company shall make paymet
thirty (30) days from the date of receipt of Maruttaer’s invoice.Taxes.Any federal, state, county or municipal sales @
tax, excise, customs charges, duties or similargeheor any other tax assessment (other than Hzmsaed against incon
lawfully assessed or charged on the purchase byp@oynof the Products sold pursuant to this Agred¢rshall be paid k
Company.

Article 6
QUALITY

6.1 Quality Control. Manufacturer shall apply its quality control proaegs and irplant quality control checks on 1
manufacture of the Products for Company in the saraener as Manufacturer applies such procedurestauks to produc
similar to the Products
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manufactured for sale by Manufacturer. In additivanufacturer shall test and release the Produceccordance with |
standard test methods approved by Company to etisatréhe Products conform to the Product Spedifina. Manufacture
shall not change the formula or manufacturing pseder Product without the prior consent of Company

6.2 Quality AgreementThe Parties have negotiated, in good faith, a tuatireement, dated May 15, 2014, rele
to the quality of the Products delivered under fggseement (the Quality Agreement). In the event of a conflict between
terms of Article 6 this Agreement (including anydaall attachments thereto and amendments therewf) the Qualit
Agreement, the terms of the Quality Agreement stwitrol.

6.3 Audit Rights.

(c) Company shall have the right, at least two (2) day®r written notice to Manufacturer, to condudt,ita
expense and during normal business hours, a quasisurance audit and inspection of Manufactare€cords ar
production facilities relating to the manufacturirgssembly and/or packaging of the Products. Exespprovided i
Section 6.3(b) such audits shall, assuming the full cooperatibmanufacturer, (a) be limited to not more tharot(2
auditors for a duration of two (2) days (or, at tition of Company, one (1) auditor for three (ays) appointed by
representing Company and (b) may be conducted oot than one (1) time per calendar year unlesg tisea reasonat
basis for such additional audits. Any auditors that not employees of Company shall be requiredertter int
confidentiality agreements with Manufacturer andhpany containing terms of confidentiality that requthem to kee
confidential Manufacturer’'s Confidential Informatio

(d) Company shall have the right to conduct additianalits in response to incidents/deviations assetiaitr
the manufacture/testing of the Products, given thaeasonable advanced notice is provided to Matwrer. Visits by
Company to Manufacturer production facilities mawdlve the transfer of Confidential Information, damny suc
Confidential Information shall be subject to therte of Article 10hereof. The results of such audits and inspecttiadi be
considered Confidential Information under Articigdnd shall not be disclosed to Third Parties, exttiefite extent requir
by law or otherwise in connection with regulatorygovernmental compliance and only then upon paidtten notice t
Manufacturer, to the extent practicable. In thenéwbat any audit or inspection reveals that Mactufier failed to me
cGMPs or the Product Specifications, Manufactuhedlsbe responsible, at ManufactuseExpense, for: (a) conducting
investigation to define the probable causes for fHikire; (b) providing an acceptable cGMP investign report an
remediation plan to Company for review and, withpect to the remediation plan, approval; and (bjesting complianc
with cGMPs and the Product Specifications.

(e) Company shall have the right, upon ten (10) day®r written notice to Manufacturer, to conduct,ita
expense and during normal business hours, a qaaétyrance audit and inspection of all suppliedsvemdors of Material
Manufacturer shall ensure that each of its agreé&neith vendors and suppliers of Materials proviftgsoth
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Manufacturer's and Comparsg/right to audit their facilities and processes.niMfacturer shall provide Company writ
notice of its intent to audit a subcontractor onder of Materials no less than thirty (30) daysptd a scheduled audit, ¢
shall offer Company an opportunity to attend andigpate in such audit. Subcontractor and vendmtita shall, assumii
the full cooperation of Manufacturer and the sulb@artor or vendor at issue, (a) be limited to norenthan two (2) auditc
for a duration of two (2) days (or, at the optidnCompany, one (1) auditor for three (3) days) apieal by or representi
Company and (b) may be conducted not more thar{nme per calendar year, without a reasonab$ésifar addition:
audits. To the extent practicable Company shallrdioate its audits with Manufacturer so they can dmenplete
simultaneously.

6.4 Notification of Inspection.In the event the FDA or other Regulatory Authonitgtifies Manufacturer that
intends to visit or inspect its facilities relatitg the manufacture of Product, the following stadply: (a) Manufacturer sh
immediately provide notice of such visit or inspeatto Company; (b) Manufacturer shall permit aresentative of Compa
to be present at the facility during such visitrspection; (c) Manufacturer shall permit such espntative of Company to
present at, and participate in, each daily wrapsegsion for such inspection and the pospection wrap up session for s
inspection; (d) Manufacturer promptly shall provi@empany with copies of all written materials reeei by Manufactur
relating to such inspection; (e) Manufacturer shatlivide Company with advance copies of all progassponses, shall per
Company reasonable opportunity to review and contnoen each such response, shall reasonably con§iderpany:
reasonable comments thereon and shall provide Qompiah copies of each such response as submatadi{f) Manufacture
agrees to allow the FDA or other relevant Regulatauthorities to conduct such audit and reasonablyperate with the FC
and other Regulatory Authorities in connection ¢wdgth. In addition, Manufacturer shall advise Compammediately if a
authorized agent of the FDA or other Regulatory bty visits any Manufacturer facilities relating the manufacture
Product without prior notice. Manufacturer shaltrfish to Company the report by such agency of arch wisit within thirty
(30) days of Manufacturer’s receipt of such report.

