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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-K

(Mark One)

3| ANNUAL REPORT UNDER SECTION 13 OR 15(d) OF THE SECWRITIES EXCHANGE ACT OF 1934.
For the fiscal year ended June 30, 2015

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

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

LIFEVANTAGE CORPORATION

(Exact name of registrant as specified in its chaefr)

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

9785 S. Monroe, Ste 300
Sandy, UT 84070

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

Securities registered pursuant to Section 12(g) dfie Act:

Common Stock, $0.001 par value per share
(Title of Class)

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405%cdb#turities Act.  Yed No [
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Act. Yes[ No X

Indicate by check mark whether the registrant € filed all reports required to be filed by Sewti® or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been subjec
to such filing requirements for the past 90 day¥es No O

Indicate by check mark whether the registrant ldsstted electronically and posted on its corpo¥atb site, if any, every Interactive Data
File required to be submitted and posted pursuaRiie 405 of Regulation S-T during the precedigrbnths (or for such shorter period that
the registrant was required to submit and post §ileg). Yes X No [

Indicate by check mark if disclosure of delinquilers pursuant to Item 405 of Regulation S-K is aontained herein, and will not be
contained, to the best of registrant’s knowledgedefinitive proxy or information statements incorated by reference in Part Il of this Form
10-K or any amendment to this Form 10-K1

Indicate by check mark whether the registrantlearge accelerated filer, an accelerated filer, @aocelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated filer O Accelerated filer [x]
Non-accelerated filer O (Do not check if a smaller reporting company) 8enaeporting company O



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

The aggregate market value of the registrant's comstock held by non-affiliates as of December,281,4, the end of the registrant's second
fiscal quarter, was approximately $128.5 millioasbd on a closing market price of $1.30 per share.

The number of shares of common stock (par valu@ddi).outstanding as of August 27, 2015, was 97AB3%rshares.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant’s definitive proxy statmnt to be filed subsequent to the date hereof th@lSecurities and Exchange Commission
pursuant to Regulation 14A in connection with tbgistrant’s fiscal year 2015 annual meeting of shalders are incorporated by reference
into Part Ill of this report. Such definitive prosyatement will be filed with the Commission ndefathan 120 days after the end of the
registrant’s fiscal year ended June 30, 2015 .




CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

Certain statements contained in this report andntfeemation incorporated by reference herein matain “forward-looking
statements”ds such term is defined in Section 27A of the SgearAct of 1933, as amended and Section 21E@Sicurities Exchange Act
1934, as amended). These statements, which invisk&and uncertainties, reflect our current exgigmbs, intentions, or strategies regarding
our possible future results of operations, perfaroea and achievements. Forward-looking statemeantsde, without limitation: statements
regarding future products or product developmeatements regarding future selling, marketing, galrend administrative costs and research
and development spending; statements regardingieiqrain new and existing markets; statements dégguour product development strate
statements regarding the future performance obasiness; and statements regarding future finapeidbrmance and results of operations.
These forward-looking statements are made purgaahe safe harbor provisions of the Private SéiesrLitigation Reform Act of 1995,
applicable rules of the Securities and Exchange@ission and common law.

These forward-looking statements may be identifiettis report and the information incorporatedréference by words such as

“anticipate”, “believe”, “could”, “estimate”, “expat”, “intend”, “plan”, “predict”, “project”, “shoutl” and similar terms and expressions,
including references to assumptions and strategjlesse statements reflect our current beliefs amdased on information currently available
to us. Accordingly, these statements are subjeotiti@in risks, uncertainties, and contingencidscivcould cause our actual results,
performance, or achievements to differ materialynf those expressed in, or implied by, such statésne

The following factors are among those that may eactual results to differ materially from our f@md-looking statements:
» Inability to strengthen our business and proper@nage distractions among our distributors in Jz

» Inability to manage existing markets, open newritdional markets or expand our operati

