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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Report on Form 10-QSB contains certain “forward-looking statements” (as such term is defined in section 21E of the Securities Exchange Act of 1934,
as amended). These statements, which involve risks and uncertainties, reflect our current expectations, intentions or strategies regarding our possible future
results of operations, performance, and achievements. Forward-looking statements include, without limitation: statements regarding future products or
product development; statements regarding future selling, general and administrative costs and research and development spending; statements regarding our
product development strategy; and statements regarding future capital expenditures and financing requirements. These forward-looking statements are made
pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995 and applicable common law and SEC rules.

These forward-looking statements are identified in this report by using words such as “anticipate”, “believe”, “could”, “estimate”, “expect”, “intend”, “plan”,
“predict”, “project”, “should” and similar terms and expressions, including references to assumptions and strategies. These statements reflect our current
beliefs and are based on information currently available to us. Accordingly, these statements are subject to certain risks, uncertainties, and contingencies,
which could cause our actual results, performance, or achievements to differ materially from those expressed in, or implied by, such statements.

The following factors are among those that may cause actual results to differ materially from our forward-looking statements:

 •  Our short operating history and lack of significant revenues from operations;
 

 •  Our dependence on a single product for our revenue;
 

 •  Our ability to successfully expand our operations and manage our future growth;
 

 •  The effect of current and future government regulations and regulators on our business;
 

 •  The effect of unfavorable publicity on our business;
 

 •  Competition in the dietary supplement market;
 

 •  The potential for product liability claims against us;
 

 •  Our dependence on third party manufacturers to manufacture our product;
 

 •  The ability to obtain raw material for our product;
 

 •  Our ability to protect our intellectual property rights and the value of our product;
 

 •  Our ability to continue to innovate and provide products that are useful to consumers;
 

 •  The significant control that our management and significant shareholders exercise over us;
 

 •  The illiquidity of our common stock;
 

 •  Our ability to access capital markets or other adverse effects to our business and financial position;
 

 •  Our inability to generate sufficient cash from operations or raise financing to satisfy our liquidity requirements. Measures have been initiated to
reduce cash outflows. There is, however, no assurance that these actions will be sufficient to satisfy liquidity requirements or that a reduction of
scope will not harm our business, financial condition or operating results; and

 

 •  Other factors, including the other risks, uncertainties, and contingencies under “Risk Factors” and “Management’s Discussion and Analysis or Plan
of Operation” in Item 6 of Part II of our report on Form 10-KSB/A for the year ended June 30, 2006.

When considering these forward-looking statements, you should keep in mind the cautionary statements in this report and the documents incorporated by
reference. We have no obligation and do not undertake to update or revise any such forward-looking statements to reflect events or circumstances after the
date of this report.
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PART I Financial Information

Item 1. Financial Statements

LIFEVANTAGE CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS

December 31, 2006 and June 30, 2006
         
  (Unaudited)  (Audited)
  December 31,  June 30, 2006
  2006  (Restated*)
  

 

ASSETS         
Current assets         

Cash and cash equivalents  $ 126,035  $ 228,112 
Marketable securities, available for sale   1,805,930   3,008,573 
Accounts receivable, net   386,753   107,892 
Inventory   54,600   45,001 
Deferred expenses   111,770   152,677 
Deposit with manufacturer   449,436   555,301 
Prepaid expenses   235,734   316,659 

  
 

Total current assets   3,170,258   4,414,215 
 
Property and equipment, net   141,368   245,000 
Intangible assets, net   2,255,780   2,162,042 
Deposits   325,440   316,621 
  

 

TOTAL ASSETS  $ 5,892,846  $ 7,137,878 
  

 

         
LIABILITIES AND STOCKHOLDERS’ EQUITY         
         
Current liabilities         

Accounts payable  $ 447,788  $ 613,833 
Accrued expenses   407,482   399,305 
Margin debt payable   783,582   — 
Deferred revenue   781,403   1,144,950 
Capital lease obligations, current portion   2,137   1,985 

  
 

Total current liabilities   2,422,392   2,160,073 
         
Long-term liabilities         

Capital lease obligations, net of current portion   2,039   3,146 
  

 

Total liabilities   2,424,431   2,163,219 
  

 

Stockholders’ equity         
Common stock, par value $.001, 250,000,000 shares authorized; 22,118,034 issued and

outstanding   22,118   22,118 
Preferred stock, par value $.001, 50,000,000 shares authorized; no shares issued or outstanding   —   — 
Additional paid-in capital   15,051,489   14,018,487 
Accumulated (deficit)   (11,595,554)   (9,010,339)
Unrealized (loss) on securities available for sale   (9,638)   (55,607)

  
 

Total stockholders’ equity   3,468,415   4,974,659 
  

 

         
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY  $ 5,892,846  $ 7,137,878 
  

 

 

*  See Note 2, “Summary of Significant Accounting Policies”

The accompanying notes are an integral part of these condensed consolidated statements.
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LIFEVANTAGE CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
                 
  For the three months ended  For the six months ended
  December 31,  December 31,
  2006  2005  2006  2005
  

 

Sales, net  $ 1,136,763  $ 1,711,752  $ 3,212,244  $ 4,676,344 
Cost of sales   249,164   363,041   624,715   959,602 
  

 

Gross profit   887,599   1,348,711   2,587,529   3,716,742 
                 
Operating expenses:                 

Marketing and customer service   1,068,185   829,917   2,101,000   1,974,387 
General and administrative   1,392,320   1,041,232   2,799,946   2,106,642 
Research and development   72,653   —   138,336   — 
Depreciation and amortization   30,582   83,388   60,014   169,763 

  
 

Total operating expenses   2,563,740   1,954,537   5,099,296   4,250,792 
  

 

Operating (loss)   (1,676,141)   (605,826)   (2,511,767)   (534,050)
                 
Other income and (expense):                 

Interest income (expense)   5,155   34,704   30,707   55,170 
Loss on disposal of assets   (93,854)   —   (93,854)   — 
Other   (166)   78   (10,301)   (11,850)

  
 

Net other income (expense)   (88,865)   34,782   (73,448)   43,320 
  

 

Net income (loss)  $ (1,765,006)  $ (571,044)  $ (2,585,215)  $ (490,730)
  

 

Net income (loss) per share, basic and diluted  $ (0.08)  $ (0.03)  $ (0.12)  $ (0.02)
  

 

Weighted average shares outstanding, basic and fully diluted   22,118,034   22,117,992   22,118,034   22,117,992 
  

 

The accompanying notes are an integral part of these condensed consolidated statements.
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LIFEVANTAGE CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
         
  For the six months ended December 31,
  2006  2005
  

 

Cash Flows from Operating Activities:         
Net income (loss)  $(2,585,215)  $ (490,730)
Adjustments to reconcile net income (loss) to net cash (used) provided by operating activities:         

Depreciation and amortization   60,014   169,763 
Loss on disposition   93,854   — 
Stock based compensation   1,033,002   51,026 

Changes in operating assets and liabilities:         
(Increase)/decrease in accounts receivable   (278,861)   492,025 
(Increase)/decrease in inventory   (9,599)   79,955 
Decrease/(increase) in deferred expenses   40,907   — 
Decrease in deposits to manufacturer   105,865   348,867 
Decrease in prepaid expenses   80,925   286,369 
(Increase) in other assets   (8,819)   (264,952)
(Decrease) in accounts payable   (166,045)   (87,506)
Increase in accrued expenses   8,177   237,838 
(Decrease)/increase in deferred revenue   (363,547)   777,750 

  
 

Net Cash (Used) Provided by Operating Activities   (1,989,342)   1,600,405 
  

 

         
Cash Flows from Investing Activities:         

Redemption of marketable securities   1,248,612   — 
(Purchase) of intangible assets   (93,738)   (18,188)
(Purchase) of equipment   (50,235)   (95,238)

  
 

Net Cash Provided (Used) by Investing Activities   1,104,639   (113,426)
  

 

         
Cash Flows from Financing Activities:         

Proceeds from margin debt   1,731,754   — 
Repayment on margin debt   (948,172)   — 
Principal payments under capital lease obligation   (956)   (280)

  
 

Net Cash Provided (Used) by Financing Activities   782,626   (280)
  

 

         
(Decrease)/Increase in cash   (102,077)   1,486,699 
Cash and Cash Equivalents — beginning of period   228,112   3,385,205 
  

 

Cash and Cash Equivalents — end of period  $ 126,035  $4,871,904 
  

 

         
Non Cash Investing and Financing Activities:         

Acquisition of asset through capital lease  $ —  $ 6,300 

The accompanying notes are an integral part of these condensed consolidated statements.
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LIFEVANTAGE CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

FOR THREE AND SIX MONTHS ENDED DECEMBER 31, 2006 AND 2005

(UNAUDITED)

These unaudited Condensed Consolidated Financial Statements and Notes should be read in conjunction with the audited financial statements and notes of
Lifevantage Corporation, f/k/a Lifeline Therapeutics, Inc. as of and for the year ended June 30, 2006 included in our Annual Report on Form 10-KSB/A.