6.5 Customer Representative in PlanCompany, at its own expense, shall have the t@hppoint a technician to
assigned to each Manufacturer facility where anydBct or component thereof is manufactured, asssinbt packaged” (
Customer Representative in Plafit at such times and for such periods as, in the opiof Company, is necessary to mor
compliance with this Agreement, or to coordinatd advise on the proper manufacture of the Productdanufacturer. Whil
at the Manufacturer facility, the Customer Représtire in Plant shall have access solely to suelasaof the Manufactui
facility in accordance with ManufacturerCustomer Representative in Plant guidelines dhat (i) reasonably related to
manufacture of the Product; (ii) focervice areas; (iii) designated office space (Wwithrnet and phone service) as allocate
the Customer Representative in Plant by Manufacti® public areas within the facility; or (v) astherwise authorized
Manufacturer. The Customer Representative in P$aatl comply with all applicable Manufacturer paie and procedur
(including, without limitation, all Manufacturer carity policies and procedures and the Customerrédgptative in Pla
guidelines) as provided to Company in writing. Camp
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hereby represents that any and all of its employisiting the Manufacturer facility shall be bouby terms of confidentiality.

6.6 Notification of Complaints.Company shall notify Manufacturer promptly of angoéuct complaints involvir
Manufacturers manufacture or packaging so as to provide, tcetttent practicable, sufficient time to allow Maacturer t
evaluate the complaints and assist Company in nepg to such complaints.

6.7 Product Recalls.In the event: (a) any Regulatory Authority or othmtional government authority issue
request, directive or order that the Products balled; (b) a court of competent jurisdiction ossuch a recall or withdraw
or (c) Company or Manufacturer reasonably determthat the Products should be recalled or withdrake Parties shall ta
all appropriate corrective actions, and shall coafgein any governmental investigations surroundiegrecall. In the event tt
such recall results from the breach of Manufactsrexpress warranties under this Agreement or itdigence or willfu
misconduct, Manufacturer shall be responsible fomptly replacing the quantity of Products that evescalled at no cost
Company or promptly reimbursing Company for thaltabst of the Products that were recalled. Intamldito any other righ
or remedies available to Company, Manufacturerl dietesponsible for the actual documented admétige expenses of t
recall. To the extent that the recall does notltédsam the breach of Manufacturerexpress warranties under this Agreemel
its negligence or willful misconduct, Company shedl responsible for the documented administratipeieses of the recall a
Manufacturer shall have no obligation to replacaled Products.

Article 7
WARRANTIES; COVENANTS AND INDEMNIFICATION
7.1 Company’s Warranties

Company represents and warrants to ManufactureCibiapanys performance of its obligations under this Agreensial
not result in a material violation or breach of agyeement, contract, commitment or obligation kiclv Company is a Party or
which it is bound and shall not conflict with ormstitute a default under its corporate charterytags.

7.2 Manufacturer's Warranties and Covenants

® Manufacturer represents and warrants to Companty ttiea Products Manufacturer delivers to Comj
pursuant to this Agreement shall: (i) at the tinfiedelivery, not be adulterated or misbranded witthie meaning of tt
United States Federal Food, Drug and Cosmetic thet {Act ") or within the meaning of any applicable state onioipal
law in which the definitions of adulteration andsimianding are substantially the same as thoseinedta the Act, as ti
Act and such laws are constituted and effectivbatime of delivery; (ii) shall be an article whimay under the provisio
of Section 404 of the Act be introduced into intets commerce; and (iii) have at the date of defiam expiry date which
not less than ninety percent (90%) of then-dematesdrshelf life.

(g) Manufacturer further represents and warrants to gzmmy that the Products Manufacturer delivers to (eamg
pursuant to this Agreement shall, at the time dizdey,
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be free from defects in material and workmanshigh stmall have been manufactured: (i) in accordandecanformity witl
the Product Specifications and all the requiremehthis Agreement; and (ii) in compliance with Applicable Law.

(h)  Manufacturer further represents and warrants to gammy that Manufactures’performance of its obligatic
under this Agreement shall not result in a matesiialiation or breach of any agreement, contraatpmitment or obligatio
to which Manufacturer or its Affiliates is a parmy by which it is bound and shall not conflict witih constitute a defal
under its Certificate of Incorporation or corporétdaws. Manufacturer shall obtain and maintainliabnses and perm
useful or necessary in order to meet its obligatioereunder.

() Manufacturer further represents and warrants thad in place facilities and processes necesegyotect th
Confidential Information and ensure Product seguiitcluding without limitation restricted areaspsiplace notices, al
24-hour on-site security personnel.

() Manufacturer further represents and warrants theftdll perform all obligations hereunder in coraptie witl
all Applicable Laws, Manufactures’standard operating procedures, and consisteigly standards of workmanship :
professionalism. With respect to Product delivenedeunder, Manufacturer has, and shall have, alrights necessary
manufacture and sell the Product.