* Inability of new products to gain distributor or rkat acceptanc

» Our inability to execute our product launch @es due to increased pressure on our supply dhfamnation systems and
management;

« Disruptions in our information technology syste

* Inability to comply with financial covenants impasbky our credit facility

» Inability to protect against cyber security risk&ldo maintain the integrity of da
» The impact of our debt service obligations andrietste debt covenani

» Claims against us as a result of our independistributors failing to comply with applicable ggequirements or our policies and
procedures;

» International trade or foreign exchange restrictjoncreased tariffs, foreign currency excha
» Deterioration of global economic conditio

* Inability to maintain appropriate level of interra@ntrol over financial reportin

» Inability to raise additional capital if need

» Exposure to environmental liabilities stemming frpest operations and property owners

»  Significant dependence upon a single product foemae

* Inability to retain independent distributors oratitract new independent distributors on an ongbaugjs
» High quality material for our products may beconféallt to obtain or expensiv

* Improper actions by our independent distributogg tholate laws or regulatior

» Dependence on third parties to manufacture ourymtsi

« Disruptions to the transportation channels usetistribute our product

* We may be subject to a product re«




Government regulations on direct selling activitiesy prohibit or severely restrict our business et
Unfavorable publicity on our business or prodt

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

Strict government regulations on our busin

Regulations governing the production or marketiigur products

Risk of investigatory and enforcement action byfaderal trade commissic

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

Failure to comply with anttorruption laws

Inability to build and integrate our new managenteam could harm our busine

Loss of, or inability to attract, key personi

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

Our inability to protect our intellectual properights;

Third party claims that we infringe on their inedtual propert

Product liability claims against

Economic, political, foreign exchange and othekgiassociated with international operati
Our inability to regain compliance with the Nasd2apital Market continued listing standai
Volatility of the market price of our common sta

Substantial sales of shares may negatively impa&cirtarket price of our common stc

Significant dilution of outstanding voting shari&holders of our existing warrants and optioksreise their securities for shares of
common stock; and

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

When considering these forward-looking statemeyts,should keep in mind the cautionary statementsis report and the documents
incorporated by reference. Except as required Wy e have no obligation and do not undertake ttatg or revise any such forward-looking
statements to reflect events or circumstances tiftedate of this report.

-3-




TABLE OF CONTENTS

PART |
Item 1. Business
Item 1A. Risk Factors
Item 1B. Unresolved Staff Comments
Item 2. Properties
Item 3. Legal Proceedings
Item 4. Mine Safety Disclosures
PART Il

Item 5. Market for Registrant's Common Equity, &el Stockholder Matters and Issuer PurchaseswifyEsecurities

Item 6. Selected Financial Data
Item 7. Management’s Discussion and Analysis ofRaial Condition and Results of Operations
ltem 7A. Quantitative and Qualitative Disclosurdsofit Market Risk
Item 8. Financial Statements and Supplementary Data
Item 9. Changes in and Disagreements with Accowsit@am Accounting and Financial Disclosure
Item 9A. Controls and Procedures
Item 9B. Other Information
PART Il
Item 10. Directors, Executive Officers and Corper@overnance
Item 11. Executive Compensation
ltem 12. Security Ownership of Certain Benefi@avners and Management and Related Stockholder idatte
Item 13. Certain Relationships and Related Trarmastand Director Independence
Item 14. Principal Accountant Fees and Services
PART IV
Item 15. Exhibits, Financial Statement Schedules
Signatures

15
28
28
28
28

28
30
32
41
42
42
42
43

43
43
43
44
44

44
45




PART |
ITEM 1 — BUSINESS
Overview

LifeVantage Corporation is a company dedicatedeipihg people achieve their health, wellness amdnitial independence goals. We
provide quality, scientifically-validated produetad a financially rewarding network marketing besis opportunity to customers and
independent distributors who seek a healthy lilestynd financial freedom. We sell our productshia United States, Japan, Hong Kong,
Australia, Canada, Philippines, Mexico and Thailand

We engage in the identification, research, devetgrand distribution of advanced nutraceuticalagiesupplements and skin care
products, including Protandifh, our scientifically-validated dietary supplemdrifeVantage TrueScienc®, our line of revolutionary anti-
aging skin care products, Canine He&lftour companion pet supplement formulated to corokiglative stress in dogs, and AXipour energy
drink mixes.

