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Item 1.01 Entry into a Material Definitive Agreement.

Effective January 10, 2008, Lifevantage Corporation (the "Company") entered into an Employment Agreement with David Brown in connection with Mr.
Brown’s appointment as President and Chief Executive Officer of the Company.

The material terms of the Employment Agreement and additional information about Mr. Brown’s appointment are provided under Item 5.02 of this Form 8-K,
which is incorporated herein by reference in its entirety.

The Employment Agreement is attached hereto as Exhibit 10.1 and is incorporated herein by reference.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

On January 14, 2008, the Company announced that the Board of Directors of the Company has appointed David Brown as President and Chief Executive Officer
of the Company effective January 10, 2008. The press release announcing the appointment is attached hereto as Exhibit 99.1 and is incorporated herein by
reference. 

David Brown was most recently the Managing Director and Co-Founder of Nutrition Business Advisors, a firm founded in 2003 to provide strategic consulting
services, capital raising and full-service business development focused on the $130 billion Global Nutrition Industry. Prior to co-founding Nutrition Business
Advisors, Mr. Brown was President and Chief Executive Officer of Metabolife International. From 1994 to 2000, Mr. Brown served as the President of Natural
Balance, Inc., a Colorado-based dietary supplement company. Mr. Brown began his career as a corporate attorney, serving at the law firm of Ballard, Spahr,
Andrews & Ingersoll in 1994 and Kindel & Anderson from 1991 - 1994. Mr . Brown holds a Juris Doctor from Cornell University and a Bachelors of Arts from
Brigham Young University.

In connection with his appointment as President and Chief Executive Officer, Mr. Brown entered into an Employment Agreement with the Company effective
January 10, 2008. The Employment Agreement is attached hereto as Exhibit 10.1 and is incorporated herein by reference. A summary of the material terms of the
Employment Agreement follows.

Term 

Unless sooner terminated pursuant to the terms of the Employment Agreement, the term of Mr. Brown’s employment as President and Chief Executive Officer of
the Company will be from January 10, 2008 to December 31, 2010. 

Compensation

Mr. Brown will be entitled to an annual base salary of $240,000 and will be eligible to receive an annual bonus of up to 75% of his base salary based upon
meeting certain operating and financial benchmarks to be established by the Company’s Board of Directors and compensation committee. Mr. Brown will also be
eligible to participate in the Company’s standard benefit plans. Until no later than June 1, 2008, the Company will provide Mr. Brown with temporary living
benefits pending his relocation to the Denver area.

In addition, Mr. Brown was granted options to purchase up to an aggregate of 1,800,000 shares of the Company’s common stock. The stock options shall vest and
become exercisable in the amounts and based upon the exercise prices set forth below: 

Option Vesting Schedule Exercise Price
150,000 Shares Fully Vested $0.23
450,000 Shares 37,500 shares vest monthly from January 31, 2008 through December 31, 2008 $0.23
450,000 Shares 37,500 shares vest monthly from January 31, 2009 through December 31, 2009 $0.50
450,000 Shares 37,500 shares vest monthly from January 31, 2010 through December 31, 2010 $0.75
300,000 Shares On April 18, 2008 shares vest based upo n warrants exercised on or before April 18, 2008 $0.30

Noncompetition and Non-solicitation 

During the term of his employment for a period of six months thereafter, Mr. Brown has agreed not to, directly or indirectly, as an officer, director, employee,
consultant, owner, shareholder, adviser, joint venturer, or otherwise, compete with Company within the United States and all other countries in which the
Company has, as of the effective date of the termination of Mr. Brown’s employment, a registered patent and/or any active business activity in: (i) the antioxidant
segment of the nutraceutical industry; or (ii) any other line of business in which Company was engaged at any time during Mr. Brown’s employment with
Company; or (iii) any other line of business into which Company, during Mr. Brown’s employment with Company, formed an intention to enter into. This
covenant will not prohibit Mr. Brown from owning less than two percent of the securities of any compe titor of the Company, if such securities are publicly traded
on a nationally recognized stock exchange or over-the-counter market. In addition, during this time, Mr. Brown has agreed not to solicit employees of the
Company or interfere with the Company’s business relationships. 

Termination of Employment

If Mr. Brown is terminated without Substantial Cause (as defined in the Employment Agreement) or resigns for Good Reason (as defined in the Employment
Agreement), then the Company will pay to Mr. Brown severance in the amount of (i) all compensation accrued and unpaid as of the date of termination or
resignation, (ii) (a) if the termination or resignation occurs prior to the first anniversary of the date of the Employment Agreement, a cash payment equal to one
year of his annual base salary as of the date of termination or resignation paid over a period of twenty-four months or (b) if the termination or resignation occurs
on or after the first anniversary of the date of the Employment Ag reement, a cash payment equal to one year of his annual base salary as of the date of
termination or resignation paid over a period of twenty-four months and the actual annual bonus paid to Mr. Brown for the year before the year of termination or



resignation, and (iii) the acceleration of the vesting of all unvested stock-based long term incentive compensation granted to Mr. Brown pursuant to the
Employment Agreement.

If the Company notifies Mr. Brown that it will not renew the Employment Agreement following December 31, 2010 or any subsequent renewal term, and Mr.
Brown resigns from the Company on or before the date that the Employment Agreement expires, then the Company will pay to Mr. Brown severance in the
amount of (i) all compensation accrued and unpaid as of the date of resignation and (ii) a cash payment equal to six months of Mr. Browns annual base salary as
of the date of resignation paid over a period of twelve months from the date of resignation.

If Mr. Brown is terminated with Subs tantial Cause or resigns without Good Reason, then he shall be entitled to all compensation accrued and unpaid as of the
date of termination or resignation, but he shall not be entitled to any additional severance payments or acceleration of vesting upon such termination or
resignation.

Item 7.01 Regulation FD Disclosure.