7.3  Indemnification by Manufacturer. Manufacturer shall indemnify, defend and hold hasal Company, i
Affiliates, officers, directors and employees fr@and against all claims, causes of action, suitstscand expenses (includ
reasonable attorneyfees), losses or liabilities of any kind relatedhis Agreement and asserted by Third Partighdaexter
such claims arise out of or are attributable tp:Manufacturers breach of this Agreement; (b) any violation of anoprietar
right of any Third Party relating to Manufacturerhanufacturing processes or other performanceihdeg; (c) any negligent
wrongful act or omission on the part of Manufactuits employees, agents or representatives, oarfgl)latent defect in tl
Products, such as contamination or adulteration..

7.4 Indemnification by CompanyCompany shall indemnify, defend and hold harmlessiacturer, its Affiliate:
officers, directors and employees from and agaifistlaims, causes of action, suits, costs and resge (including reasona
attorneys fees), losses or liabilities of any kind relatedhis Agreement and asserted by Third Partigedaextent such clair
arise out of or are attributable to: (a) Compangteach of this Agreement; or (b) any negligenceviful misconduct o
Company.

7.5 Conditions of Indemnification.If either Party seeks indemnification from the othereunder, it shall promp
give notice to the other Party of any such clainsuit threatened, made or filed against it whiamf® the basis for such cle
of indemnification and shall cooperate fully withetother Party in the investigation and defensalcfuch claims or suits. T
indemnifying Party shall have the option to assuth®eother Party defense in any such claim or suit with counsatoaabl
satisfactory to the other Party. No settlement or
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compromise shall be binding on a Party hereto witlits prior written consent, such consent notdaibreasonably withheld.
7.6 Limitations.

(@) EXCEPT AS OTHERWISE SET FORTH HEREIN, A PARTY SHAINOT BE LIABLE TO THE OTHEF
PARTY FOR INDIRECT, INCIDENTAL, SPECIAL, PUNITIVEEXEMPLARY OR CONSEQUENTIAL DAMAGE!
RELATED TO THIS AGREEMENT, EVEN IF THE PARTY HAS BEN ADVISED OF THE POSSIBILITY OF SUC
DAMAGES, IN EXCESS OF THE AMOUNT OF ANY INSURANCE ROCEEDS RECOVERABLE UNDER Tt
LIABLE PARTY’S INSURANCE POLICIES, WHICH POLICIES SHALL INCLUDEOVERAGE NOT LESS THAI
THAT CONTEMPLATED IN SECTION 12.9; PROVIDED, HOWEMWE THE FOREGOING SHALL NOT APPLY T
DAMAGES OR LOSSES RELATED TO THIRD PARTY CLAIMS; BRACHES OF_ARTICLES 90OR 11 ; OR
WILLFUL MISCONDUCT, GROSS NEGLIGENCE, NEGLIGENT ORNTENTIONAL MISREPRESENTATION Ol
FRAUD.

(b) FOR THE AVOIDANCE OF DOUBT, NOTHING IN THIS SECTIONHALL BE INTERPRETED T(
LIMIT THE INDEMNIFICATION OBLIGATION OF A PARTY IN CONNECTION WITH A THIRD PARTY CLAIV
EVEN IF THE RELATED DAMAGES ARE CHARACTERIZED AS BING SPECIAL, CONSEQUENTIAL
INCIDENTAL, INDIRECT OR OTHER LIKE DAMAGES OR LOSS&

(©) FOR CLARITY, THE PARTIES ACKNOWLEDGE AND AGREE, THRA NOTWITHSTANDING
ANYTHING TO THE CONTRARY, LOST REVENUES AND PROFITBRISING FROM A PARTY'S FAILURE TC
DELIVER PRODUCT CONSISTENT WITH THE TERMS AND CONDIONS OF THIS AGREEMENT, AS WELL A
ALL RELATED EXPERT FEES AND COSTS, ATTORNEY FEES AN COSTS AND ANY OTHER COST
EXPENDED IN THE CALCULATION AND RECOVERY OF THE SAHE, SHALL BE DEEMED DIRECT DAMAGE:!
FOR PURPOSES OF THIS AGREEMENT.

Avrticle 8
INTELLECTUAL PROPERTY RIGHTS

8.1 Transfer of IP. Manufacturer acknowledges that, as between thepa@ompany is the sole and exclusive o
of the Company IP. Company hereby grants a exridsive license during the Term to Manufactuneder the Company |
Company Project IP and Compasyihterest in Other Project IP solely to the extestessary for Manufacturer to fulfill
obligations to the Company under this Agreementniacturer covenants that it shall not use the GomgdP, Compar
Project IP, or Other Project IP owned by Companyaiay purpose beyond the scope of the license eplaint the foregoir
sentence.