Note 1 — Organization and Basis of Presentation:

The condensed consolidated financial statements included herein have been prepared by us, without audit, pursuant to the rules and regulations of the
Securities and Exchange Commission (“SEC”). In the opinion of the management of Lifevantage Corporation (“LifeVantage” or the “Company”), these
interim Financial Statements include all adjustments, consisting of normal recurring adjustments, that are considered necessary for a fair presentation of the
Company’s financial position as of December 31, 2006, and the results of operations for the three and six month periods ended December 31, 2006 and 2005
and the cash flows for the six month periods ended December 31, 2006 and 2005. Interim results are not necessarily indicative of results for a full year or for
any future period. Certain prior period amounts have been reclassified to conform with our current period presentation.

The condensed consolidated financial statements and notes included herein are presented as required by Form 10-QSB, and do not contain certain information
included in the Company’s audited financial statements and notes for the fiscal year ended June 30, 2006 pursuant to the rules and regulations of the SEC. For
further information, refer to the financial statements and notes thereto as of and for the year ended June 30, 2006, restated as discussed below and included in
the Annual Report on Form 10-KSB/A on file with the SEC.

Note 2 — Summary of Significant Accounting Policies:

Restatement of Financial Statements in Form 10-KSB

On March 10, 2005, the Company reached an agreement with the minority shareholder in the Company’s 81% owned subsidiary, Lifeline Nutraceuticals
Corporation (“LNC”). The minority shareholder was a former officer of LNC. In accordance with the terms of the agreement, the Company exchanged
1,000,000 shares of its Series A common stock (reclassified into common stock as of November 22, 2006) for the remaining 4,500,000 shares of LNC,
representing 19% of the outstanding shares of LNC. The closing price of the Company’s common stock on March 10, 2005 was $9.00 per share. Since the
Company’s stock had historically been thinly traded, this 1,000,000-share issuance represented a significant block of the Company’s total outstanding shares.
Accordingly, the Company took a marketability discount to arrive at an estimated fair value of $5.31 per share. The acquisition of the minority interest was
previously accounted for utilizing the purchase method of accounting resulting in goodwill of $5,310,000.

On November 10, 2006, in response to comments raised by the Staff of the Securities and Exchange Commission (“SEC”) concerning the Company’s
registration statement filed on Form SB-2 and the Company’s valuation of goodwill and intangible assets on its financial statements, and to ensure that its
financial reporting remains in full compliance with Generally Accepted Accounting Principles, the Company’s Board of Directors concluded that it was
appropriate to restate the Company’s financial statements included in the annual report on Form 10-KSB for the fiscal year ended June 30, 2006. The Board
determined that, due to a concurrent private placement of the Company’s common stock at $2.00 per share at about the time of the acquisition, the acquisition
cost of the minority interest in LNC should be recorded at $2,000,000. In addition, since the Company’s motivation in purchasing the minority interest in its
subsidiary was to gain control over its intellectual property, the purchase price for the acquisition should be allocated entirely to intellectual property, i.e.
patent costs.
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The balance sheet as of December 31, 2006 reflects the Company’s reduction of goodwill from $5,310,000 to $0, an increase of patent costs by $2,000,000
and a reduction of additional paid-in capital by $3,310,000. The Company has also reflected these revisions on the Company’s consolidated balance sheets as
of June 30, 2006 and 2005 included in its restated Annual Report on Form 10-KSB/A for the fiscal year ended June 30, 2006.

Consolidation

The accompanying financial statements include the accounts of the Company and its wholly owned subsidiary, LNC. All inter-company accounts and
transactions between the entities have been eliminated in consolidation.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires us to make estimates and
assumptions. Such estimates and assumptions affect the reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities at the
date of the financial statements and the reported amounts of revenue and expense during the reporting period. Actual results could differ from those estimates.

Revenue Recognition

Revenue from direct product sales to customers is recognized upon passage of title and risk of loss to customers when product is shipped from the fulfillment
facility. The Company ships the majority of its direct sales product by United Parcel Service (“UPS”) and receives substantially all payment for these sales in
the form of credit card charges. Sales revenue and estimated returns are recorded when product is shipped. The Company’s return policy is to provide a 30-
day money back guarantee on orders placed by customers. To date, the Company has experienced monthly returns of approximately 2% of sales. As of
December 31, 2006 and 2005, the Company’s reserve balance for returns and allowances was approximately $83,000 and $19,500, respectively.

For retail customers, the Company analyzes its contracts to determine the appropriate accounting treatment for its recognition of revenue on a customer by
customer basis.

In July 2005, the Company entered into an agreement with General Nutrition Distribution, LP (“GNC”). Among other terms of the agreement, sales are
subject to a provision whereby the seller and buyer agree that all products shall be sold on a “sale or return” basis whereby product can be returned by GNC
customers for a full refund. The GNC Vendor Handbook “pledges a 100-percent guarantee by GNC to the purchasers of its products and expects vendors to
do the same”. In July 2006, the Company began the recognition of revenue due to the accumulation of historical data. The Company recognizes revenue and
its related costs when it obtains sufficient information to reasonably estimate the amount of future returns. Accordingly, the Company recognizes revenue
associated with sales to the distributor when the product is sold by the distributor with an allowance for future returns based on historical product return
information. Prior to this change, all revenue and related costs from this customer were deferred.

In July 2006, Lifeline entered into an agreement with CVS/pharmacy (“CVS”) for the sale of Protandim® throughout the CVS store network. Among other
terms of the agreement, one-half of the payment for the initial order, approximately $247,000, is withheld by CVS until certain sell-through parameters are
met. Since the Company does not have sufficient history with CVS to reasonably estimate the sell-through of Protandim® within the CVS store network, 50%
of the revenue and related cost has been deferred. The Company will recognize this deferred revenue and related cost of sales when it obtains sufficient sell-
through information to reasonably estimate the amount of future returns.
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The table below shows the effect of the change in the Company’s deferred revenue and expense for the six months ended December 31, 2006:
         
  Deferred  Deferred
  Revenue  Expense
Deferred revenue and expense as of June 30, 2006  $1,144,950  $152,677 
 
Recognition of revenue from FY2006 deferred sales   (748,230)   (98,268)
 
Additions to deferred revenue / expense for the three months ended September 30, 2006   678,960   101,627 
 
Recognition of revenue due to retail sell-through in the three months ended September 30, 2006   (199,020)   (30,118)
  

   

 
Deferred revenue and expense as of September 30, 2006  $ 876,660  $125,918 
 
Additions to deferred revenue / expense for the three months ended December 31, 2006   126,653   19,381 
 
Recognition of revenue due to retail sell-through in the three months ended December 31, 2006   (221,910)   (33,529)
  

   

 
Deferred revenue / expenses as of December 31, 2006  $ 781,403  $ 111,770 
  

   

Accounts Receivable

The Company’s accounts receivable consist of receivables from retail distributors. Management reviews accounts receivable on a regular basis to determine if
any receivables will potentially be uncollectible. However, as the Company had only two retail distributors, GNC and CVS, as of December 31, 2006, and has
not experienced non-payment from these customers, the Company has no allowance for doubtful accounts.

For credit card sales to direct sales customers, the Company verifies the customer’s credit card prior to shipment of product. Payment on credit cards is treated
as a deposit in transit and is not reflected as a receivable on the accompanying balance sheet. Based on information available, management does not believe
that there is justification for an allowance for doubtful accounts as of December 31, 2006. There is no bad debt expense for the three or six month periods
ended December 31, 2006.

Earnings per share

Basic earnings (loss) per share are computed by dividing the net income or loss by the weighted average number of common shares outstanding during the
period. Diluted earnings per common share are computed by dividing net income by the weighted average common shares and potentially dilutive common
share equivalents. The effects of potential common stock equivalents are not included in computations when their effect is antidilutive. Because of the net loss
for the three and six month periods ended December 31, 2006 and 2005, the basic and diluted average outstanding shares are the same, since including the
additional shares would have an antidilutive effect on the loss per share calculation.