On January 14, 2008, Lifevantage Corporation issued a press release entitled "LifeVantage Corporation Appoints Industry Veteran David Brown as President &
CEO." The press release is attached as Exhibit 99.1 hereto.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit 10.1 Employment Agreement, dated January 10, 2008, by and between LifeVantage Corporation and David Brown

Exhibit 99.1 Press Release, dated January 14, 2008, entitled "LifeVantage Corporation Appoints Industry Veteran David Brown as President & CEO"
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SIGNATURES

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

     
  Lifevantage Corporation
      
January 16, 2008  By:  Bradford K. Amman 
    
    Name: Bradford K. Amman
    Title: Treasurer
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Chief Executive Officer Employment Agreement

This Chief Executive Officer Employment Agreement (“Agreement”) is

entered into as of January 10, 2008 (the “Effective Date”), by and between LifeVantage Corporation, a Colorado corporation, (the
“Company”) and DAVID W. BROWN, (“Employee”).

1. TERM.

(a) The Company hereby employs Employee and Employee hereby accepts employment pursuant to the terms and provisions
of this Agreement for the period commencing on the Effective Date, and ending December 31, 2010, unless this Agreement is
earlier terminated as hereinafter provided. Upon expiration of this Agreement Employee’s status shall be one of at-will
employment.

(b) The term of this agreement shall be extended by an additional term of one year (a “Renewal Term”) unless no fewer than
180 days before the expiration of the Initial Term or any Renewal Term the Company gives Employee written notice that the
Agreement shall not be extended beyond the expiration of the Initial Term or any Renewal Term.

(c) At all times during the term of this Agreement, Employee shall be considered an employee of the Company within the
meaning of all federal, state and local laws and regulations, including, but not limited to, laws and regulations governing
unemployment insurance, workers’ compensation, industrial accident, labor and taxes.

2. TITLES; POSITIONS.

(a) Employee shall serve as President and Chief Executive Officer of the Company. Employee’s duties shall be the usual and
customary duties of the offices in which Employee serves. Employee shall report solely to the Company’s Board of Directors (the
“Board”).

(b) It is agreed that as soon as practicable following the Effective Date Employee shall be appointed to fill a vacancy on the
Board, and that Employee shall be nominated for election by the shareholders as a Director at the first annual meeting of
shareholders held thereafter. If elected by the shareholders at that meeting, and so long as Employee continues to meet the
standards required of a Director, Employee shall continue to be nominated for election as a Director at each subsequent annual
meeting of shareholders during the term of Employee’s employment with the Company.

3. COMPENSATION.

(a) Base Salary. The Company agrees to pay Employee a base salary at the rate of $20,000 per month, payable in equal
installments on regularly scheduled Company pay dates as they may be adjusted from time to time.

(b) Annual Bonus. The Company shall provide Employee an opportunity to earn an annual bonus based upon participation in
the Company’s applicable bonus plan as it may or may not exist from time to time. Employee acknowledges that currently all
bonuses are discretionary. However, and notwithstanding the foregoing, (i) it is agreed that during the term of this Agreement
Employee shall have a target annual bonus opportunity equal to 75% of Employee’s annual Base Salary paid in the pertinent year,
based upon the achievement of realistic performance goals determined by the Board and/or its compensation committee in
consultation with Employee, and (ii) realistic performance goals for Employee’s 2008 bonus shall be determined by the Board
and/or its compensation committee in consultation with Employee no later than sixty days after the Effective Date.

(c) Long Term Incentive.

(i) As soon as administratively practicable following the Effective Date, the Company shall grant Employee the following
options (collectively, the “Options”) to purchase shares of the common stock of the Company (“Stock”):

A. One option to purchase 150,000 shares of Stock, which option shall have a term of 10 years and an exercise price
equal to the “Fair Value of the Stock on the Date of the Grant” (which for purposes of this Agreement shall mean an amount equal
to the closing price on January 10, 2008), and shall be fully vested on the Effective Date;

B. One option to purchase 450,000 shares of Stock, which option shall have a term of 10 years and an exercise price
equal to the Fair Value of the Stock on the Date of the Grant and shall vest as to 37,500 shares on the final day of each of the first
through the twelfth months of the first year of the term of this Agreement;

C. One option to purchase 450,000 shares of Stock, which option shall have a term of 10 years and an exercise price
of $.50 per share, and shall vest as to 37,500 shares on the final day of each of the thirteenth through the twenty-fourth months of
the Initial Term; and

D. One option to purchase 450,000 shares of Stock, which option shall have a term of 10 years and an exercise price
of $.75 per share, and shall vest as to 37,500 shares on the final day of each of the twenty-fifth through the thirty-sixth months of
the Initial Term.

(ii) The parties acknowledge and agree that as of the Effective Date there were outstanding certain warrants to purchase
5,966,866 shares of Stock that expire on April 18, 2008 (the “Warrant Expiration Date”), and carry an exercise price of $.30 per



share (the “Warrants”). As soon as administratively practicable following the Effective Date, the Company shall grant Employee
one option (the “Special Option”) to purchase 300,000 shares of Stock, which option shall have a term of 10 years and an exercise
price of $.30 per share. As of the Warrant Exercise Date the Special Option shall vest as to the number of Shares that is equal to
300,000 multiplied by a fraction in which the denominator is 5,966,866 and the numerator is the number of shares of Stock as to
which the Warrants were exercised on or before the Warrant Expiration Date, which number of shares shall be rounded up to the
next whole number. As of the Warrant Expiration Date the Special Option shall terminate as to all Shares as to which it did not vest
pursuant to the preceding sentence.