8.2 Project IP. Company shall be the sole and exclusive ownerld®ralject IP (i) related to the Product, includ
without limitation, its development, specificationssting, ingredient contents and ratios, manufagprocess, formulation, &
ingredient profiles, or (ii)
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based on, derived from or using any Company IPangany Confidential Information Company Project IP). Manufacture
hereby assigns to Company all of its right, tittel anterest in and to all Company Project IP. Mactdrer agrees to exec
such documents and take such actions as Companjromayime to time reasonably request to effectftregoing assignmel
Ownership of all Project IP other than Company &bjP shall be owned by the developing partyO¢ther Project IP”).
Manufacturer hereby grants to Company a worldwildeyocable, royaltyfree nonexclusive license for any purpose to thee!
Project IP in which it has any right, title or inget.

Avrticle 9
TERM AND TERMINATION

9.1 Term. Unless earlier terminated as permitted herein, Algjeeement shall commence on the Effective Date
shall expire three (3) years thereafter (tHaitial Term ") and shall automatically extend for additional o \ear terms (
any, a “Renewal TernT and, together with the Initial Term, theTerm”), unless either Party provides written noticenof+
renewal no less than ninety (90) days prior toetk@ration of the Initial Term or any Renewal Term.

9.2 General Termination RightsEither Party may terminate this Agreement as fodlow

(@) immediately by providing written notice upon thenkeuptcy of the other Party, which bankruptcy ig
resolved or withdrawn within ninety (90) days affiling; or

(b) by giving to the other Party sixty (60) daysior written notice upon the material breach of agpresentatio
warranty or any other provision of this Agreementthe other Party if the breach is not cured withixty (60) days aft
written notice thereof to the Party in default.

9.3 Company Termination.

(@ Company may terminate this Agreement at any timegivyng three (3) monthsprior written notice t
Manufacturer.

(b) Company shall have the right to terminate this &grent upon written notice to Manufacturer shoulgt
Adverse Supply Event continue for more than thi@enfonths or due to a continuing Force Majeure agemnplated i
Section 12.1

(c) Company shall have the right to immediately terr@rthis Agreement upon the breach by Manufactuirés
noncompetition obligations under this Agreemensetsorth in Section 11.6.

9.4 Termination/Accrued ObligationsTermination of this Agreement shall not relieveheit Party of any liabilit
which has accrued prior to the effective date ahsiermination, nor prejudice either Pastyight to obtain performance of ¢
obligation provided for in this Agreement, which g express terms or context survives terminatgoyided that (i) wit
respect to a termination by Company pursuant téi@et0.2or 10.3(b) or (c) Company
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shall not be obligated to purchase any further @ecbut if Manufacturer is capable of manufactgrProduct as required
this Agreement within three (3) months thereaftemay require Manufacturer to fill all outstandifgrm Purchase Orders as
the date of termination and for such longer perieglired for transfer of Product manufactured tother manufacturer, a
(ii) with respect to a termination by Manufactuneursuant to_Section 10.2 or a termination by Company pursuan
Section 10.3(a) Company shall be obligated to purchase all Prodtdered pursuant to Firm Purchase Orders, asgutha
production of Product shall be wound down promptigl ceased as soon as reasonably practicable hyfataumrer.

9.5 Survival. Expiration or early termination of this Agreemehab not relieve either Party of any obligationatth
may have incurred prior to expiration or early teration and all covenants and agreements contamngds Agreement, whic
by their terms or context are intended to survsrall continue in full force and effect, includimgthout limitation, Articles i
through_12 as well any relevant provisions of the Qualityrégment.

Article 10
CONFIDENTIAL INFORMATION

10.1 Nondisclosurelt is contemplated that in the course of the pentmice of this Agreement each Party may,
time to time, disclose Confidential Information ttee other. Manufacturer agrees that, except asessiyr provided herein,
shall not disclose Confidential Information rece&ifieom Company, and shall not use Confidential imfation disclosed to it |
Company, for any purpose other than to fulfill Mé&aaiurers obligations hereunder. Company agrees that, essepxpress
provided herein, it shall not disclose Confidentiaformation received from Manufacturer, and shadt use Confidenti
Information disclosed to it by Manufacturer, forygmurpose other than to fulfill Compasybbligations hereunder. Comp.
shall have the right to share the terms of thise&grent and this Agreement with its current andmii@tecollaborators, partne
and investors who are obligated to keep its teramdidential. Without limiting the generality of tHeregoing, Manufactur
hereby agrees that it shall disclose the cost aieNas and Product pricing only to such of itsisemanagement person
who have a need to know such information. Manufactahall protect the Products from unauthorizegyowy, reproductiol
dissemination or disclosure and from other unaigkdr use including, without limitation, unauthoizeise during ar
manufacturing or scrap processes.

10.2 Exceptions to Duty of NondisclosuréNotwithstanding the above, nothing contained irs tAgreement shi
preclude Company from utilizing Confidential Infoation as may be necessary in prosecuting patentsriglated to Produ
obtaining governmental marketing approvals, or dging with other governmental laws and regulatiasrs court ordel
(provided that the Party disclosing such infornratises reasonable efforts to seek confidentialnreat of such informatior
The obligations of the Parties relating to Confiidninformation shall expire ten (10) years aftee termination of th
Agreement. In addition, if either Party, based loa advice of its counsel, determines that this Agrent, or any of the ott
documents executed in connection herewith, mudiidegt with the Securities and Exchange Commissiban such Party sh
have the right to file this Agreement (or such othe
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documents) with the Securities and Exchange Conmnisprovided that such Party notifies the othertyPaeasonably i
advance of such filing and uses commercially reaBlenefforts to obtain confidential treatment o tmaterial terms al
conditions of this Agreement (consistent with Apphle Law).