Goodwill and Other Intangible Assets

The Company has adopted the provisions of SFAS No. 142, “Goodwill and Other Intangible Assets” (“SFAS 142”). SFAS 142 establishes standards for
accounting for goodwill and other intangibles acquired in business combinations. Goodwill and other intangibles with indefinite lives are not amortized.
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As of December 31, 2006 and June 30, 2006, intangible assets consisted of:
         
  December 31,   June 30,  
  2006   2006  
  

 

Patent costs  $ 2,158,289  $ 2,097,905 
Trademark costs   97,491   64,137 
  

 
  

 
 

Intangible assets, net  $ 2,255,780  $ 2,162,042 
  

 

  

 

 

Stock-Based Compensation

Prior to July 1, 2006, the Company adhered to SFAS No. 123, “Accounting for Stock-Based Compensation” (“SFAS 123”). SFAS 123 provides a method of
accounting for stock-based compensation arrangements, based on fair value of the stock-based compensation utilizing various assumptions regarding the
underlying attributes of the options and stock, rather than the intrinsic method of accounting for stock-based compensation which is proscribed in Accounting
Principles Board (“APB”) Opinion No. 25, “Accounting for Stock Issued to Employees” (“APB No. 25”). The Company adopted the modified prospective
application of SFAS 123(R), “Share-Based Payment” (“SFAS 123(R)”), for all options and warrants issued to employees and directors subsequent to June 30,
2006.

In an effort to advance the interests of the Company and its shareholders, the Company has established its 2007 Long-Term Incentive Plan (the “Plan”) to
provide incentives to certain eligible employees who contribute significantly to the strategic and long-term performance objectives and growth of the
Company. The Plan was approved by shareholders during the November 21, 2006 shareholder meeting. Options to purchase 1,605,000 shares have been
granted pursuant to the Plan to various employees at a price of between $0.61 and $0.76 per share, vesting over a three-year period. A maximum of 6,000,000
shares of common stock can be issued under the Plan in connection with the grant of awards.

Options granted prior to the adoption of the Plan have been terminated and new options on substantially identical terms and provisions (i.e., identical number
of underlying shares, exercise price, vesting schedule, and expiration date as the original options) were granted under the Plan. As no modifications to the
terms and provisions of the previously granted options occurred, the Company accounted for the related compensation expense under SFAS 123(R) as it did
prior to the effective date of the Plan.

In certain circumstances, the Company issued common stock for invoiced services, to pay creditors and in other similar situations. In accordance with
Emerging Issues Task Force 96-18 (“EITF 96-18”), payments in equity instruments to non-employees for goods or services are accounted for by the fair value
method, which relies on the valuation of the service at the date of the transaction, or public stock sales price, whichever is more reliable as a measurement.

Warrants and options were granted to various consultants and directors for services rendered during the six month period ended December 31, 2006. As the
Company has adopted SFAS 123(R) effective July 1, 2006, an adjustment to net income for compensation expense to recognize annual vesting has been
recorded under SFAS 123(R).
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  Three month period ended   Six month period ended  
  December 31,   December 31,  
  2006   2005   2006   2005  
Net income (loss) as reported:  $ (1,765,006)  $ (571,044)  $ (2,585,215)  $ (490,730)
                 
Share-based employee compensation cost included in net income (loss):   509,093   29,638   1,033,003   51,026 
                 
Share-based employee compensation cost that would have been included in
net income if the fair value-based method had been applied to all awards:   (509,093)   (233,403)   (1,033,003)   (289,463)
  

 
  

 
  

 
  

 
 

                 
Pro forma net income (loss) as if the fair value-based method had been
applied to all awards:  $ (1,765,006)  $ (774,809)  $ (2,585,215)  $ (729,167)
                 
Basic and fully diluted earnings per share:                 
As Reported:  $ (0.08)  $ (0.03)  $ (0.12)  $ (0.02)
  

 

  

 

  

 

  

 

 

Pro forma:  $ (0.08)  $ (0.04)  $ (0.12)  $ (0.03)
  

 

  

 

  

 

  

 

 

The total unrecognized compensation expense to be recognized in the future is approximately $910,000.

The fair value of the options granted in the three and six month periods ended December 31, 2006 and 2005 was estimated at the date of grant using the
Black-Scholes option pricing model with the following assumptions:

 1.  risk-free interest rate of between 4.51 and 4.97 percent in the three and six month periods ended December 31, 2006 and between 3.84 and
4.42 percent in the three and six month
periods ended December 31, 2005;

 

 2.  dividend yield of -0- percent;
 

 3.  expected life of 2 – 10 years in 2006 and 2005; and
 

 4.  a volatility factor of the expected market price of the Company’s common stock of between 74 and 211 percent in the three and six month periods
ended December 31, 2006 and between 220 and 259 percent in the three and six month periods ended December 31, 2005.

Reclassification

Certain prior period amounts have been reclassified to comply with current period presentation.

Note 3 —Margin Debt

In order that sales of marketable securities would not have to occur before maturity to fund short term operating needs of the Company, a margin account was
established to borrow against the marketable securities at an interest rate of approximately 1% below prime. Margin Debt payable was approximately
$784,000 as of December 31, 2006, and there was none outstanding as of June 30, 2006.
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Note 4 — Stockholders’ Equity

On June 12, 2006, the Company purchased a portfolio of marketable securities primarily comprised of corporate bonds. As of December 31, 2006, the
portfolio declined in value and the Company reported an unrealized loss of $(9,638). In accordance with SFAS 115, “Accounting for Certain Investments in
Debt and Equity Securities” (“SFAS 115”), the Company accounted for the investment as “available-for-sale” securities and recorded the unrealized loss as
comprehensive income in a separate component of stockholders’ equity.

During the three and six month periods ended December 31, 2006, the Company granted warrants and options to consultants for services rendered, under
EITF 96-18. Effective July 1, 2006, the Company adopted SFAS 123(R) for employees and directors. In accordance with SFAS 123(R), payments in equity
instruments for goods or services are accounted for by the fair value method. For the three and six months ended December 31, 2006, compensation of
$509,093 and $1,033,003, respectively, was reflected as an increase to additional paid in capital. For the three and six months ended December 31, 2005,
compensation of $29,638 and $51,026, respectively, was reflected as an increase to additional paid in capital.

In April and May 2005, the Company issued, in a private placement, units consisting of 10,000 shares of common stock and a warrant to purchase 10,000
shares of common stock for $2.50 per share, exercisable through April 18, 2008, to accredited investors for cash and exchange of bridge loan notes. Each unit
was offered at a purchase price equal to $2.00 per share. The private placement was made pursuant to an agreement with an investment banking firm entered
into by the Company on January 15, 2005. The securities offered in the private placement were not registered under the Securities Act of 1933 (the “Act”) or
under the securities laws of any state. The securities offered were “restricted securities” as defined in Rule 144 under the Act.

Pursuant to the private placement, the Company received $4,988,811 in cash from certain accredited investors in exchange for 2,499,764 shares of common
stock and an equal number of warrants. The Company also issued 1,507,202 shares of its common stock and an equal number of warrants in exchange for
$3,014,372 bridge notes and accrued interest. The Company paid commissions of $508,134 plus a $75,000 expense allowance to the investment banking firm,
and issued warrants to the investment banking firm and another placement agent to purchase 409,281 shares of common stock, exercisable at $2.00 per share
through April 18, 2008. After payment of commissions, the expense allowance, and a fee to the escrow agent, the Company received net proceeds of
$4,405,677. In conjunction with the closing of the private placement, the Company repaid bridge notes payable with a principal balance of $160,000 and
related accrued interest of $10,733 to note holders electing to be repaid rather than exchange their notes for units in the private placement.

The Company had an obligation to register the common stock issued in the private placement and the shares underlying the warrants received by bridge note
holders and investors in the private placement. The Company filed a registration statement for these shares in June 2005 and subsequently amended its
registration statement. On January 12, 2007, the Company’s registration statement became effective.

The Company’s articles of incorporation authorize the issuance of preferred shares. However, as of December 31, 2006, none have been issued nor have any
rights or preferences been assigned to the preferred shares by the Board of Directors.

Note 5 — Stock Option Grants and Warrants

Stock Option Grants – During the three and six months ended December 31, 2006, the Company granted 1,605,000 options to employees and officers. Stock
options totaling 50,000 were granted to directors during the three and six months ended December 31, 2006. Options outstanding grant the right to
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purchase shares of the Company’s common stock at prices between $0.61 and $3.47 per share. The options are not transferable and expire on various dates
through December 21, 2016. The Company adopted SFAS 123(R) beginning July 1, 2006.

Warrants – At December 31, 2006, 176,428 compensation based and 6,001,866 investment based (i.e., warrants issued during the 2005 private placement)
warrants were outstanding. There were none and 9,000 warrants granted during the three and six months ended December 31, 2006 at exercise prices ranging
between $0.76 and $0.98 with a weighted average exercise price of $0.90 and expiration dates ranging from July 31, 2008 to September 30, 2008.

There were 48,000 and 58,170 warrants granted during the three and six months ended December 31, 2005, respectively, at exercise prices ranging between
$1.85 and $9.85 with a weighted average exercise price of $3.71 and expiration dates ranging from July 31, 2007 to December 31, 2007.