(iii) Every Option and Special Option granted to Employee under this Section 3 shall be governed by the terms and
conditions of the LifeVantage Corporation 2007 Long-Term Incentive Plan (the “Plan”), a copy of which is attached hereto as
Exhibit B, and the Company’s standard form of a written equity award agreement. A copy of which is attached as Exhibit C, and
shall, to the extent permitted by the Plan and applicable law, be granted on terms reasonably determined by the Company to be
most favorable to Employee from a tax efficiency standpoint.

(iv) Commencing on the Effective Date, the Company shall provide Employee an opportunity to participate in the
Company’s applicable stock purchase plan as it may or may not exist from time to time.

4. EXPENSES AND BENEFITS.

(a) Reasonable and Necessary Expenses. In addition to the compensation provided for in Section 3, the Company shall
reimburse Employee for all expenses reasonably, customarily and necessarily incurred by Employee in the performance of
Employee’s duties hereunder. Employee shall account for such expenses in accordance with the policies and procedures set by the
Company from time to time for reimbursement of such expenses. The amount, nature, and extent of such expenses shall always be
subject to the control, supervision and direction of the Company.

(b) Paid Time Off. Employee shall accrue paid time off (“PTO”) in accordance with the terms and conditions of the
Company’s policies, as may be modified from time to time, at the most favorable rate offered by the Company to any of its senior
executives other than Employee; provided that such PTO shall cease accruing at any time at which Employee has accrued the
amount that he is eligible to earn during one calendar year pursuant to the preceding sentence (the “Maximum Accrual”), and shall
not accrue further until Employee’s accrued balance is reduced to less than the Maximum Accrual. PTO may be taken any time
during the year, provided that Employee shall cooperate with the Board concerning the timing of his PTO so as to ensure the
orderly operation of the Company’s business. The Company reserves the right to pay Employee for unused, accrued benefits in lieu
of providing time off. 

(c) Insurance. During Employee’s employment with the Company pursuant to this Agreement, the Company shall provide for
Employee and Employee’s family to participate in the Company’s health insurance and disability insurance plans as the same may
be modified from time to time, all on the same terms and conditions generally applicable to the Company’s other senior executives.

(d) Retirement. Employee shall be permitted to participate in the Company’s 401(k) retirement investment plan, employee
stock purchase plan and executive deferred compensation plan pursuant to the terms of such plans, as the same may be
implemented, modified or terminated from time to time, to the extent such plans are offered generally from time to time to the
Company’s other senior executives.

(e) Estate Planning and Other Perquisites. To the extent the Company from time to time provides its senior executives
generally with tax and estate planning and related services or any other material perquisites or personal benefits, such services and
perquisites shall be made available to Employee on the same terms and conditions offered to the Company’s other senior
executives.

(f) Temporary Living Expenses. For a reasonable period of time commencing on the Effective Date and ending no later than
June 1, 2008, the Company shall provide Employee with the benefits specified in this Section 4(f):

(i) The Company shall provide reasonable lodging for Employee near the Company’s headquarters in Greenwood Village,
Colorado;

(ii) The Company shall provide for Employee’s use an automobile for use while in Colorado;

(iii) The Company shall reimburse Employee for the actual and reasonable cost of air travel for Employee between San
Diego and Denver. 

(g) The Company shall pay, or at its option reimburse Employee for, the costs reasonably and necessarily associated with
Employee’s relocation of his residence to the Denver, Colorado metropolitan area, including packing and transporting household
goods and transportation for Employee’s vehicle(s) and members of his immediate family; provided that such paid or reimbursed
expenses shall not in any event include any brokerage commissions relating to the purchase or sale of any residence, any loan
assistance, or temporary lodging or local transportation (except as provided under Section 5(f), above).

5. Taxes. Employee acknowledges that Employee is responsible for all taxes related to Employee’s compensation except for
those taxes for which the Company is obligated to pay under applicable law or regulation, or as provided in Sections 4(f) and 9(c)
of this Agreement. Employee agrees that the Company may withhold from Employee’s compensation any amounts that the
Company is required to withhold under applicable law or regulation.



6. Termination

(a) Termination by the Company Without Substantial Cause or by Employee for Good Reason.

(i) Employee’s employment under this Agreement may be terminated by the Company at any time without Substantial
Cause, or by Employee for Good Reason.

(ii) For purposes of this Agreement, “Substantial Cause” shall mean:

(A) Employee’s continued failure to substantially perform Employee’s duties after a written demand for substantial
performance has been delivered to Employee by the Board;

(B) Employee’s material breach of this Agreement that is not cured to the reasonable satisfaction of the Board within
thirty (30) days after delivery of written notice describing the breach;

(C) Employee’s misconduct, including but not limited to, use or possession of illegal drugs during work, material
violation of an written company policy or procedure, and/or any other act or failure to act that is damaging or detrimental in a
significant manner to the Company, all as reasonably determined by the Board;

(D) Employee’s conviction of, or plea of guilty or nolo contendere to, a felony;

(E) Employee’s failure to cooperate with, or any attempt to obstruct or improperly influence, any investigation
authorized by the Board or any governmental or regulatory agency entity;

(F) Employee’s failure to maintain eligibility to serve in the capacities contemplated by this Agreement in accordance
with any applicable law or regulation; or

(G) the Board’s reasonable determination, communicated to Employee in writing, that Employee’s acts or omissions in
any prior employment and/or the legal ramifications of such acts or omissions seriously impair Employee’s ability to lead the
Company and/or the Company’s reputation or other material business interests.

(iii) For purposes of this Agreement, “Good Reason” shall mean a material breach of this Agreement by the Company that
is not cured to the reasonable satisfaction of Employee within thirty (30) days after delivery of written notice describing the breach;
provided that Employee shall give such written notice no later than 90 days following the occurrence of the condition that is the
basis of the notice of breach.

