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 Title of      Proposed Maximum   Proposed   Amount of  
 Securities to be   Amount to be   Offering Price Per   Maximum Aggregate   Registration Fee  
 Registered   Registered (1)   Share (2)   Offering Price (2)   (3)  
 Common Stock, par value $.001 per share   6,000,000 shares  $.20   $1,200,000   $36.84  
 

(1)  Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(h) under the Securities Act of 1933, as amended.
This Registration Statement shall also cover any additional shares of common stock that become issuable under the 2007 Long-Term Incentive Plan set
forth herein by reason of any stock dividend, stock split, recapitalization or any other similar transaction effected without the receipt of consideration
which results in an increase in the number of shares of the Registrant’s outstanding common stock.

 

(2)  The price of $.20 per share and the aggregate offering price are based on the average of the high and low prices of Registrant’s common stock on



June 28, 2007 as reported on the OTC Bulletin Board.
 

(3)  Calculated pursuant to Section 6(b) of the Securities Act of 1933, as amended.
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INTRODUCTION

          This Registration Statement on Form S-8 is filed by Lifevantage Corporation, a Colorado corporation (the “Company”), and relates to 6,000,000 shares
of the Company’s Common Stock issuable pursuant to the Company’s 2007 Long-Term Incentive Plan.

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1. Plan Information.

          The documents containing the information specified in this Item 1 will be sent or given to employees, directors or others as specified by Rule 428(b)(1).
In accordance with the rules and regulations of the Securities and Exchange Commission (the “Commission”) and the instructions to Form S-8, such
documents are not being filed with the Commission either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to
Rule 424.

Item 2. Registrant Information and Employee Plan Annual Information.

          The documents containing the information specified in this Item 2 will be sent or given to employees, directors or others as specified by Rule 428(b). In
accordance with the rules and regulations of the Commission and the instructions to Form S-8, such document is not being filed with the Commission either
as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Certain Documents by Reference

          The following documents filed by the Company with the Commission are incorporated by reference into this Registration Statement:

          (a) The Company’s Annual Report on Form 10-KSB for the fiscal year ended June 30, 2006;

          (b) The Company’s Current Report on Form 8-K filed with the Commission on July 20, 2006;

          (c) The Company’s Current Report on Form 8-K filed with the Commission on August 23, 2006;

          (d) The Company’s Current Report on Form 8-K filed with the Commission on September 7, 2006;

          (e) The Company’s Current Report on Form 8-K filed with the Commission on October 2, 2006;

          (f) The Company’s Current Report on Form 8-K filed with the Commission on October 6, 2006;

          (g) The Company’s Current Report on Form 8-K filed with the Commission on November 13, 2006;

          (h) The Company’s Current Report on Form 8-K filed with the Commission on November 13, 2006;

          (i) The Company’s Quarterly Report on Form 10-QSB for the quarter ended September 30, 2006;

          (j) The Company’s Current Report on Form 8-K filed with the Commission on November 21, 2006;

          (k) The Company’s Annual Report on Form 10-KSB/A for the fiscal year ended June 30, 2006;

          (l) The Company’s Current Report on Form 8-K filed with the Commission on December 6, 2006;

          (m) The Company’s Current Report on Form 8-K filed with the Commission on December 15, 2006;
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          (n) The Company’s Current Report on Form 8-K filed with the Commission on December 27, 2006;

          (o) The Company’s Quarterly Report on Form 10-QSB for the quarter ended December 31, 2006;

          (p) The Company’s Current Report on Form 8-K filed with the Commission on January 16, 2007;

          (q) The Company’s Current Report on Form 8-K filed with the Commission on February 13, 2007;

          (r) The Company’s Current Report on Form 8-K filed with the Commission on February 22, 2007;

          (s) The Company’s Quarterly Report on Form 10-QSB filed with the Commission on May 14, 2007;

          (t) The Company’s Current Report on Form 8-K filed with the Commission on May 14, 2007;

          (u) The Company’s Current Report on Form 8-K filed with the Commission on June 15, 2007; and

          (v) The description of the Company’s Common Stock contained in a registration statement on Form 8-A filed on April 28, 2000 under the Securities
Exchange Act of 1934, as amended, including any amendment or report filed for the purpose of updating such description.

          All reports and other documents filed by the Company with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange
Act of 1934, as amended, prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all
securities then remaining unsold, shall be deemed to be incorporated by reference herein and to be a part of this registration statement from the date of the
filing of such reports and documents.

Item 4. Description of Securities

          Not Applicable.

Item 5. Named Experts and Counsel

          Not Applicable.