Note 6 — Contingency

On December 8, 2006, the Company entered into a financial advisory services agreement, pursuant to which the financial advisor agreed to perform certain
financial services for the Company. Pursuant to the agreement, the Company agreed to (i) pay an initial cash retainer of $12,500, (ii) issue a warrant to the
advisor to purchase 100,000 shares of the Company’s common stock at $1.00 per share, (iii) pay $12,500 on February 1, 2007 and $10,000 per month until
June 1, 2007 and (iv) pay a fee in cash and warrants upon the consummation of certain strategic transactions. The Company paid the initial $12,500 retainer
and the first monthly payment in December 2006, and subsequently gave the advisor notice of its intention to terminate the agreement prior to the issuance of
any warrants or payment of any other amounts. The Company and the advisor are currently discussing an arrangement to resolve this matter. The Company
believes that the amount of compensation paid to date is adequate compensation for the services rendered, however, additional cash and/or warrants may be
payable in the future to resolve this matter.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

This discussion and analysis should be read in conjunction with the accompanying Financial Statements and related notes, as well as the section entitled
“Cautionary Note Regarding Forward-Looking Statements” in our Form 10-KSB/A for the fiscal year ended June 30, 2006 and the risk factors discussed
therein. The statements contained in this report that are not purely historical are forward-looking statements. “Forward-looking statements” include
statements regarding our expectations, hopes, intentions, or strategies regarding the future. Forward-looking statements include statements regarding future
products or product development; statements regarding future selling, general and administrative costs and research and development spending, and our
product development strategy; statements regarding future capital expenditures and financing requirements; and similar forward-looking statements. It is
important to note that our actual results could differ materially from those in such forward-looking statements.

Overview

This management’s discussion and analysis discusses the financial condition and results of operations of Lifevantage Corporation f/k/a Lifeline Therapeutics,
Inc. (the “Company”, “LifeVantage”, or “we”, “us” or “our”) and its wholly-owned subsidiary, Lifeline Nutraceuticals Corporation (“LNC”).

At the present time, we sell a single product, Protandim®. We developed Protandim®, a proprietary blend of ingredients that has (through studies on animals
and humans) demonstrated the ability to increase the production of superoxide dismutase (“SOD”) and catalase (“CAT”) in brain, liver, and blood.
Protandim® is designed to induce the human body to produce more of its own catalytic antioxidants, and to decrease the process of lipid peroxidation, an
indicator of oxidative stress. Each component of Protandim® has been selected on its ability to meet these criteria. Low, safe doses of each component ensure
that unwanted additional effects that might be associated with one or another of the components are not seen with the formulation.

We sell Protandim® directly to individuals as well as to retail stores. We began significant sales of Protandim® in the fourth quarter ended June 30, 2005. In
June 2005, the Company and Protandim® were discussed on a nationally televised news program, which led to a substantial increase in sales. Since
June 2005, sales of Protandim® have declined on a monthly basis as we have not received continuing similar national news exposure. During the three and six
month periods ended December 31, 2006, the Company’s advertising expenditures increased over the three and six month periods ended December 31, 2005.

Our research efforts to date have been focused on investigating various aspects and consequences of the imbalance of oxidants and antioxidants, an
abnormality which is a central underlying feature in many disorders. We intend to continue our research, development, and documentation of Protandim® to
provide credibility to the market. We also anticipate undertaking research, development, testing, and licensing efforts to be able to introduce additional
products under the Protandim® brand name in the future, although we cannot offer any assurance that we will be successful in this endeavor.

The primary operational components of our business are outsourced to companies we believe possess a high degree of professionalism and achievement in
their particular field of endeavor. One advantage of outsourcing we hope to achieve is a more direct correlation of the costs we incur to our level of product
sales versus the relatively high fixed costs of building our own infrastructure to accomplish these same tasks. Another advantage of this structure is to
minimize our commitment of resources to the human capital required to manage these operational components successfully. Outsourcing also provides
additional capacity without significant advance notice and often at an incremental price lower than the unit prices for the base service.
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Recent Developments

Resignation of Stephen K. Onody

Mr. Stephen Onody resigned as our Chief Executive Officer and as a member of our Board of Directors effective December 15, 2006. Mr. Onody agreed to
provide the Board of Directors and the Company with consulting services during the two months following his resignation in order to assist the Board of
Directors and the Company during the transition period. The Board of Directors appointed Mr. John Van Heuvelen, the Chairman of the Board, as the
Company’s interim Chief Executive Officer to fill the vacancy created by Mr. Onody’s departure for the period December 15, 2006 through December 21,
2006.

Hiring of Chief Executive Officer

Effective December 21, 2006, the Board of Directors appointed Mr. James J. Krejci as the Company’s Chief Executive Officer. Mr. Krejci became a Director
of LifeVantage in April 2005. Prior to accepting the position as the Company’s CEO, Mr. Krejci served as Chief Executive Officer of CheckAwards
Corporation, and before that, Mr. Krejci served as the Executive Director of the Epilepsy Foundation of Colorado. Prior to this position, he served as Area
Director and then Executive Director for the American Diabetes Association from 2002-2004. From 1998-2002, Mr. Krejci was the CEO and Chairman of
Comtec International, Inc.

Resignations of Javier W. Baz, H. Leigh Severance, Larry Gold and William Lister as Directors

On December 13, 2006, each of Mr. H. Leigh Severance and Mr. Javier W. Baz resigned as a director on the Company’s Board of Directors. In addition,
effective December 20, 2006, Dr. Larry Gold resigned as director of the Company’s Board, and effective December 22, 2006, Mr. William L. Lister also
resigned as a director of the Company’s Board.

Name Change

As previously noted, the Company’s shareholders approved a change of the Company’s name from Lifeline Therapeutics, Inc. to “Lifevantage Corporation”.
As a result, the Company’s trading symbol has been changed to LFVN.

Restatement

On November 10, 2006, in response to comments raised by the Staff of the Securities and Exchange Commission (“SEC”) concerning the Company’s
registration statement filed on Form SB-2 and the Company’s valuation of goodwill and intangible assets on its financial statements, and to ensure that its
financial reporting remains in full compliance with Generally Accepted Accounting Principles, the Company’s Board of Directors concluded that it was
appropriate to restate the Company’s annual report on Form 10-KSB for the fiscal year ended June 30, 2006. The restatement resulted in adjustments to
certain amounts reported in our financial statements issued for the years ended June 30, 2006 and 2005 as well as the current filing. These adjustments
affected the presentation and classification of amounts and costs relating to certain patents, goodwill, and additional paid-in capital on our balance sheet. In
resolving the above items with the SEC, the Company also adopted a revenue recognition policy with respect to sales of the Company’s product to
distributors with right of return provisions. Pursuant to this policy, the Company will utilize the sell-through amounts from the Company’s distributor to the
consumer to recognize revenue for such sales, and then apply an allowance for product returns.

Registration Statement

On June 30, 2005, we filed a registration statement on Form SB-2 related to the sale by certain of our shareholders of up to 12,323,867 shares of our common
stock issued in connection with our private placement completed in May 2005. On January 12, 2007, the Company received notification from the Securities
and Exchange Commission that its registration statement on Form SB-2 was effective.
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Three and Six Months Ended December 31, 2006 Compared to Three and Six Months Ended December 31, 2005

Sales We generated revenues of approximately $1,137,000 during the three months ended December 31, 2006 and approximately $1,712,000 during the same
period of the prior fiscal year. For the three month periods ended December 31, 2006 and 2005, cost of sales was approximately $249,000 and $363,000
resulting in a gross profit of approximately $888,000 and $1,349,000, respectively. We generated revenues of approximately $3,212,000 during the six
months ended December 31, 2006 and approximately $4,676,000 during the same period of the prior fiscal year. For the six month periods ended
December 31, 2006 and 2005, cost of sales was approximately $625,000 and $960,000, resulting in a gross profit of approximately $2,588,000 and
$3,717,000, respectively. A nationally televised news program in June 2005, led to substantial sales during the three and six month periods ended
December 31, 2005. No similar national news exposure occurred during the three and six month periods ended December 31, 2006, resulting in a decrease in
sales and gross profit for such periods when compared to the three and six months ended December 31, 2005.

Gross Margin Our gross profit percentage for the three month periods ended December 31, 2006 and 2005 was 78% and 79%, respectively. Our gross profit
percentage for the six month periods ended December 31, 2006 and 2005 was 81% and 79%, respectively. The slight increase in margin for the six months
ended December 31, 2006 is due to the recognition of higher margin distributor revenue during the period.

Operating Expenses Total operating expenses reported during the three month period ended December 31, 2006 were approximately $2,564,000 as compared
to operating expenses of approximately $1,955,000 during the three month period ended December 31, 2005. Operating expenses increased approximately
$609,000, primarily due to stock-based compensation expense under SFAS 123(R), which was adopted by the Company effective July 1, 2006. Total
operating expenses reported during the six month period ended December 31, 2006 were approximately $5,099,000 as compared to operating expenses of
approximately $4,251,000 during the six month period ended December 31, 2005. Operating expenses increased approximately $848,000 primarily due to
$1,033,000 of stock-based compensation expense incurred under SFAS 123(R).