(iv) In the event of a termination by the Company without Substantial Cause or by Employee for Good Reason, Employee
shall be entitled to receive all compensation (including PTO) accrued and unpaid as of the effective date of termination (the
“Termination Date”), together with a “Severance Benefit” consisting of:

(A) the acceleration of the vesting of all unvested stock-based long term incentive compensation granted to Employee
pursuant to this Agreement, whether in the form of options, restricted stock, performance shares, stock appreciation rights or
otherwise constituted (collectively, “Incentive Awards”); and

(B) the payment (or, at the Company’s option, reimbursement of Employee for the cost) of premiums associated with
the continuation of the coverage of Employee and, if applicable, Employee’s dependants as permitted by COBRA until the earlier
of the last day of the eighteenth month following the Termination Date or the date on which Employee become eligible for
coverage under another Employer’s welfare benefit plans for coverage that is not materially less favorable to Employee than that
offered by the Company immediately before the Termination Date; provided that such benefits continuation payments shall be
conditioned upon Employee’s timely COBRA election and provided further that such benefits continuation payments shall be based
on Employee’s benefit elections as of the time immediately preceding the Termination Date; and

(C) an additional sum in an amount determined as follows, which sum shall be payable in cash in equal installments
on the same pay schedules in effect on the Termination Date over a period of twenty-four (24) months from the Termination Date:

(1) If the Termination Date is before the first anniversary of the Effective Date, then the additional sum shall be an
amount equal to Employee’s then-current base salary; and

(2) If the Termination Date is on or after the first anniversary of the Effective Date, then the additional sum shall
be an amount equal to: (x) Employee’s then current annual base salary; and (y) the actual annual bonus paid to Employee for the
year before the year of termination; and

(v) no other severance or benefit of any kind.

(b) Termination by the Company for Substantial Cause or by Employee Without Good Reason. Employee’s employment
under this Agreement may be terminated immediately and at any time by the Company for Substantial Cause or by Employee
without Good Reason. In the event of such a termination, Employee shall be entitled to receive:

(i) any compensation (including PTO) accrued and unpaid as of the date of termination; and



(ii) no other severance or benefit of any kind.

(c) Termination Due to Permanent Disability.

(i) Subject to all applicable laws, Employee’s employment under this Agreement may be terminated immediately by the
Company in the event Employee suffers from Permanent Disability. For purposes of this Agreement “Permanent Disability” shall
have the same meaning as the substantially equivalent term set forth in the Company’s then-current long-term disability policy, or,
in the event that at the relevant time the Company has no long-term disability insurance plan in place for its senior executives, then
the term shall mean Employee’s failure to perform or being unable to perform all or substantially all of Employee’s duties under
this Agreement for a continuous period of more than six (6) months on account of any physical or mental disability, either as
mutually agreed to by the parties or as reflected in the opinions of three qualified physicians, one of which has been selected by the
Company, one of which has been selected by Employee, and one of which has been selected by the two other physicians jointly.

(ii) In the event of a termination by the Company due to Employee’s Permanent Disability, Employee shall be entitled to
payment of any compensation (including PTO) accrued and unpaid as of the Termination Date, together with a “Disability
Termination Severance Benefit” consisting of:

(A) the immediate vesting, effective as of the Termination Date, of all Incentive Awards held by Employee that would
have vested had Employee remained employed pursuant to this Agreement for a period of six (6) months following the Termination
Date;

(B) the payment (or, at the Company’s option, reimbursement of Employee for the cost) of premiums associated with
the continuation of the coverage of Employee and, if applicable, Employee’s dependants as permitted by COBRA until the earlier
of the one year anniversary of Termination Date or the date on which Employee become eligible for coverage under another
Employer’s welfare benefit plans for coverage that is not materially less favorable to Employee than that offered by the Company
immediately before the Termination Date; provided that such benefits continuation payments shall be conditioned upon Employee’s
timely COBRA election and provided further that such benefits continuation payments shall be based on Employee’s benefit
elections as of the time immediately preceding the Termination Date; and

(C) a cash sum equal to the sum of (x) Employee’s base salary at the rate in effect immediately before the Termination
Date; plus (y) Employee’s target annual bonus opportunity for the year of termination pro rated for service through the Termination
Date; which sum shall be payable in equal installments during the six (6) months following the Termination Date; and

(D) no other severance or benefit of any kind.

(iii) The Company shall be entitled to reduce the amount payable to Employee pursuant to Section 6(c)(ii)(C), above, by
an amount equal to the benefits received by Employee pursuant to disability or other insurance, or similar sources, pursuant to any
Company-sponsored benefit plan, program or policy.

(d) If the Company gives Employee written notice that this Agreement shall not be extended beyond the expiration of the
Initial Term or any Renewal Term, as and when specified in Section 1(b), above, and the Employee thereafter resigns his
employment with the Company effective before or as of the date on which the term of this Agreement expires, then Employee shall
be entitled to receive all compensation (including PTO) accrued and unpaid as of the date of termination, together with a
“Nonrenewal Severance Benefit” consisting of:

(i) a cash payment equal to 6 months’ of Employee’s then-current base salary, which sum shall be payable in equal
installments on the same pay schedule as in effect as of the Termination Date over a period of twelve (12) months from the
Termination Date; and

(ii) payment (or, at the Company’s option, reimbursement of Employee for the cost) of premiums associated with the
continuation of the coverage of Employee and, if applicable, Employee’s dependants as permitted by COBRA until the earlier of
the last day of the sixth month following the Termination Date or the date on which Employee become eligible for coverage under
another Employer’s welfare benefit plans for coverage that is not materially less favorable to Employee than that offered by the
Company immediately before the Termination Date; provided that such benefits continuation payments shall be conditioned upon
Employee’s timely COBRA election and provided further that such benefits continuation payments shall be based on Employee’s
benefit elections as of the time immediately preceding the Termination Date; and

(iii) no other severance or benefit of any kind.