10.3 Return of Confidential Information. Upon termination of this Agreement, the receivingrtl? shall, if s
requested by the disclosing Party, promptly retierrthe disclosing Party the originals and all cep@éd any Confidenti
Information (including all extracts, summaries atefivatives thereof) then in the receiving Patpossession or under
receiving Partys control. Notwithstanding the foregoing, the reie Party may retain one (1) copy of such Conftid
Information for legal archival purposes, providadttsuch copy shall be kept confidential aftertdrenination or expiration -
this Agreement.

10.4 Handling and Reconstruction of and Access to Cordittial Information . Each Party shall maintain -
originals or electronic copies of all documents tagring disclosing Partg’ Confidential Information according to its ¢
internal quality procedures, cGMP and ApplicableveaAccordingly, each Party shall ensure that qudtedures incorpor
and maintain appropriate safety and facility praced, data security procedures and other safegagaiast the destructic
loss, or alteration of the disclosing PastyConfidential Information in the possession of teeeiving Party, includir
procedures for the recovery and reconstructiostf Confidential Information. At no time shall treceiving Party store or hc
the disclosing Partg’ Confidential Information in a form or manner podmptly accessible to the disclosing. Each Pagtea
that it shall not withhold from the other any Cal&tial Information as a means of resolving a dispu

10.5 Public Announcements.Neither Party shall make any public announcememiceming the transactic
contemplated herein, or make any public statemdrittwincludes the name of the other Party or anytofAffiliates, ol
otherwise use the name of the other Party or antg diffiliates in any public statement or documevrithout the prior writte
consent of the other Party, except as may be mdjliy law, regulation, including SEC regulation judicial order, in whic
case the Party required to make the public annenector public statement shall use commerciallgaaable efforts to obte
the approval of the other Party as to form, natur@ extent of the public announcement or publitestant prior to issuing t
same.

10.6 Noncompetition. Manufacturer shall not manufacture, produce, gyesolicit or market the Product or ¢
product using or incorporating the Companyproprietary Technology utilized hereunder, ottian for Company pursuant
the terms of this Agreement. Manufacturer shall matnufacture, produce, develop, solicit or markef aroduct that
substantially similar to the Product (for exampmage containing the same ingredients) during thenTand for three (3) ye:
thereafter, without the prior written consent ofnGany.

10.7 Injunctive Relief.In the event of a breach or threatened breach Bgrty of any provision of this Section,
other Party shall be authorized and entitled tcaiobfrom any court of competent jurisdiction eqghiea relief, whethe
preliminary or permanent, in addition to any ottights or remedies to which such Party may beledtin law or equity.
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Article 11
MISCELLANEOUS
11.1 Force Majeure and Failure of Suppliers

(d) Excusable DelayAny delay in the performance of any of the dutiesobligations of either Party her
(except the payment of money) shall not be consitler breach of this Agreement and the time requoegerformanc
shall be extended for a period equal to the pesfoglich delay, provided that such delay has beaegethby or is the res
of any acts of God, acts of a public enemy or otkaorist acts, insurrections, riots, embargoakot disputes, includil
strikes, lockouts, job actions, boycotts, firesplezions, floods, shortages of material or enemypther unforeseeal
causes beyond the control and without the fauitemligence of the Party so affected, but not anefsk Supply Event (a
Force Majeure™). The effected Party shall give prompt notice todkeer Party of such cause and a good faith estiof
the continuing effect of the Force Majeure conditend duration of the affected Pasgtynonperformance, and shall t
promptly whatever reasonable steps are necessappoopriate to relieve the effect of such causags)apidly as possib
Subject to the provisions of Section 12.1(if)a Force Majeure prevents Manufacturer from ofaoturing Products order
by Company hereunder for more than three (3) motittenn Company may terminate this Agreement imnelgiavithou
further obligation to Manufacturer.

(e) Transfer of Production.If Manufacturer becomes subject to a Force Majeawrent which prevents
substantially interferes with manufacture of thedeicts at Manufactures’manufacturing facility, the Parties shall muty
agree on implementation of an agregmbn action plan to transfer production of the Raisl to another Manufactu
facility or another manufacturer. The Parties shaftier the execution of this Agreement and atrdwpiest of either Par
meet to discuss and define such an action plan.