Marketing and Customer Service Expenses Marketing and customer service expense increased from approximately $830,000 in the three months ended
December 31, 2005 to approximately $1,068,000 in the three months ended December 31, 2006. Marketing and customer service expense also increased from
approximately $1,974,000 in the six months ended December 31, 2005 to $2,101,000 in the six months ended December 31, 2006. This increase was due to
higher print and internet advertising and public relations costs in the three and six months ended December 31, 2006.

General and Administrative Expenses Our general and administrative expense increased from approximately $1,041,000 in the three months ended
December 31, 2005 to approximately $1,392,000 in the three months ended December 31, 2006. General and administrative expense also increased from
approximately $2,107,000 in the six months ended December 31, 2005 to approximately $2,800,000 in the six months ended December 31, 2006. The
increase resulted from the adoption of SFAS 123(R) effective July 1, 2006. During the three months ended December 31, 2006, stock related compensation
was approximately $509,000 compared to approximately $30,000 during the three months ended December 31, 2005. During the six months ended
December 31, 2006, stock related compensation was approximately $1,033,000 compared to approximately $51,000 during the six months ended December
31, 2005.
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Research and Development Our research and development expenditures increased to approximately $73,000 and to approximately $138,000 in the three and
six month periods ended December 31, 2006, respectively, as a result of research, development, and documentation of the efficacy of Protandim®. The fiscal
year 2007 expenditures are compared to no research and development expenditures during the three and six months ended December 31, 2005.

Depreciation and Amortization Expense Depreciation and amortization expense decreased from approximately $83,000 during the three months ended
December 31, 2005 to approximately $31,000 in the three months ended December 31, 2006. Depreciation and amortization expense decreased from
approximately $170,000 during the six months ended December 31, 2005 to approximately $60,000 in the six months ended December 31, 2006. This
decrease was due to a non-compete agreement which was fully amortized in the period ended December 31, 2005.

Net Other Income and Expense We recognized net other expense of approximately $89,000 in the three months ended December 31, 2006 as compared to net
other income of approximately $35,000 in the three months ended December 31, 2005. During the six months ended December 31, 2006, the Company
recognized net other expense of approximately $73,000 as compared to net other income of approximately $43,000 during the six months ended
December 31, 2005. This change is largely the result of the loss recognized from the Company’s complete disposition and replacement of the legacy e-
commerce shopping cart system.

Net Loss As a result of the revenues and expenses described above, the Company’s net loss was approximately $(1,765,000) for the three month period ended
December 31, 2006 compared to a net loss of approximately $(571,000) for the three month period ended December 31, 2005. For the six months ended
December 31, 2006 and 2005, the Company’s net loss was approximately $(2,585,000) and $(491,000), respectively.

Our ability to finance future operations will depend on our existing liquidity (discussed in more detail below) and, ultimately, on our ability to generate
additional revenues and profits from operations. At this time, we believe that LifeVantage has sufficient funds to allow us to continue our planned marketing
efforts and the manufacturing and sale of Protandim® through June 30, 2007. Nevertheless, even if we do generate revenues at increasing levels, the revenues
generated may not be greater than the expenses incurred. Operating results will depend on several factors, including the selling price of the product, the
number of units of product sold, the costs of manufacturing and distributing the product, the costs of marketing and advertising, and other costs, including
corporate overhead, which we will be incurring during that period of time.

Liquidity and Capital Resources

Our primary liquidity and capital resource requirements are to finance the cost of our planned marketing efforts and the manufacture and sale of Protandim®
and to pay our general and administrative expenses. Our primary sources of liquidity are cash flow from the sales of our product.

At December 31, 2006, our available liquidity was approximately $1,148,000, including available cash and cash equivalents, and marketable securities less
margin debt. This represents a decrease of approximately $2,089,000 from the approximately $3,237,000 in cash, cash equivalents and marketable securities
as of June 30, 2006. During the six months ended December 31, 2006, our net cash used by operating activities was approximately $(1,989,000) as compared
to net cash provided by operating activities of approximately $1,600,000 during the six months ended December 31, 2005. The Company’s cash used by
operating activities during the six month period ended December 31, 2006 decreased primarily as a result of lower sales than in the same period during the
prior fiscal year.

During the six months ended December 31, 2006, our net cash provided by investing activities was approximately $1,105,000, primarily due to the sale and
redemption of marketable securities available-
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for-sale. During the six months ended December 31, 2005, we used approximately $(113,000) in investing activities, primarily due to the purchase of
equipment.

Cash provided by financing activities during the six months ended December 31, 2006 was approximately $783,000, compared to approximately $(300)
during the six months ended December 31, 2005. Cash provided from financing activities during the six month period ended December 31, 2006 was due to
net proceeds from margin debt.

At December 31, 2006, we had working capital (current assets minus current liabilities) of approximately $748,000, compared to working capital of
approximately $2,254,000 at June 30, 2006. The decrease in working capital was due to cash used in operating activities.

We currently anticipate that existing cash resources will be sufficient to fund our anticipated working capital and capital expenditure needs through at least
June 30, 2007. We base our expenses and expenditures in part on our expectations of future revenue levels from the sale of Protandim®. If our revenue for a
particular period is lower than expected, we may take steps to reduce our operating expenses accordingly. If cash generated from operations is insufficient to
satisfy our liquidity requirements, we may seek to sell additional public or private equity securities or obtain debt financing. Additional financing may not be
available at all or, if available, may not be obtainable on terms favorable to us. In an effort to conserve our cash resources, we have initiated reductions in
personnel, consulting fees, advertising and other general and administrative expenses. These measures have reduced the scope of our planned operations by
reducing our future advertising budget to promote Protandim®. By terminating our relationships with certain professional service organizations responsible
for operations and marketing, and bringing these tasks in-house, we could experience adverse effects on our future financial performance. At our current pace,
the Company’s existing cash resources are sufficient through June 30, 2007 if we are unable to successfully raise additional equity or debt financing, increase
our revenues or further reduce expenditures. Our cash resources would run out sooner than expected if our future revenue is lower than expected or our
operating or other expenses are higher than expected. If we are unable to obtain additional financing needed if and when cash generated from operations is
insufficient to satisfy our liquidity requirements, we may be required to reduce the scope of our planned operations, which could harm our business, financial
condition and operating results. Additional financing may also be dilutive to our existing shareholders.

Critical Accounting Policies

We prepare our financial statements in conformity with accounting principles generally accepted in the United States of America. As such, we are required to
make certain estimates, judgments, and assumptions that we believe are reasonable based upon the information available. These estimates and assumptions
affect the reported amounts of assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the
periods presented. Actual results could differ from these estimates. Our significant accounting policies are described in Note 2 to our financial statements.
Certain of these significant accounting policies require us to make difficult, subjective, or complex judgments or estimates. We consider an accounting
estimate to be critical if (1) the accounting estimate requires us to make assumptions about matters that were highly uncertain at the time the accounting
estimate was made, and (2) changes in the estimate that are reasonably likely to occur from period to period, or use of different estimates that we reasonably
could have used in the current period, would have a material impact on our financial condition or results of operations.

There are other items within our financial statements that require estimation, but are not deemed critical as defined above. Changes in estimates used in these
and other items could have a material impact on our financial statements. Management has discussed the development and selection of these critical
accounting estimates with our board of directors, and the audit committee has reviewed the foregoing disclosure.
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Allowances for Product Returns We record allowances for product returns at the time we ship the product. We base these accruals on the historical return rate
since the inception of our selling activities, and the specific historical return patterns of the product. Our return rate since the inception of selling activities is
approximately 2% of sales.

We offer a 30-day, money back unconditional guarantee to all customers. As of December 31, 2006, our December 2006 direct sales shipments of
approximately $305,000 were subject to the money back guarantee. We replace returned product damaged during shipment wholly at our cost, which
historically has been negligible.

As the Company has begun to recognize revenue associated with sales to distributors, the Company has also utilized its return rate experience of 2% of sales
to estimate returns on its sales to distributors.

We monitor our return estimate on an ongoing basis and may revise the allowances to reflect our experience. Our allowance for product returns was
approximately $83,000 on December 31, 2006, compared with approximately $19,500 on December 31, 2005. To date, product expiration dates have not
played any role in product returns, and we do not expect they will in the foreseeable future because it is unlikely that we will ship product with an expiration
date earlier than the latest allowable product return date.

Inventory Valuation We state inventories at the lower of cost or market on a first-in first-out basis. We maintain a reserve for inventory obsolescence and we
base this reserve on assumptions about current and future product demand, inventory whose shelf life has expired and market conditions. We may be required
to make additional reserves in the event there is a change in any of these variables. We recorded no reserves for obsolete inventory as of December 31, 2006
because our product and raw materials have a shelf life of over 3 years and we purchased all product and raw materials in the second half of fiscal 2005.