(e) Termination by Mutual Agreement of the Parties. Employee’s employment pursuant to this Agreement may be terminated
at any time upon the mutual agreement in writing of the parties. Any such termination of employment shall have the consequences
specified in such agreement.

(f) Pre-Termination Rights. The Company shall have the right, at its option, to require Employee to vacate Employee’s office
or otherwise remain off the Company’s premises and to cease any and all activities on the Company’s behalf without such action
constituting a termination of employment or a breach of this Agreement.

(g) Other. Except for the amounts specifically provided pursuant to this Section 6, Employee shall not be entitled to any
further compensation, bonus, damages, restitution, relocation benefits, or other severance benefits upon termination of



employment. The amounts payable to Employee pursuant to these Sections shall not be treated as damages, but as compensation to
which Employee may be entitled by reason of termination of employment under the applicable circumstances. The Company shall
not be entitled to set off against the amounts payable to Employee pursuant to this Section 6 any amounts earned by Employee in
other employment after termination of Employee’s employment with the Company pursuant to this Agreement, or any amounts
which might have been earned by Employee in other employment had Employee sought such other employment. The provisions of
this Section 6 shall not limit Employee’s rights under or pursuant to any other agreement or understanding with the Company
regarding any pension profit sharing, insurance or other employee benefit plan of the Company to which Employee is entitled
pursuant to the terms of such plan.

(h) Notwithstanding any other provision of this Agreement, the Company’s obligation to provide Employee with any
Severance Benefit, Disability Termination Severance Benefit or Nonrenewal Severance Benefit shall be conditioned upon the
execution (and, if applicable, non-revocation) by Employee, or to the extent necessitated by Employee’s disability, then by
Employee’s legal representative, of a legal release in a form reasonably specified by the Company and drafted so as to ensure a
final, complete and enforceable release of all claims that Employee has or may have against Company relating to or arising in any
way from Employee’s employment with Company and/or the termination thereof, and complete and continuing confidentiality of
Company’s proprietary information and trade secrets and the continuing enforcement of any restrictive covenants relating to unfair
competition and/or unfair solicitation that were in effect between the Company and Employee before the Termination Date. 

(i) Notwithstanding any other provision of this Agreement, to the extent necessary to avoid application of the 20% penalty
tax under Section 409A, payment of any Severance Benefit, Disability Termination Severance Benefit or Nonrenewal Severance
Benefit shall be delayed for six months following the Termination Date, and the first payment shall make up for any missed
payment.

7. Other Employee Duties and Obligations. 

In addition to any other duties and obligations set forth in this Agreement, Employee shall be obligated as follows:

(a) Compliance with Company Policy. Employee shall be required to comply with all policies and procedures of the Company
as such shall be adopted, modified or otherwise established by the Company from time to time, including but not limited to the
Company’ Code of Conduct.

(b) Trade Secrets and Confidential Information.

(i) As used in this Agreement, the term “Trade Secrets and Confidential Information” means information, whether written
or oral, regardless of whether it is suitable to be patented, copyrighted and/or trademarked, that Employee observes or receives
from the Company and/or its affiliates (collectively, “Company Entities”), either directly or indirectly, during Employee’s
employment with the Company, and shall include, without limitation: all concepts, ideas, plans, strategies, processes, products,
formulae, techniques, designs, inventions and innovations relating to or arising from the business of any Company Entity; and all
third party information that any Company Entity has agreed to keep confidential. “Trade Secrets and Confidential Information”
shall also specifically include all concepts, ideas, plans, strategies, processes, products, formulae, techniques, designs, inventions
and innovations that Employee develops during Employee’s employment with the Company and that relate to or arise from the
business of any Company Entity or were developed based on or in whole or part in reliance on any Company Entity’s time,
resources or personnel, all of which Employee hereby assigns to the Company. “Trade Secrets and Confidential Information” shall
not, however, include any information that has entered the public domain other than by means of Employee’s wrongful act or
omission.

(ii) While employed by the Company, Employee will have access to and become familiar with Trade Secrets and
Confidential Information. Employee acknowledges that Trade Secrets and Confidential Information are owned and shall continue
to be owned solely by the Company and/or its affiliates. Employee shall not, at any time, whether during or subsequent to
Employee’s employment by any Company Entity, directly or indirectly: (A) use or disclose Trade Secrets and Confidential
Information for any purpose or divulge the same to any person other than the Company or persons with respect to whom the
Company has given its written consent, unless Employee is compelled to make disclosure by governmental process; or (B) accept
any employment that inevitably will result in the use or disclosure of Trade Secrets and Confidential Information other than as
permitted by this Agreement. In the event Employee believes that Employee is legally required to disclose any Trade Secrets or
Confidential Information, Employee shall give reasonable notice to the Company prior to disclosing such information and shall
assist the Company, at the Company’s sole cost and expense, in taking such legally permissible steps as are reasonable and
necessary to protect the Trade Secrets or Confidential Information, including, but not limited to execution by the receiving party of
a non-disclosure agreement in a form acceptable to the Company.

(iii) Employee agrees to execute such secrecy, non-disclosure, patent, trademark, copyright and other proprietary rights
agreements, if any, as the Company may from time to time reasonably require.

(iv) The provisions of this subsection 7(b) shall survive the termination or expiration of this Agreement, and shall be
binding upon Employee in perpetuity.

(c) Non-Disparagement. While employed by the Company, and for one (1) year thereafter, Employee shall not in any way
undertake to harm, injure or disparage the Company, its officers, directors, employees, agents, affiliates, vendors, products, or
customers, or their successors, or in any other way exhibit an attitude of hostility toward them.