Item 6. Indemnification of Directors and Officers

          The Company’s Amended and Restated Articles of Incorporation (the “Articles of Incorporation”) include a provision that eliminates, to the fullest
extent permitted by Colorado law, the personal liability of its directors to the Company and its shareholders for monetary damages for breach of the directors’
fiduciary duties. This limitation has no effect on a director’s liability for:

     (i) any breach of the director’s duty of loyalty to the Company or to its shareholders;

     (ii) acts of omissions not in good faith or which involve intentional misconduct or a knowing violation of law;

     (iii) acts specified in Section 7-108-403 of the Colorado Business Corporation Act; or

     (iv) any transaction from which the director directly or indirectly derived any improper personal benefit.

          Further, the indemnification rights of directors will not affect the availability of injunctions and other equitable remedies available to the Company’s
shareholders for any violation of a director’s fiduciary duty to the Company or its shareholders. The Articles of Incorporation further authorize the Company
to indemnify its officers, employees, fiduciaries or agents to the same extent as a director.

          The Company’s Amended and Restated Bylaws (the “Bylaws”) also provide for the indemnification of directors and officers. They permit the Company
to enter into indemnity agreements with individual directors, officers, employees, and other agents. These agreements, together with the Bylaws and Articles
of Incorporation, may require the Company, among
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other things, to indemnify directors or officers against certain liabilities that may arise by reason of their status or service as directors (other than liabilities
resulting from willful misconduct of a culpable nature), to advance expenses to them as they are incurred, provided that they undertake to repay the amount
advanced if it is ultimately determined by a court that they are not entitled to indemnification, and to obtain and maintain directors’ and officers’ insurance if
available on reasonable terms. The Company may also indemnify an officer, employee, fiduciary or agent who is not a director to a greater extent than is
provided in the Bylaws, so long as it is not inconsistent with public policy and it is provided for by general or specific action of its board of directors or
shareholders by contract.

          On February 21, 2005, the Company entered into a Secured Indemnification Agreement with William J. Driscoll, the Company’s former President and
Chief Executive Officer, and his wife Rosemary Driscoll. Mr. and Mrs. Driscoll have agreed to indemnify the Company and its subsidiary against certain
obligations that Mr. Driscoll may have incurred. Various persons alleged that Mr. Driscoll may have promised to convey to them shares of stock of either the
Company or its subsidiary, Lifeline Nutraceuticals Corporation (“LNC”). Mr. Driscoll has resolved these claims personally, but the risk exists that these
individuals may involve the Company or its subsidiary in any attempt to resolve these issues in or outside of court. As a result, Mr. Driscoll, joined by his
wife, agreed to indemnify and hold the Company and LNC harmless from any such claims.

Item 7. Exemption from Registration Claimed

          Not Applicable.

Item 8. Exhibits
   
Exhibit   
Number  Description
   
3.1  Amended and Restated Articles of Incorporation (1)
   
3.2  Amended and Restated Bylaws (2)
   
4.1  Specimen Stock Certificate
   
4.2  2007 Long-Term Incentive Plan (3)
   
5.1  Opinion of Kendall, Koenig & Oelsner PC
   
23.1  Consent of Gordon, Hughes & Banks, LLC
   
23.2  Consent of Kendall, Koenig & Oelsner PC is contained in Exhibit 5.1 to this Registration Statement
   
24.1  Power of Attorney is contained on the signature pages

 

(1)  Incorporated herein by reference to Appendix C to the Definitive Proxy on Schedule 14A (File No. 000- 30489) filed on October 20, 2006.
 

(2)  Incorporated by reference to Exhibit 3.2 to the Current Report on Form 8-K (File No. 000-30489) filed on June 15, 2007.
 

(3)  Incorporated herein by reference to Appendix B to the Definitive Proxy on Schedule 14A (File No. 000- 30489) filed on October 20, 2006.
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Item 9. Undertakings

1. The undersigned registrant hereby undertakes:

          (a) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

               (i) To include any prospectus required by section 10(a)(3) of the Securities Act.

               (ii) To reflect in the prospectus any facts or events which, individually or together, represent a fundamental change in the information in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the
form of prospectus filed with the Commission pursuant to Rule 424(b) under the Securities Act if, in the aggregate, the changes in volume and price represent
no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration
statement.

               (iii) To include any additional or changed material information on the plan of distribution.

          Provided, however, that paragraphs (a)(i) and (a)(ii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in periodic reports filed by the issuer pursuant to section 13 or section 15(d) of the Exchange Act that are incorporated by reference
herein.

          (b) That, for the purpose of determining liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

          (c) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination
of the offering.

2. The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual
report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new registration
statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

3. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant
pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant
in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.
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SIGNATURES

          Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Greenwood Village, State of Colorado on June 29, 2007.
     
 LIFEVANTAGE CORPORATION

  

 By:  /s/ James J. Krejci   
  James J. Krejci, Chief Executive Officer  
  (Principal Executive Officer)  
 

          Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons on behalf of the
registrant and in the capacities and on the dates indicated.
     