Revenue Recognition We ship the majority of our direct sales product by United Parcel Service (“UPS”) and receive payment for those shipments in the form
of credit card charges. Our return policy is to provide a 30-day money back guarantee on orders placed by customers. After 30 days, we do not refund
customers for returned product. We have experienced monthly returns approximating 2% of sales. Sales revenue and estimated returns are recorded when the
merchandise is shipped because performance by us is considered met when shipped by UPS.

For retail customers, the Company analyzes its contracts and agreements to determine the appropriate accounting treatment for its recognition of revenue on a
customer by customer basis.

In July 2005, we entered into an agreement with GNC pursuant to which GNC has the right to return any and all product shipped to them, at any time, for any
reason. In July 2006, the Company began the recognition of revenue due to the accumulation of historical sell-through and return data. The Company
recognizes revenue and its related costs when it obtains sufficient information to reasonably estimate the amount of future returns. Accordingly, the Company
recognizes revenue associated with sales to the distributor when the product is sold by the distributor with an allowance for future returns based on historical
product return information. Prior to this change all revenue and related costs to this customer were deferred.

In July 2006, Lifevantage entered into an agreement with CVS/pharmacy (“CVS”) for the sale of Protandim® throughout the CVS store network. Among
other terms of the agreement, one-half of the payment for the initial order, approximately $247,000, is withheld by CVS until certain sell-through parameters
are met. Since the Company does not have sufficient history with CVS to reasonably
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estimate the sell-through of Protandim® within the CVS store network, 50% of the revenue and related cost has been deferred. The Company will recognize
this deferred revenue and related cost of sales when it obtains sufficient sell-through information to reasonably estimate the amount of future returns.

During the three months ended December 31, 2006, the Company commenced sales of Protandim® to several specialty retailers. Revenue is recognized
according to the terms of each individual agreement. Where the right of return exists beyond 30 days, revenue and related cost of sales is deferred until
sufficient sell-through information is received to reasonably estimate the amount of future returns.

Research and Development Costs We have expensed all of our payments related to research and development activities.

Recently Issued Accounting Standards

We have reviewed all other recently issued, but not yet effective, accounting pronouncements and do not believe any such pronouncements will have a
material impact on our financial statements.

Item 3. Controls and Procedures

The Company maintains disclosure controls and procedures that are designed to ensure that information required to be disclosed in the Company’s reports is
recorded, processed, summarized, and reported within the time periods specified in the Securities and Exchange Commission’s rules and forms, and that such
information is accumulated and communicated to the Company’s management to allow timely decisions regarding required disclosure. As of the end of the
period covered by this Report on Form 10-QSB, we evaluated the effectiveness of our disclosure controls and procedures (as defined in Rule 13a-15(e) or
Rule 15d-15(e) under the Securities Exchange Act of 1934), under the supervision and with the participation of our principal executive officer and principal
financial officer. Based on this evaluation, our management, including our principal executive officer and principal financial officer, concluded that our
disclosure controls and procedures were effective as of the end of the period covered by this Report on Form 10-QSB.

There have been no changes in our internal control over financial reporting that occurred during our fiscal quarter ended December 31, 2006 that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II Other Information

Item 1. Legal Proceedings

On December 7, 2005, John Bradley commenced a lawsuit naming Lifeline Therapeutics, Inc., Lifeline Nutraceuticals Corporation, and others as defendants
in District Court, Arapahoe County, Colorado. Mr. Bradley alleged that he is entitled to additional compensation, in the form of approximately 450,000 shares
of our common stock, for services rendered to the Company and Lifeline Nutraceuticals. Principally, the suit alleged violations of the Colorado Securities
Act, breach of contract, and fraudulent inducement.

On January 30, 2006, we filed a Motion to Dismiss Mr. Bradley’s claims with the District Court. After written briefing and a hearing, the District Court
granted this Motion, without prejudice, on May 16, 2006.

On May 31, 2006, Mr. Bradley filed a Motion for Reconsideration of Order Granting Defendants’ Motion to Dismiss, or, in the Alternative, for New Hearing.
On June 14, 2006, the Motion for Reconsideration was denied.

The Company filed a Motion for Payment of Attorney’s Fees and on June 14, 2006, the Motion was granted. In a letter dated September 1, 2006, Mr. Bradley
agreed to pay certain amounts in respect of legal fees to Lifeline Therapeutics, Inc., Lifeline Nutraceuticals Corporation and the other defendants, and to file a
stipulation and dismissal of the action. On October 25, 2006, a Stipulation and Proposed Order was filed pursuant to which Mr. Bradley agreed to pay the
Company approximately $53,300 with respect to legal fees. Through December 31, 2006, the Company has collected $13,324 of the agreed upon
reimbursement.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

During the six months ended December 31, 2006, the Company granted options to purchase 1,605,000 shares of the Company’s common stock to certain
employees (see Note 2). The options are exercisable for common stock at an exercise price of between $0.61 and $0.76 per share. For these compensatory
options, there was no underwriter involved in the transactions, and the options were issued pursuant to the exemption from registration contained in
Section 4(2) of the Securities Act of 1933, as amended.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Submission of Matters to a Vote of Security Holders.

Our 2006 Annual Meeting of Stockholders was held on November 21, 2006. The following nominees were elected to our Board of Directors to serve as
directors until the next annual meeting of stockholders and until their respective successors have been elected and qualified:
         
Nominee  Votes in Favor  Withheld
Javier W. Baz   14,054,731   2,345,891 
Dr. James D. Crapo   16,026,032   374,590 
Dr. Larry Gold   14,420,810   1,979,812 
James J. Krejci   16,140,073   260,549 
William L. Lister   16,064,151   336,471 
Dr. Joe M. McCord   16,267,650   132,972 
Stephen K. Onody   13,986,954   2,413,668 
H. Leigh Severance   14,369,810   2,030,812 
John B. Van Heuvelen   16,051,651   348,971 
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Our stockholders approved a proposal to amend and restate the Company’s Articles of Incorporation:
             
Votes in Favor  Opposed  Abstained  Broker Non-Vote
11,245,978   2,034,399    22,475      
 
Our stockholders approved a proposal to approve the Company’s 2007 Long-Term Incentive Plan:
 
Votes in Favor  Opposed  Abstained  Broker Non-Vote
11,184,014   2,117,653    1,185      
 
Our stockholders ratified the appointment of Gordon, Hughes & Banks, LLP, an independent registered certified public accounting firm, as our independent
auditor for the fiscal year ending June 30, 2007:
 
Votes in Favor  Opposed  Abstained  Broker Non-Vote
16,252,623   137,024    10,975      

Item 5. Other Information.

None.

Item 6. Exhibits

 3.1  Amended and Restated Articles of Incorporation of Lifevantage Corporation (incorporated herein by reference to Exhibit C to the Definitive Proxy
filed on Schedule 14A (File No. 000- 30489) filed on October 20, 2006).

 

 3.2  Amended and Restated Bylaws of Lifeline Therapeutics, Inc. as adopted on October 2, 2006 (incorporated by reference to Exhibit 3.2 to the Current
Report on Form 8-K of Lifeline Therapeutics, Inc. (File No. 000-30489) filed on October 6, 2006).

 

 10.1  Confidential Severance Agreement and General Release of Claims dated December 14, 2006 between Stephen K. Onody and the Company
 

 10.2  Offer letter to James J. Krejci
 

 31.1  Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
 

 31.2  Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
 

 32.1  Certification of Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
 

 32.2  Certification of Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
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SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
       
  LIFEVANTAGE CORPORATION
       
Date: February 12, 2007    /s/ James J. Krejci   
    

 
  

 
 

 
 

James J. Krejci 
Chief Executive Officer  

 

       
Date: February 12, 2007    /s/ Gerald J. Houston   
    

 
  

    Gerald J. Houston,   
    Chief Financial Officer   
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Exhibit 10.1

CONFIDENTIAL SEVERANCE AGREEMENT AND GENERAL
RELEASE OF CLAIMS

     THIS SEVERANCE AGREEMENT AND GENERAL RELEASE OF CLAIMS (the “Agreement”) dated as of December 14, 2006 is entered into by
and between Stephen K. Onody, an individual (“Executive”), and Lifevantage Corporation (f/k/a Lifeline Therapeutics, Inc.), a Colorado corporation
(“Lifevantage”).

     WHEREAS, Lifevantage and Executive entered into an Employment Agreement effective as of November 28, 2005 (the “Employment Agreement”);

     WHEREAS, Lifevantage and the Executive herein desire to terminate Executive’s employment and amend the terms of the Employment Agreement to the
extent, and only to the extent, provided herein;

     NOW, THEREFORE, in consideration of the mutual promises and covenants set forth below, the parties, intending to be legally bound, agree as follows:

          1. Termination of Employment.

     Executive’s employment with Lifevantage, including any and all director and officer positions with Lifevantage or any partially-owned or wholly-owned
subsidiary of Lifevantage, shall terminate effective December 15, 2006 (“Termination Date”).