(d) Surrender of Equipment, Books and Records. Employee understands and agrees that all equipment, books, records,
customer lists and documents connected with the business of the Company and/or its affiliates are the property of and belong to the
Company. Under no circumstances shall Employee remove from the Company’s facilities any of the Company’s and/or its
affiliates’ equipment, books, records, documents, lists or any copies of the same without the Company’s permission, nor shall
Employee make any copies of the Company’s and/or its affiliates’ books, records, documents or lists for use outside the Company’s
office except as specifically authorized by the Company. Upon termination of Employee’s employment with the Company or the
Company’s earlier request, Employee shall return to the Company , and not retain copies of, all equipment, books, records,
documents and customer lists belonging to any Company Entity.

(e) Conflicting Activities. During the term of this Agreement, Employee shall not engage in any activity that conflicts with,
appears to conflict with, or is detrimental or appears to be detrimental to Company’s best interests, as reasonably determined by
Company.

(f) Unfair Competition.

(i) Covenants. During Employee’s employment with Company and for a period of six months after the Termination
Date (the “Restricted Period”), Employee shall not, directly or indirectly, as an officer, director, employee, consultant, owner,
shareholder, adviser, joint venturer, or otherwise, compete with Company within the United States and all other countries in which
LifeVantage has, as of the effective date of the termination of Employee’s employment, a registered patent and/or any active
business activity (the “Protected Region”) in: (i) the antioxidant segment of the nutraceutical industry; or (ii) any other line of
business in which Company was engaged at any time during Employee’s employment with Company; or (iii) any other line of
business into which Company, during Employee’s employment with Company, formed an intention to enter into. This covenant
shall not prohibit Employee from owning less than two percent of the securities of any competitor of Company, if such securities
are publicly traded on a nationally recognized stock exchange or over-the-counter market.

(ii) Acknowledgments. Employee acknowledges that the foregoing time limitation and geographic restriction on
competition is fair and reasonable, given the nature and geographic scope of Company’s business operations and the nature of
Employee’s position with Company. Employee also acknowledges that while employed by Company, Employee will have access to
information that would be valuable or useful to Company’s competitors, and therefore acknowledges that the foregoing restrictions
on Employee’s future employment and business activities are fair and reasonable. Employee acknowledges and is prepared for the
possibility that Employee’s standard of living may be reduced during the Restricted Period, and assumes and accepts any risk
associated with that possibility.

(iii) Acknowledgments of Law. Employee acknowledges the following provisions of Colorado law, set forth in
Colorado Revised Statutes § 8-2-113(2):

Any covenant not to compete which restricts the right of any person to receive compensation for performance of skilled or
unskilled labor for any employer shall be void, but this subsection (2) shall not apply to: ....

(b) Any contract for the protection of trade secrets; ....

(d) Executive and management personnel and officers and employees who constitute professional staff to executive and
management personnel.

Employee acknowledges that this agreement is a contract for the protection of trade secrets within the meaning of § 8-2-113(2)(b)
and is intended to protect the Trade Secrets and Confidential Information identified above and that Employee is an executive or
manager, or professional staff to an executive or manager, within the meaning of § 8-2-113(2)(d).

(g) Non-Solicitation. During the Restricted Period, Employee shall not without Company’s prior written consent, directly or
indirectly:

(i) cause or attempt to cause any employee, agent or contractor of Company or any Company affiliate to terminate
his or her employment, agency or contractor relationship with Company or any Company affiliate; or interfere or attempt to
interfere with the relationship between Company and any employee, agent or contractor; or hire or attempt to hire any employee,
agent or contractor of Company or any Company affiliate; or conduct business of any kind with any Company employee, agent or
contractor.

(ii) interfere or attempt to interfere with any transaction, agreement, prospective agreement, business opportunity or
business relationship in which Company or any affiliate was involved at any point during Employee’s employment with Company.

8. RIGHTS UPON A CHANGE IN CONTROL.

(a) Notwithstanding anything in this Agreement to the contrary, if upon or at any time during the term of this Agreement there
is a Termination Event (as defined below) that occurs within one (1) year following any Change in Control (as defined in
Exhibit A), then Employee shall be treated as if Employee had been terminated by the Company without Substantial Cause
pursuant to Section 6(a).

(b) For purposes of this Agreement a “Termination Event” shall mean the occurrence of any one or more of the following:



(i) the termination of this Agreement without the execution by the Employee and the Company or a successor to the
Company of an agreement containing substantially similar terms and conditions;

(ii) the Company’s failure to remedy its material breach of this Agreement to Employee’s reasonable satisfaction within
30 days after receiving written notice thereof;

(ii) a failure by the Company to obtain the assumption of this Agreement by any successor to the Company or any assignee
of all or substantially all of the Company’s assets or business or the execution by the Employee and any successor to the Company
of an agreement containing substantially similar terms and conditions;

(iii) the Company’s failure to remedy to Employee’s reasonable satisfaction within 30 days after receiving written notice of
any material diminishment in the title, position, duties, responsibilities or status that Employee had with the Company, as a publicly
traded entity,  immediately prior to the Change in Control; provided that a mere “going private” transaction following which the
Company is not publicly traded but after which Employee remains as the Company’s Chief Executive Officer and retains
substantially the same duties and, responsibilities as he had before the transaction shall not constitute a “Termination Event” for
purposes of this Agreement;

(iv) the Company’s failure to remedy to Employee’s reasonable satisfaction within 30 days after receiving written notice of
any failure to pay or material reduction in the overall, total value of the pay, perquisite and benefit package available to Employee
(including without limitation compensation, reimbursable expenses, stock options, incentive programs, or other benefits or
perquisites) provided to Employee under the terms of this Agreement or any other agreement or understanding between the
Company and Employee, or pursuant to the Company’s policies and past practices as of the date immediately prior to the Change in
Control; provided that the parties recognize that components may be change or values shifted from category to category; or

(v) any assignment to Employee of duties that would make it unreasonably difficult for Employee to maintain his principal
residence in the Denver, Colorado metropolitan area.