()  Suppliers. With respect to any components or materials sugphe Manufacturer in connection with t
Agreement, the Parties understand and agree thmap&uy shall approve in advance the suppliers chbgevianufacture
In addition, Company shall have no liability to Meacturer for any such suppliers nor shall Complamydeemed to be
breach of this Agreemeiift such supplier is unable to supply Manufacturemaeded for Manufacturer to fulfill its dut
under this Agreement. Manufacturer shall be fullgponsible for the timely and complete performasfcal the suppliers
utilizes in connection herewith and the satisfactié the Product Specifications and other requirgsie

11.2 Notices.All notices hereunder shall be delivered as follog@ personally; (b) by facsimile and confirmec

first class mail (postage prepaid); (c) by regestieor certified mail (postage prepaid); or (d) emmight courier service, to t
following addresses of the respective Parties:
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If to Company: With a copy to:

LifeVantage Corporation Kirt Shuldberg
9815 S. Monroe Street Sheppard, Mullin, Richter & Hampton LLP
Sandy, Utah 84970 12775 El Camino Real
Attention: General Counsel San Diego, CA 92130
Telephone: (858) 720-8900
Telephone: Facsimile: (858) 509-3691
Facsimile:
If to Manufacturer: With copy to:

Wasatch Product Development, LLC

12248 S. Lone Peak Parkway, Suite 106, Draper,
84020

Attn: Kevin Casey, President

Notices shall be effective upon receipt if pershndelivered or delivered by facsimile and confimirigy first class mail, ¢
the fifth business day following the date of regietl or certified mailing or on the first businaksy following the date of
delivery to the overnight courier. A Party may cpeuvits address listed above by written notice ¢odther Party.

11.3 Choice of Law/Venue/JurisdictionThis Agreement shall be construed, interpretedgmetrned by the laws of t
State of Utah, excluding its choice of law provigo The United Nations Convention on the Intermeticcale of Goods is here
expressly excluded. Any legal suit, action or peatieg arising out of or relating to this Agreemshall be commenced in the s
or federal courts located in the City of Salt Lakigy, Utah and each Party hereto irrevocably subitatthe exclusive jurisdictis
and venue of any such court in any such suit, actigoroceeding.

11.4 AssignmentManufacturer acknowledges that the rights grante@bdmpany to Manufacturer in this Agreement
unique to Manufacturer. This Agreement may not $sgmed or transferred, in whole or in part, by Macturer, by operation
law or otherwise, without the prior written conseftCompany in its sole discretion. This Agreem&mdll be freely assignable
Company, and specifically Company shall have tremhkite, unconditional right to assign this Agreettertheentity that succee
it or any of its Affiliates as part of an initialuplic offering or any other effort to raise capiial a public equity marke
Manufacturer agrees, upon request, to execute,omdkdge and deliver to such successor any additidoeuments that su
successor may deem necessary to effectuate sughrasst. No assignment shall relieve any Partysafesponsibility hereunder.

11.5 Entire Agreement.This Agreement, together with the Exhibits refeemhand incorporated herein, constitute
entire agreement between the Parties concerninguhgct matter hereof and supersede all writteoral prior agreements
understandings with respect thereto.
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11.6 Severability.This Agreement is subject to the restrictions, tations, terms and conditions of all applic:
governmental regulations, approvals and cleararicany term or provision of this Agreement shalt iny reason be held inva
illegal or unenforceable in any respect, such iiaitgl illegality or unenforceability shall not &€t any other term or provisi
hereof, and this Agreement shall be interpreted @ms$trued as if such term or provision, to theeeikthe same shall have b
held to be invalid, illegal or unenforceable, hader been contained herein.

11.7 Waiver-Modification of AgreementNo waiver or modification of any of the terms ofstihgreement shall |
valid unless in writing and signed by authorizedresentatives of both Parties. Failure by eithetyRa enforce any such rigl
under this Agreement shall not be construed asieewaf such rights, nor shall a waiver by eithartl in one or more instances
construed as constituting a continuing waiver ca agiver in other instances.

11.8 Insurance. Manufacturer shall, at its own cost and expenségimkand maintain in full force and effect
following insurance during the Term: (A) Commerc@éneral Liability, including personal and advengsinjury insurance ar
contractual liability insurance, with a per occumce limit of not less than One Million Dollars peccurrence and Two Millic
Dollars in the aggregate (this limit can be sati$fusing a primary general liability policy in commdtion with an umbrella policy
(B) Products and Completed Operations Liabilityuhasmce with a per occurrence limit of not less t@are Million Dollars and (C
Worker's Compensation and Employer’s Liability Ingoce with statutory limits for Workers’ Compensatiand Employeg
Liability insurance limits. In the event that anfytbe required policies of insurance are writtenaoalaimsmade basis, then st
policies shall be maintained during the entire Temnd for a period of not less than two (2) yeattoWding the expiration ¢
termination of this Agreement. Upon written requédanufacturer shall furnish certificates of inguwra to Company as soon
practicable after the Effective Date and withirrtsh(30) days after renewal of such policies. Matdirer shall name Company
an additional insured party under its insurancécpd of said types evidencing the required inscegoolicies to Company. Ee
insurance policy that is required under this Agreetrshall be obtained from an insurance carrieh wit A.M. Best rating of
least A-VII.

11.9 Exhibits. All Exhibits referred to herein are hereby incoigted by reference.

11.10 Further Actions. The Parties shall duly execute and deliver, or edasbe duly executed and delivered, :
further instruments, and to do and cause to be docdle further acts, that may be necessary to caitryhe provisions and purpo
of this Agreement, notwithstanding any expiratieriesmination of this Agreement.