          2. Severance Payment.

     As full, sufficient and complete consideration for Executive’s promises and releases contained herein, Lifevantage agrees to provide Executive the
following:

 2.1  Cash Payment. Lifevantage shall provide cash payment to Executive in the following amounts: (a) Executive’s accrued unpaid Base Salary to the
Termination Date and any bonus earned but not paid as of the Termination Date; and (b) an amount equal to three (3) months of Executive’s
Salary, at the rate in effect as of the Termination Date, not including any bonus, benefits nor other payments, from which the normal payroll and
tax deductions will be made (the “Cash Severance”). The Cash Severance shall be paid as follows: (i) subparagraph (a) shall be paid on the
Termination Date and (ii) subparagraph (b) shall be paid in equal installments in accordance with Lifevantage’s normal payroll cycle during the
three months following the Termination Date.

 

 2.2  Stock Options. As of the Termination Date, stock options for a total of three hundred thirty three thousand three hundred and thirty three
(333,333) shares of Lifevantage’s common stock previously have vested pursuant to the Employment Agreement and the Option, as defined in
the Employment Agreement, and
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Executive’s rights to any additional vesting under the Option shall terminate. Except as provided herein, the terms and conditions of such Option
shall continue to be governed and controlled pursuant to the corresponding option agreement.

 2.3  Additional Benefits. Lifevantage shall provide Executive with continued long term care insurance and medical insurance, including disability,
plans or arrangements for a period of 60 days following the Termination Date (the “Benefit Period”). In addition, Lifevantage shall provide
Executive with his personal laptop computer and cash in lieu of any accrued vacation on the Termination Date to be paid in the January 1, 2007
payroll payment.

 

 2.4  COBRA Coverage. Executive shall be eligible for COBRA coverage on the first date following the Benefit Period payable 100% by Executive.
 

 2.5  Consulting Arrangement. In consideration for the foregoing benefits in this Section 2, Executive agrees to provide consulting services to the
Board of Directors of Lifevantage in connection with the transition after Executive’s employment during the three-months following the
Termination Date, not to exceed 15 hours per week of commitment by Executive.

     For purposes of this Agreement, the consideration set forth in this paragraph 2 shall collectively be referred to as the “Severance.”

          3. Additional Payment or Actions.

     Except as provided under paragraph 2 of this Agreement, Executive agrees that no additional payments or actions of any kind are due under this
Agreement or the Employment Agreement, except that reimbursable expenses incurred by Executive prior to the Termination Date shall be paid in
accordance with Lifevantage’s established practices

          4. Acknowledgment of Additional Consideration; No Admission.

     Executive acknowledges that the payment and other undertakings described above in Section 2, will fully discharge and satisfy all of Lifevantage’s
obligations for monies and any other consideration due to Executive by reason of his employment, including, but not limited to, all Lifevantage’s obligations
under the Employment Agreement, and that these undertakings will also provide him with additional monies and undertakings that are not otherwise due to
Executive now, nor in the future, and that constitute valuable consideration for Executive’s release of claims and other promises herein. This Agreement is not
an admission by either Lifevantage or Executive of any wrongdoing or liability.
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          5. Release.

     In exchange for Lifevantage’s payments and other undertakings as described herein, Executive, for himself and his heirs, legal representatives, successors
and assigns, does hereby completely release and forever discharge Lifevantage, its parent, subsidiaries and affiliated companies, and their respective
shareholders, officers, directors, representatives, employees, former employees, agents, attorneys, successors and assigns (herein collectively the “Releasees”)
from all claims, rights, demands, actions, obligations and causes of action of any and every kind, nature and character, known or unknown, that Executive
may now have or has ever had or will have against them based on any act or omission that occurred through the date this Agreement is signed, including
without limitation : (a) any and all claims of “wrongful discharge,” breach of express or implied contract, breach of the implied covenant of good faith and
fair dealing, wrongful discharge in violation of public policy, intentional infliction of emotional distress, negligent infliction of emotional distress, fraud and
defamation; (b) any tort of any nature; (c) any and all claims arising under any federal, state, county or municipal statute, constitution or ordinance, including
but not limited to Title VII of the Civil Rights Act of 1964, the Civil Rights Act of 1991, the Age Discrimination in Employment Act, the Older Workers
Benefit Protection Act, the Americans with Disabilities Act, the Employee Retirement Income Security Act, and any other laws and regulations relating to
Executive’s employment; (d) any and all claims for compensation, bonuses, severance pay, stock options, restricted stock, vacation pay, expense
reimbursement, attorneys’ fees and costs; and (e) any and all claims for relief of any kind, regardless of the basis for such claim or the nature of the remedy
sought, subject only to the exclusion set forth in the following sentence.

          6. Return of Property.

     To the extent he has not already done so, Executive shall immediately return to Lifevantage all of Lifevantage’s property, including all keys, credit cards,
files, documents, business records, customer records, computer discs and other Lifevantage property and assets that may be in his possession or control.
Executive shall not keep copies of any documents or other property that he received in his capacity as an officer, employee or director of Lifevantage.

          7. Non-Disclosure Covenant.

     Executive further agrees that Executive will no discuss or otherwise disclose the terms and conditions of this Agreement. Executive will not disclose,
discuss nor reveal the monetary or other terms of this Agreement to any other persons, entities or organizations, except his immediate family members,
attorneys, tax preparers, financial advisors, and any agency to which he is required to report his income, unless disclosure is compelled by subpoena or other
legal process or is necessary to enforce his rights under this Agreement. In the event Executive discloses the terms of this Agreement to any of the
aforementioned individuals to whom disclosure is permitted, Executive shall specifically advise the recipient of the confidentiality provision herein and shall
expressly condition the disclosure upon the recipient’s agreement to maintain the confidentiality of
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this Agreement. If at any time in the future Executive believes that he may be required by subpoena or other legal process to disclose the terms of this
Agreement, he will provide written notification to Lifevantage immediately, and in no event less than seventy-two (72) hours before any such compelled
disclosure is due to be made. Executive recognizes that Lifevantage may disclose part or all of the terms and conditions of this Agreement.

          8. Governing Law.

     This Agreement shall be construed in accordance with the laws of the State of Colorado without regard to the conflicts of laws provisions thereof. Venue
for any adjudication hereof shall be only in the appropriate state or federal court in Colorado, and the parties consent to personal jurisdiction in such state and
federal courts.

          9. Severability.

     The provisions of this Agreement shall be considered to be separable and independent of each other. In the event any provision of this Agreement is found
by a court of competent jurisdiction to be invalid, such finding shall not affect the validity or effectiveness of any or all of the remaining provisions of this
Agreement.

          10. Voluntary Execution of Agreement.

     This Agreement is executed voluntarily and without any duress or undue influence on the part or on behalf of the parties hereto, with the full intent of
releasing all claims. Each party acknowledges that (i) they have been advised by the other to consult an attorney regarding any potential claims as well as the
terms and conditions of this Agreement before executing it, (ii) they have read the Agreement and they fully understand the terms of this Agreement
including, without limitation, the significance and consequences of the general release in Section 5 hereof, (iii) they are executing this Agreement in exchange
for consideration in addition to anything of value to which they are entitled, and (iv) they are fully satisfied with the terms of this Agreement and are
executing this Agreement voluntarily, knowingly and willingly and without duress.

          11. Noncompetition, Nonsolicitation and Confidentiality.

     The terms and conditions set forth in Section 4, Noncompetition, Nonsolicitation, and Section 5, Confidentiality, of the Employment Agreement shall
remain in full force and effect. Nothing contained in this Agreement shall be deemed to revoke or limit in any way the provisions and survivability of
Sections 4 and 5 of the Employment Agreement.

          12. Cooperation with Legal Proceedings.

     Executive agrees to reasonably cooperate with Lifevantage and any other party upon request of Lifevantage in the defense or prosecution of any claims or
actions now in existence or that may be brought in the future against or on behalf of Lifevantage, which relate to events or occurrences that transpired while
the Executive was employed by
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Lifevantage. Executive’s reasonable cooperation in connection with such claims or actions shall include, but not be limited to, being available to meet with
counsel to prepare for discovery or trial and to act as a witness. Executive also agrees to reasonably cooperate, upon the request of Lifevantage or its parent in
connection with any investigation or review by any federal, state, or local regulatory authority that relates to events or occurrences that transpired while
Executive was employed by Lifevantage.

          13. Non-Disparagement.

     As of the Termination Date, Executive agrees not to make any oral or written statements or otherwise engage in any act that is intended or may reasonably
be expected to harm the reputation, business, prospects or operations of Lifevantage or any of its respective directors or executive officers or any persons
related to the foregoing. As of the Termination Date, Lifevantage further agrees not to, and to use its reasonable best efforts to ensure that its directors and
executive officers will not, make any oral or written statements to employees or members of the Board of Directors of Lifevantage or other outside
individuals or otherwise engage in any act that is intended or may reasonably be expected to harm the reputation, business or prospects of Executive.