9. MISCELLANEOUS.

(a) Assignment. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and the successors
and assigns of the Company and shall be freely assignable by the Company to any affiliate or to any purchaser of all or
substantially all of the assets of the Company. Employee shall have no right to assign Employee’s rights, benefits, duties,
obligations or other interests in this Agreement, it being understood that this Agreement is personal to Employee.

(b) Entire Understanding. This Agreement sets forth the entire understanding of the parties hereto with respect to the subject
matter hereof, and no other representations, warranties or agreements whatsoever as to that subject matter have been made by
Employee or the Company. This Agreement shall not be modified, amended or terminated except by another instrument in writing
executed by the parties hereto. This Agreement replaces and supersedes any and all prior understandings or agreements between
Employee and the Company regarding its subject matter.

(c) Notices. Any notice, request, demand, or other communication required or permitted hereunder, shall be deemed properly
given when actually received or within five (5) days of mailing by certified or registered mail, postage prepaid, to Employee at the
residential address currently on file with the Company, and to the Company at:

Company: LifeVantage Corporation

6400 South Fiddlers Green Circle

Suite 1970

Greenwood Village, CO 80111

or to such other address as Employee or the Company may from time to time furnish, in writing, to the other.

(d) Headings. The headings of the several sections and paragraphs of this Agreement are inserted solely for the convenience
of reference and are not a part of and are not intended to govern, limit or aid in the construction of any term or provision hereof.

(e) Waiver. Failure of either party at any time to require performance by the other of any provision of this Agreement shall in
no way affect that party’s rights thereafter to enforce the same, nor shall the waiver by either party of any breach of any provision
hereof be held to be a waiver of any succeeding breach of any provision or a waiver of the provision itself.

(f) Applicable Law. This Agreement shall constitute a contract under the laws of the State of Colorado without regard to
conflict of law principles.

(g) Severability. In the event any provision or provisions of this Agreement is or are held invalid, the remaining provisions of
this Agreement shall not be affected thereby.

(h) Advertising Waiver. While employed by the Company and for a reasonable time thereafter, Employee agrees to permit
every Company Entity, and persons or other organizations authorized by every Company Entity, to use, publish and distribute
advertising or sales promotional literature concerning the products of any Company Entity, or the machinery and equipment used in



the manufacture thereof, in which Employee’s name and/or pictures of Employee taken in the course of Employee’s provision of
services to any Company Entity, appear. Employee hereby waives and releases any claim or right Employee may otherwise have
arising out of such use, publication or distribution.

(i) Counterparts. This Agreement may be executed in one or more counterparts which, when fully executed by the parties,
shall be treated as one agreement.

(j) Construction. Headings in this agreement are for convenience only and shall not control the meaning of this agreement.
Whenever applicable, masculine and neutral pronouns shall equally apply to the feminine genders; the singular shall include the
plural and the plural shall include the singular. The parties have reviewed and understand this agreement, and each has had a full
opportunity to negotiate the agreement’s terms and to consult with counsel of their own choosing. Therefore, the parties expressly
waive all applicable common law and statutory rules of construction that any provision of this agreement should be construed
against the agreement’s drafter, and agree that this agreement and all amendments thereto shall be construed as a whole, according
to the fair meaning of the language used.

(k) Disputes. All disputes arising under or relating to this Agreement shall be tried only in the federal or state courts situated
in the Denver, Colorado, metropolitan area. The parties hereby irrevocably submit to the jurisdiction of such courts for all purposes
relating to this Agreement. In any such action, the party substantially prevailing therein shall recover its costs and expenses,
including reasonable attorneys’ fees.

[SIGNATURES FOLLOW]

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed effective the date first written above.

   
EMPLOYEE

 
COMPANY
LifeVantage Corporation,

a Colorado corporation

   
/s/ David W. Brown  /s/ James D. Crapo
David W. Brown

 
By: Dr. James D. Crapo
Its: Chairman of the Board

EXHIBIT A

CHANGE IN CONTROL

A “Change in Control” means the following and shall be deemed to occur if any of the following events occurs:

1. Any person, entity or group, within the meaning of Section 13(d) or 14(d) of the Securities Exchange Act of 1934 (the
“Exchange Act”) but excluding the Company and its affiliates and any employee benefit or stock ownership plan of the Company
or its affiliates and also excluding an underwriter or underwriting syndicate that has acquired the Company’s securities solely in
connection with a public offering thereof (such person, entity or group being referred to herein as a “Person”) becomes the
beneficial owner (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of 50%  or more of either the then
outstanding shares of Common Stock or the combined voting power of the Company’s then outstanding securities entitled to vote
generally in the election of directors; or

2. Individuals who, as of the effective date hereof, constitute the Board of Directors of the Company (the “Incumbent Board”)
cease for any reason to constitute at least a majority of the Board of Directors of the Company, provided that any individual who
becomes a director after the effective date hereof whose election, or nomination for election by the Company’s shareholders, is
approved by a vote of at least a majority of the directors then comprising the Incumbent Board shall be considered to be a member
of the Incumbent Board unless that individual was nominated or elected by any Person having the power to exercise, through
beneficial ownership, voting agreement and/or proxy, 50% or more of either the outstanding shares of Common Stock or the
combined voting power of the Company’s then outstanding voting securities entitled to vote generally in the election of directors,
in which case that individual shall not be considered to be a member of the Incumbent Board unless such individual’s election or
nomination for election by the Company’s shareholders is approved by a vote of at least two-thirds of the directors then comprising
the Incumbent Board; or

3. Consummation by the Company of the sale or other disposition by the Company of all or substantially all of the Company’s
assets or a reorganization or merger or consolidation of the Company with any other person, entity or corporation, other than: (a) a
reorganization or merger or consolidation that would result in the voting securities of the Company outstanding immediately prior
thereto (or, in the case of a reorganization or merger or consolidation that is preceded or accomplished by an acquisition or series of
related acquisitions by any Person, by tender or exchange offer or otherwise, of voting securities representing 5% or more of the
combined voting power of all securities of the Company, immediately prior to such acquisition or the first acquisition in such series
of acquisitions) continuing to represent, either by remaining outstanding or by being converted into voting securities of another
entity, more than 50% of the



combined voting power of the voting securities of the Company or such other entity outstanding immediately after such
reorganization or merger or consolidation (or series of related transactions involving such a reorganization or merger or
consolidation), or(b) a reorganization or merger or consolidation effected to implement a recapitalization or reincorporation of the
Company (or similar transaction) that does not result in a material change in beneficial ownership of the voting securities of the
Company or its successor; or

4. Approval by the shareholders of the Company or an order by a court of competent jurisdiction of a plan of liquidation of the
Company.