11.11 Subcontracting.Manufacturer shall not assign, subcontract or dgdegny of its rights or obligations under
Agreement without the express prior written authation of Company. Manufacturer shall cause anj suthorized subcontrac
to be subject by contract to the same restrictierseptions, obligations, reports, termination [Bimns, confidentiality provision
and other provisions contained in this Agreemerarasapplicable to Manufacturer. Manufacturer skathain primarily obligate
for all acts and omissions of any of its subcoritnac
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as if Manufacturer had performed the subcontrachtigations itself, and shall guarantee the perforoe of the same.

11.12 Successors; Assign3his Agreement shall be binding upon and inurenolienefit of the Parties hereto an
each of their respective successors and permisigdres.

11.13 Independent ContractorThis Agreement shall not be deemed to create ariggrahip, joint venture, or ager
relationship between the Parties. Each Party sttalhereunder as an independent contractor, arafjéists and employees s
have no right or authority under this Agreemenassume or create any obligation on behalf of, dhénname of, the other Pa
All persons employed by a Party shall be employdesich Party and not of the other Party, and@dtsand obligations incurr
by reason of any such employment shall be for titeant and expense of such Party.

11.14  Counterparts. This Agreement may be executed by original or fadsi signature in two (2) or mc
counterparts, each of which shall be deemed amatfijdut all of which together shall constituteeceind the same instrument.

11.15 Headings.The headings used in this Agreement are for coeveri only and are not a part of this Agreement.

SIGNATURES ON NEXT PAGE
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IN WITNESS WHEREOF , the Parties intending to be bound by the termd @nditions hereof have caused
Agreement to be signed by their duly authorizedesgntatives as of the date first above written.

LIFEVANTAGE CORPORATION WASATCH PRODUCT DEVELOPMENT, LLC
By: /s/ Douglas C. Robinson By: /s/ Kevin Casey
Name: _Douglas C. Robinson Name:_Kevin Casey
Title: President and CEO Title: President
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Exhibit A
Pricing

Product Description
50ml (1.70z) Anti-Aging Cream (Formula # LV-AAC1-M)T975

Scope of Work

Compounding Raw Materials and filling into Silveirlass Pump
Attaching Clear Cap w/ Hot Stamp Band & Metalizedr
Placing in Carton - Packing into a Master Shipper

* LifeVantage Supplies Bottle and Carton

Quantity Price
25,000 $[***]
50,000 $[***]

100,000  $[***]

Assumptions
F.O.B. Point: Draper, UT

Lead Time: 8 Weeks
Terms: Net 30
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SUBSIDIARIES OF LIFEVANTAGE CORPORATION

Set forth below is a list of all subsidiaries ofd\antage Corporation, a Colorado corporation, thedstate or country of

incorporation of each as of June 30, 2014.

Name

LifeLine Nutraceuticals Corporation
LifeVantage Asia Pte. Ltd.

LifeVantage Japan KK

LifeVantage Australia Pty. Ltd.

LifeVantage Hong Kong Limited
Importadora LifeVantage S. de R.L. de C.V.
LifeVantage de Mexico S. de R.L. de C.V.

Servicios Administrativos para la importacion de
Productos Body & Skin, S.C.

LifeVantage Canada Ltd.

LifeVantage Commission Services Limited
LifeVantage Philippines Corporation
LifeVantage Singapore Pte. Ltd.
LifeVantage (Thailand) Company Limited

State or Country of Incorporation

Colorado
Singapore
Japan
Australia
Hong Kong
Mexico
Mexico
Mexico

Canada
Hong Kong
Philippines
Singapore
Thailand



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referéendhis Registration Statement on Form S-8 (N&-883461) of LifeVantac
Corporation and subsidiaries (the “Compangf)our report dated September 10, 2014 with respethe consolidated balar
sheets of the Company as of June 30, 2014 and 20it3the related consolidated statements of opesatind comprehens
income, changes in stockholders' equity, and castsffor each of the years in the thygsar period ended June 30, 2014, w

report appears in the Company's annual report om HOK filed with the Securities and Exchange CommissionSeptember 1
2014.

[SIEKS&H LLLP
Denver, Colorado
September 10, 2014




EXHIBIT 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECURITIES EXCHANGE ACT RULES 13a-14(a) AND 15(d)-14(a)
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANESOXLEY ACT OF 2002

I, Douglas C. Robinson, certify that:

1.

September 10, 2014

I have reviewed this Annual Report on FormKLOf LifeVantage Corporatio

Based on my knowledge, this report does notabo@ny untrue statement of a material fact ortéamétate a material fact necessary to make the
statements made, in light of the circumstancesutieh such statements were made, not misleaditigrespect to the period covered by this report;

Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material respects the
financial condition, results of operations and ctigvs of the registrant as of, and for, the pesipdesented in this report;