          14. Public Statements.

     At a time to be determined in Lifevantage’s sole discretion, Lifevantage may issue a statement for dissemination announcing Executive’s resignation.
Executive will not issue any statement either within or outside Lifevantage regarding his resignation or the terms of this Agreement without first obtaining
Lifevantage’s prior written approval, such approval not to be unreasonably withheld, conditioned or delayed. However, Executive will, at all times, be
permitted to freely state that he has “resigned” from Lifevantage.

          15. Counterparts.

     This Agreement may be executed in any number of counterparts, each of which shall be deemed an original and all of which together shall be deemed to
be one and the same instrument.

          16. Notices.

     All notices, requests, claims, demands or other communications hereunder shall be in writing and shall be deemed given when delivered personally, upon
receipt of a transmission confirmation if sent by telecopy or like transmission and on the next business day when sent by a reputable overnight carrier service
to the parties at the following addresses (or at such other address for a party as shall be specified by like notice):
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If to Lifevantage:

Lifevantage Corporation
6400 South Fiddler, Suite 1750
Engelwood, CO 80111
Attention: Corporate Secretary

With a copy to:

Patton Boggs LLP
1660 Lincoln Street, Suite 1900
Denver, Colorado 80264
Attention: Alan Talesnick, Esq.

If to Executive:

Stephen K. Onody
6640 S. Waco Way
Aurora, CO 80016

          17. Entire Agreement.

     This Agreement constitutes the entire agreement between the parties and supersedes all other agreements and understandings between them that may have
related to the subject matters contained herein. This Agreement shall not in any manner limit the obligations of Executive or rights of Lifevantage under
Sections 4, 5, 6 and 10 of the Employment Agreement; provided, however, that if there is a conflict between the terms and conditions of this Agreement and
the Employment Agreement, the terms and conditions of this Agreement shall control. No modification, amendment nor waiver of any of the provisions of
this Agreement shall be effective unless approved in writing by both parties.

     The parties to this Agreement have executed this Agreement as of the day and first written above.
   
LIFEVANTAGE CORPORATION  EXECUTIVE
   
By: /s/ John Van Heuvelen  /s/ Stephen K. Onody
Name: John Van Heuvelen  Stephen K. Onody
Title: Chairman   
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Exhibit 10.2

January 2, 2007

James J. Krejci
1133 Race Street 16N
Denver, Colorado 80206

Dear Mr. Krejci:

     On behalf of Lifevantage Corporation, a Colorado corporation (the “Company”), I am pleased to formally offer you a position as the Company’s Chief
Executive Officer reporting to the Company’s Board of Directors. Pursuant to our prior verbal agreement, the effective date of your employment was
December 21, 2006.

     Base Salary. During your employment as the Company’s Chief Executive Officer, the Company will pay you a base salary, payable in accordance with the
Company’s standard schedule for salary payments to its employees, at an annual rate of $185,000.

     Bonus. The Company may determine, in its sole discretion, whether to pay you a bonus and the amount of any such bonus.

     Stock Options. The Company has granted you an option under the Company’s 2007 Long-Term Incentive Plan to purchase 1,000,000 shares of the
Company’s common stock for $0.61 per share. A portion of the option that would permit you to purchase 250,000 shares vested as of your start date of
December 21, 2006. The remaining option will vest with respect to 250,000 shares on December 21, 2007, 250,000 shares on December 21, 2008, and
250,000 shares on December 21, 2009.

     Benefits. You will, to the extent applicable, be allowed to participate in any health insurance plan, group term life insurance plan, and disability insurance
plan made generally available to executive officers of the Company. In addition, you will be reimbursed for your costs associated with any replacement plans
covering the same matters to the extent you pay directly for such plans, you do not utilize the Company offered plans and such replacement plans are less
expensive than plans available through the Company.

     Vacation. You will be entitled to vacation and holiday time, sick leave and such other related benefits as may be provided by the Company to its other
executive officers generally from time to time.

 



 

     At-Will. Your employment is “at-will”, meaning that both the Company and you have the right to terminate the employment relationship at any time with
or without cause or notice. In addition, all terms and conditions of employment may be changed with our without notice or cause including, but not limited to
demotion, promotion, transfer, compensation, benefits, duties and location of work. Proof of citizenship or immigration status and legal right to work in the
United States will be required upon employment.

     This letter agreement supersedes in all respects our prior verbal agreement with respect to your employment. This letter constitutes our total employment
agreement.

     Please confirm your agreement to and acceptance of the contents of this letter by executing it in the area indicated below and returning a signed copy to the
Company.

     We look forward to having you lead our organization as its new Chief Executive Officer.
     
 Sincerely,

  

 /s/ John Van Heuvelen   
 John Van Heuvelen   

 Chairman of the Board of Directors
Lifevantage Corporation  

 

I accept this offer of employment as outlined above:
   
/s/ James J. Krejci  Dated: January 2, 2007
 

James J. Krejci   

 



 

EXHIBIT 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER

          I, James J. Krejci, certify that:

1. I have reviewed this quarterly report on Form 10-QSB (this “Report”) of Lifevantage Corporation (the “Registrant”);
 

2. Based on my knowledge, this Report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this Report;

 

3. Based on my knowledge, the financial statements, and other financial information included in this Report, fairly present in all material respects the
financial condition, results of operations and cash flows of the Registrant as of, and for, the periods presented in this Report;

 

4. The Registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) for the Registrant and have:

 a.  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the Registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this Report is being prepared;

 

 b.  Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this Report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this Report based on such evaluation; and

 

 c.  Disclosed in this Report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant’s most recent
fiscal quarter (the Registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the Registrant’s internal control over financial reporting;

5. The Registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
Registrant’s auditors and the audit committee of the Registrant’s board of directors (or persons performing the equivalent functions):

 a.  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the Registrant’s ability to record, process, summarize and report financial information; and

 

 b.  Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s internal control
over financial reporting.

Date: February 12, 2007
     
   
 /s/ James J. Krejci   
 James J. Krejci  

 Chief Executive Officer
(Principal Executive Officer)  

 



 

     

EXHIBIT 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER

     I, Gerald J. Houston, certify that:

1. I have reviewed this quarterly report on Form 10-QSB (this “Report”) of Lifevantage Corporation (the “Registrant”);
 

2. Based on my knowledge, this Report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this Report;

 

3. Based on my knowledge, the financial statements, and other financial information included in this Report, fairly present in all material respects the
financial condition, results of operations and cash flows of the Registrant as of, and for, the periods presented in this Report;

 

4. The Registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) for the Registrant and have:

 a.  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the Registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this Report is being prepared;

 

 b.  Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this Report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this Report based on such evaluation; and

 

 c.  Disclosed in this Report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant’s most recent
fiscal quarter (the Registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the Registrant’s internal control over financial reporting;

5. The Registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
Registrant’s auditors and the audit committee of the Registrant’s board of directors (or persons performing the equivalent functions):

 a.  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the Registrant’s ability to record, process, summarize and report financial information; and

 

 b.  Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s internal control
over financial reporting.

Date: February 12, 2007
     
   
 /s/ Gerald J. Houston   
 Gerald J. Houston  

 Chief Financial Officer, Secretary and Treasurer
(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 quarterly report on Form 10-QSB of Lifevantage Corporation (the “Company”) for the period ended December 31,
2006, with the Securities and Exchange Commission on the date hereof (the “Report”), I, James J. Krejci, Chief Executive Officer of the Company, certify,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

 1)  The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 

 2)  The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

     The foregoing certification is being furnished solely pursuant to 18 U.S.C. § 1350 and is not being filed as part of the Report or as a separate disclosure
document.

Date: February 12, 2007
     
   
 /s/ James J. Krejci   
 James J. Krejci  

 Chief Executive Officer
(Principal Executive Officer)  

 

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to
the Securities and Exchange Commission or its staff upon request.

 



 

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 quarterly report on Form 10-QSB of Lifevantage Corporation (the “Company”) for the period ended December 31,
2006, with the Securities and Exchange Commission on the date hereof (the “Report”), I, Gerald J. Houston, Chief Financial Officer of the Company, certify,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

 1)  The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 

 2)  The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

     The foregoing certification is being furnished solely pursuant to 18 U.S.C. § 1350 and is not being filed as part of the Report or as a separate disclosure
document.

Date: February 12, 2007
     
   
 /s/ Gerald J. Houston   
 Gerald J. Houston  

 Chief Financial Officer, Secretary and Treasurer
(Principal Financial Officer)  

 

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to
the Securities and Exchange Commission or its staff upon request.

 