LifeVantage Corporation Appoints Industry Veteran David Brown as President & CEO

January 14, 2008

GREENWOOD VILLAGE, Colo., Jan. 14 /PRNewswire-FirstCall/ — LifeVantage Corporation (OTC Bulletin Board: LFVN) today announced the
appointment of David Brown as President and Chief Executive Officer of the company, effective January 14, 2008. LifeVantage Corporation is the maker of
Protandim(R), a clinically proven patented dietary supplement that increases the body’s natural antioxidant protection at the cellular level.

Dr. James Crapo, Chairman of the Board of LifeVantage said, “David Brown is a successful executive and consultant in the nutraceutical industry and brings
a wealth of experience to his role as President and Chief Executive Officer. Mr. Brown has an impressive track record as a proven leader and a history of
increasing profitability for companies he has led. We are confident in his ability to greatly increase brand awareness and distribution of our products. His
tremendous experience in the areas of marketing, finance and operations, along with his strategic vision, will be invaluable to LifeVantage, our board and our
shareholders.”

David Brown, 44, was most recently the Managing Director and Co-Founder of Nutrition Business Advisors, a firm founded in 2003 to provide strategic
consulting services, capital raising and full-service business development focused on the $130 billion Global Nutrition Industry. The creation of the firm was
groundbreaking; prior to this, there was no entity that combined industry knowledge and contacts with highly successful management experience. During his
tenure at Nutrition Business Advisors, Brown is credited with strategically positioning clients for accelerated growth and successful capitalization to fuel
expansion and distribution.

Prior to co-founding Nutrition Business Advisors, Mr. Brown was President and CEO of Metabolife International, where he strategically transitioned the
company from its role as one of the nation’s largest direct sales organizations to that of a major force in the retail industry. Mr. Brown increased revenues and
is credited with improving the efficiency of the company’s operations, resulting in increased profits.

From 1994 to 2000, Mr. Brown served as the President of Natural Balance, Inc., a Colorado-based dietary supplement company. He directed Natural
Balance’s expansion from health food channels into mass-market retail, and more than tripled the company’s revenues. He also expanded sales internationally
into over 40 countries worldwide.

Mr. Brown began his career as a corporate attorney, serving at the law firm of Ballard, Spahr, Andrews & Ingersoll in 1994 and Kindel & Anderson from
1991 — 1994.

Mr. Brown holds a Juris Doctorate from Cornell University and a Bachelors of Arts from Brigham Young University.

About Protandim(R)

Protandim(R) is a unique approach to antioxidant therapy. The patented dietary supplement increases the body’s natural antioxidant protection by inducing
naturally occurring protective enzymes, including superoxide dismutase and catalase. Oxidative stress occurs as a person ages, when subjected to
environmental stresses, or as an associated factor in certain illnesses. TBARS are laboratory markers for oxidative stress in the body. Data from a scientific
study in men and women, sponsored by LifeVantage, show that after 30 days of taking Protandim(R), the level of circulating TBARS decreased an average of
40 percent. With continued use, the decrease was maintained at 120 days. For more information, please visit the Protandim(R) product web site at
www.protandim.com.

About LifeVantage Corporation

LifeVantage Corporation is a publicly traded (OTCBB: LFVN), science based, natural products company, dedicated to helping people reach their health and
wellness goals through science-based solutions to oxidative stress. Founded in 2003 and based in Colorado, LifeVantage develops nutraceutical products,
including Protandim, that leverage the company’s expertise and that are intended to deliver significant health benefits to consumers. For more information,
visit www.protandim.com or contact Jan Strode at (619) 890-4040.

Except for historical information contained herein, this document contains forward-looking statements within the meaning of the Private Securities Litigation
Reform Act of 1995 and applicable common law. The Company uses the words “anticipate,” “believe,” “could,” “should,” 
“estimate,” “expect,” “intend,” “may,” “predict,” “project,” “target” 
and similar terms and phrases, including references to assumptions, to identify forward-looking statements. These forward-looking statements are based on
the Company’s expectations and beliefs concerning future events affecting the Company and involve known and unknown risks and uncertainties that may
cause the Company’s actual results or outcomes to be materially different from those anticipated and discussed herein. 
These factors are difficult to accurately predict and may be beyond the control of the Company. The following factors are among those that may cause actual
results to differ materially from our forward-looking 
statements: the Company’s limited cash flow and the rapid development of technology, lack of liquidity for the Company’s common stock, working capital
shortages and the length of time for scientific advances to reach the market (if they ever reach the market). These and other additional risk factors and
uncertainties are discussed in greater detail in the company’s Annual Report on Form 10-KSB and other documents filed with the Securities and Exchange
Commission. Forward- looking statements made by the Company in this news release or elsewhere speak only as of the date made. New uncertainties and
risks come up from time to time, and it is impossible for the Company to predict these events or how they may affect the Company. The Company has no duty
to, and does not intend to, update or revise the forward-looking statements in this news release after the date it is issued. In light of these risks and
uncertainties, investors should keep in mind that the results, events or developments disclosed in any forward-looking statement made in this news release
may not occur.