The registrant’s other certifying officer(s)danare responsible for establishing and maintgimiisclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(¢e)) ardriat control over financial reporting (as definedExchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

a. Designed such disclosure controls and procedarecaused such disclosure controls and procedaitee designed under our supervision, to ensure
that material information relating to the registrancluding its consolidated subsidiaries, is midewn to us by others within those entities,
particularly during the period in which this rep@teing prepared,;

b. Designed such internal control over finanaogglarting, or caused such internal control overrfaial reporting to be designed under our supemisio
to provide reasonable assurance regarding thdiléliaof financial reporting and the preparatiohfimancial statements for external purposes in
accordance with generally accepted accounting ipies;

c. Evaluated the effectiveness of the registratisslosure controls and procedures and presenteuisi report our conclusions about the effectigsne

of the disclosure controls and procedures, aseoétid of the period covered by this report baseslich evaluation; and

d. Disclosed in this report any change in thestegint's internal control over financial reportithgat occurred during the registrant’s most recisctf

quarter (the registrarst’fourth fiscal quarter in the case of an annuyadri that has materially affected, or is reasopéikély to materially affect, th
registrant’s internal control over financial repog; and

The registrant’s other certifying officer(s)dnhave disclosed, based on our most recent ei@buaf internal control over financial reporting, the
registrant’s auditors and the audit committee efrégistrant’s board of directors (or persons periiog the equivalent functions):

a. All significant deficiencies and material weagses in the design or operation of internal cbotrer financial reporting which are reasonablyelik
to adversely affect the registrant’s ability toaet; process, summarize and report financial infdiom; and

b. Any fraud, whether or not material, that innedvmanagement or other employees who have a samiifiole in the registrant’s internal control over
financial reporting.

/s/ Douglas C. Robinson

Douglas C. Robinson

President & Chief Executive Officer
(Principal Executive Officer)



EXHIBIT 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECURITIES EXCHANGE ACT RULES 13a-14(a) AND 15(d)-14(a)
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANESOXLEY ACT OF 2002

I, David S. Colbert, certify that:

1.

2.

September 10, 2014

I have reviewed this Annual Report on FormKLOf LifeVantage Corporatio

Based on my knowledge, this report does notadoany untrue statement of a material fact ortémnstate a material fact necessary to make the
statements made, in light of the circumstanceswtieh such statements were made, not misleaditigrespect to the period covered by this report;

Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material respects the
financial condition, results of operations and ci@is of the registrant as of, and for, the pesipdesented in this report;

The registrant’s other certifying officer(s)danare responsible for establishing and maintgimiisclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) ardriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

a. Designed such disclosure controls and procedareaused such disclosure controls and procedoifge designed under our supervision, to ensure
that material information relating to the registrancluding its consolidated subsidiaries, is midewn to us by others within those entities,
particularly during the period in which this rep@teing prepared,;

b. Designed such internal control over finanodgarting, or caused such internal control overrfaia reporting to be designed under our supemisio
to provide reasonable assurance regarding thdiléliaof financial reporting and the preparatiohfimancial statements for external purposes in
accordance with generally accepted accounting ipies;

c. Evaluated the effectiveness of the registratisslosure controls and procedures and presenteuisi report our conclusions about the effectigsne
of the disclosure controls and procedures, aseétid of the period covered by this report baseslich evaluation; and

d. Disclosed in this report any change in thestegnt's internal control over financial reportithgat occurred during the registrant’s most reciscaf
quarter (the registrant’s fourth fiscal quartethia case of an annual report) that has materitfigt@d, or is reasonably likely to materially affe
the registrant’s internal control over financigboeting; and

The registrant’s other certifying officer(s)dahhave disclosed, based on our most recent eti@tuaf internal control over financial reporting, the
registrant’s auditors and the audit committee efrégistrant’s board of directors (or persons parfieg the equivalent functions):

a. All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are reasonably
likely to adversely affect the registrant’s abilttyrecord, process, summarize and report finamtiatmation; and

b.  Any fraud, whether or not material, that invagumanagement or other employees who have a s@mifiole in the registrant’s internal control
over financial reporting.

/s/ David S. Colbert

David S. Colbert
Chief Financial Officer
(Principal Financial Officer)



EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the filing of this annual report Form 10-K of LifeVantage Corporation (the “Cceny”) for the period ended June 30, 2014, with
the Securities and Exchange Commission on thetsaenf (the “Report”), |, Douglas C. Robinson, Rtest and Chief Executive Officer of the Company,
certify, pursuant to 18 U.S.C. Section 1350, agp#atbpursuant to Section 906 of the Sarbanes-Oxtepf 2002, that:

1. The Report fully complies with the requirementsSettion 13(a) or 15(d) of the Securities Exchangeof 1934; an

2. The information contained in the Report fairly mets, in all material respects, the financial cbadiand results of operations of the Comp

/sl Douglas C. Robinson
Date: September 10, 2014

Douglas C. Rohinson
President & Chief Executive Officer
(Principal Executive Officer)



EXHIBIT 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the filing of this annual report Form 10-K of LifeVantage Corporation (the “Cceny”) for the period ended June 30, 2014, with
the Securities and Exchange Commission on thetsaenf (the “Report”)l, David S. Colbert, Chief Financial Officer of t@®mpany, certify, pursuant to
U.S.C. Section 1350, as adopted pursuant to Seefiérof the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof 1934; an

2. The information contained in the Report faphgsents, in all material respects, the finana@alition and results of operations of the Company.

/s/ David S. Colbert
Date: September 10, 2014

David S. Colbert
Chief Financial Officer
(Principal Financial Officer)