Signature  Title  Date
     
/s/ James J. Krejci
 

James J. Krejci  
Chief Executive Officer and Vice Chairman (Principal
Executive Officer)  

June 25, 2007

     
/s/ Bradford K. Amman
 

Bradford K. Amman  
Director of Finance, Secretary and Treasurer (Principal
Financial Officer)  

June 25, 2007

     
/s/ John B. Van Heuvelen
 

John B. Van Heuvelen  
Chairman

 
June 27, 2007

     
/s/ Dr. James Crapo
 

Dr. James Crapo  
Director

 
June 28, 2007

     
/s/ Dr. Joe M. McCord
 

Dr. Joe McCord  
Director

 
June 25, 2007
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EXHIBIT INDEX
   
Exhibit   
Number  Description
   
3.1  Amended and Restated Articles of Incorporation (1)
   
3.2  Amended and Restated Bylaws (2)
   
4.1  Specimen Stock Certificate
   
4.2  2007 Long-Term Incentive Plan (3)
   
5.1  Opinion of Kendall, Koenig & Oelsner PC
   
23.1  Consent of Gordon, Hughes & Banks, LLC
   
23.2  Consent of Kendall, Koenig & Oelsner PC is contained in Exhibit 5.1 to this Registration Statement
   
24.1  Power of Attorney is contained on the signature pages

 

(1)  Incorporated herein by reference to Appendix C to the Definitive Proxy on Schedule 14A (File No. 000- 30489) filed on October 20, 2006.
 

(2)  Incorporated by reference to Exhibit 3.2 to the Current Report on Form 8-K (File No. 000-30489) filed on June 15, 2007.
 

(3)  Incorporated herein by reference to Appendix B to the Definitive Proxy on Schedule 14A (File No. 000- 30489) filed on October 20, 2006.
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FULLY-PAID AND NON-ASSESSABLE SHARES OF THE COMMON STOCK OF

Lifevantage Corporation (hereinafter called the “Company”), transferable on the books of the Company in person or by duly authorized attorney, upon surrender of this Certificate property endorsed. This Certificate and

the shares represented hereby, are issued and shall be held subject to all of the provisions of the Articles of lii Mlill!

Incorporation, as amended, and the Bylaws, as amended, of the Company (copies of which are on file with the

Company and with the Transfer Agent), to all of which each holder, by acceptance .hereof, assents. This Certifi( 4s-nQt aJiri t            and registered by the Transfer Apent’aTid RegjE Far ,

Witness the faosmlite seal of the Company and the facsimile signatures of its duly authorized officers.



 

LIFEVANTAGE CORPORATION TRANSFER FEE $25.00 The following abbreviations, when used in the inscription on the face of this certificate, shall be construed as though they were written out in full according to applicable laws or regulations: TEN COM — as tenants in commonUNIF GIFT MIN ACT-Custodian ... . (Cust)(Minor) TEN ENT — as tenants by the entiretiesunder Uniform Gifts to Minors Act (State) JTTEN -as joint tenants with right of survivorship            UNIF TRF MIN ACT Custodian (until age.. .} and not as tenants in common(Gust)(Minor) under Uniform Transfers to Minors Act (Slate) Additional abbreviations may also be used though not in the above list THE COMPANY WILL FURNISH WITHOUT CHARGE TO EACH SHAREHOLDER WHO SO REQUESTS, A SUMMARY OF THE POWERS, DESIGNATIONS. PREFERENCES AND RELATIVE, PARTICIPATING, OPTIONAL OR OTHER SPECIAL RIGHTS OF EACH CLASS OF STOCK OF THE COMPANY AND THE QUALIFICATIONS, LIMITATIONS OR RESTRICTIONS OF SUCH PREFERENCES AND RIGHTS. AND THE VARIATIONS IN RIGHTS, PREFERENCES AND LIMITATIONS DETERMINED FOR EACH SERIES, WHICH ARE FIX ED BY THE ARTICLES OF INCORPORATION OF THE COMPANY, AS AM ENDED, AND THE RESOLUTIONS OF THE BOARD OF
DIRECTORS OF THE COMPANY, AND THE AUTHORITY OF THE BOARD OF DIRECTORS TO DETERMINE VARIATIONS FOR FUTURE SERIES. SUCH REQUEST MAY BE MADE TO THE OFFICE OF THE SECRETARY OF THE COMPANY OR TO THE TRANSFER AGENT. THE BOARD OF DIRECTORS MAY REQUIRE THE OWNER OF A LOST OR DESTROYED STOCK CERTIFICATE, OR HIS LEGAL REPRESENTATIVES, TO GIVE THE COMPANY A BOND TO INDEMNIFY IT AND ITS TRANSFER AGENTS AND REGISTRARS AGAINST ANY CLAIM THAT MAY BE MADE AGAINST THEM ON ACCOUNT OF THE ALLEGED LOSS OR DESTRUCTION OF ANY S UCH CERTIFICATE, PLEASE INSERT SOCIAL SECURITY OR OTHER IDENTIFYING NUMBER OF ASSIGNEE For value received,hereby sell, assign and transfer unto (PLEASE PRWTORIYPEWRrTE NAME AND ADDRESS. INCLUDING POSTAL TIP CODE, OF ASSIGNEE) Shares of the common stock represented by the within Certificate, and do hereby irrevocably constitute and appoint Attorney to transfer the said stock on the books of the within-named Corporation with full power of substitution in the premises. Oated’20Signature(s) Gmranteed: Meda 11 io ri Guarantee Sta mp ‘"""' ‘ THE SIGNATURE^) SHOULD BE GUARANTEED BY AN
ELIGIBLE GUARANTOR INSTITUTION (Banks, Slockbratos. Savings and Loan Association and Credit Unions) WITH MEMBERSHIP IN AN APPROVED SIGNATURE GUARANTEE M EDAWON PROGRAM, PURSUANT TO S.E.C. RULE 17M-m Signature: Signature: Notice: The signature to this assignment must correspond with the name as written upon the face of the certificate, in every particular, without alteration or enlargement, or any change whatever. "^ id] FEE1 /r^ R Fi\ n FF3 r\ n O) r £ llri M P N\ ^ U . Lbn V^7 jj |J\V|J |5 |J\j SECURITY INSTRUCTIONSc’rvdL



 

EXHIBIT 5.1

June 29, 2007

Lifevantage Corporation
6400 South Fiddler’s Green Circle
Suite 1970
Greenwood Village, Colorado 80111

Ladies and Gentlemen:

You have requested our opinion with respect to certain matters in connection with the filing by Lifevantage Corporation (the “Company”) of a Registration
Statement on Form S-8 (the “Registration Statement”) with the Securities and Exchange Commission covering the offering of up to 6,000,000 shares of the
Company’s Common Stock, $.001 par value (the “Shares”), issuable pursuant to its 2007 Long Term Incentive Plan (the “Plan”).

In connection with this opinion, we have examined the Registration Statement, your Articles of Incorporation and Bylaws, as amended, and such other
documents, records, certificates, memoranda and other instruments as we deem necessary as a basis for this opinion. We have assumed the genuineness and
authenticity of all documents submitted to us as originals, the conformity to originals of all documents submitted to us as copies thereof, and the due
execution and delivery of all documents where due execution and delivery are a prerequisite to the effectiveness thereof.

On the basis of the foregoing, and in reliance thereon, we are of the opinion that the Shares, when sold and issued in accordance with the Plan, the
Registration Statement will be validly issued, fully paid, and nonassessable (except as to shares issued pursuant to certain deferred payment arrangements,
which will be fully paid and nonassessable when such deferred payments are made in full).

We consent to the filing of this opinion as an exhibit to the Registration Statement.

Very truly yours,

/s/ Kendall, Koenig & Oelsner PC

Kendall, Koenig & Oelsner PC

 



 

EXHIBIT 23.1

CONSENT OF GORDON, HUGHES & BANKS, LLP
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the reference to our firm in the Registration Statement on Form S-8 of Lifevantage Corporation and to the reference therein of our report dated
August 15, 2006, with respect to the consolidated financial statements of Lifevantage Corporation included in the annual report on Form 10-KSB as of June
30, 2006 and 2005, and for the years then ended.

/s/ Gordon, Hughes & Banks, LLP

Greenwood Village, Colorado
June 26, 2007

 



 

EXHIBIT 24.1

POWER OF ATTORNEY

          KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints James J. Krejci and Bradford K.
Amman, and each or either of them, his true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him and in his name,
place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to a registration statement on Form S-8
covering 6,000,000 shares of common stock of Lifevantage Corporation, and to file the same, with all exhibits thereto, and other documents in connection
therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do
and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he might or could
do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his substitutes or substitute, may lawfully
do or cause to be done by virtue hereof.
     

Signature  Title  Date
     
/s/ James J. Krejci
 

James J. Krejci  
Chief Executive Officer and Vice Chairman (Principal
Executive Officer)  

June 25, 2007

     
/s/ Bradford K. Amman
 

Bradford K. Amman  
Director of Finance, Secretary and Treasurer (Principal
Financial Officer)  

June 25, 2007

     
/s/ John B. Van Heuvelen
 

John B. Van Heuvelen  
Chairman

 
June 27, 2007

     
/s/ Dr. James Crapo
 

Dr. James Crapo  
Director

 
June 28, 2007

     
/s/ Dr. Joe M. McCord
 

Dr. Joe McCord  
Director

 
June 25, 2007

 