We were incorporated in Colorado in June 1988 utttename Andraplex Corporation. We changed oysarate name to Yaak River
Resources, Inc. in January 1992, and subsequédrahged it again in October 2004 to Lifeline Thetdjos, Inc. In October 2004 and March
2005, we acquired all of the outstanding commonlstd Lifeline Nutraceuticals Corporation. In Novear 2006, we changed our name to
LifeVantage Corporation. From our fiscal year 2008l our fiscal year 2009, we marketed and sosihgle product, Protandifh, through
traditional retail stores. In October 2008, we amaed that we were transitioning our business mivdei a traditional retail model to a
network marketing model in which Protandfiwould be sold primarily through our network of ipgadent distributors. Since entering netv
marketing, we have increased our geographic rep@mntering new international markets and increasgdgroduct offering by introducing
additional scientifically-validated products.

Fiscal Year 2015 Highlights

We expanded our product offering in October 2014nirypducing Axio®, our energy mixes. Axibis formulated to promote alertness and
support mental performance. We currently have adtdit products in development. We intend to condultlitional research and development
on these and other product candidates before imtind them through our network of independent iigtors. We believe these new product
lines, together with Protandifiy show our commitment to delivering scientificafigcked products that help people feel, look antbpar
better.

We commenced our partnership with Real Salt Lakdajbr League Soccer in January 2014. Our partigkgith Real Salt Lake includes
placement of our logo on the front of the teanr’sgg as well as strategic placement of our logaraidhe stadium and on televised broadcast
of games. During fiscal 2015, we expanded thisnaaship by hosting distributor recruiting eventRetl Salt Lake games in the U.S. and
Canada. We believe the partnership provides theMahtage brand with high-impact exposure and ratiogrin stadiums, on television, in
advertising and through player appearances adnessontry and around the world.

We made significant changes to our executive manageteam during fiscal year 2015. Most signifitgrin May 2015, we appointed
Darren Jensen as our President and Chief ExedDffieer. Prior to joining LifeVantage, Mr. Jenseashspent his entire career in the direct
selling industry. Most recently, he served as Blexsi Americas beginning in June 2014 and prioh&a, tChief Sales Officer from September
2012 to June 2014 at Jeunesse Global, a persaeadued nutrition direct selling company. Prior émdesse, Mr. Jensen served as Chief Sale:
Officer at Ampegy, a direct selling company focusedhe energy industry. Prior to Ampegy, Mr. Jenserved as Executive Vice President
and Corporate General Manager at Agel Enterprasesitritional supplements direct selling company.

Our Competitive Advantages
We believe we have a competitive advantage in sékey areas:

»  Our Compensation: We believe our compensatian jd one of the more financially rewarding in thieect selling industry. Our
percentage of sales paid to independent distribatsrcompensation and incentive is one of the bigiercentages reported in the
direct selling industry. Our compensation plan @&eables independent distributors to earn compensaarly and often as they sell
our products. Some elements of our compensationgyka paid weekly, allowing new independent disiidlos to receive compensati
quickly. We believe more frequent payments of conspgion helps us retain new independent distrisuigrallowing them to
experience success soon after enrolling. We afeo afvariety of incentive programs to our indepamdlistributors for achieving
specified sales goals. For example, our My Life\Mees®is an incentive program that enables independstildlitors to earn the title
to a new Jeep Wrangler by achieving and maintaisperified sales goals. We also offer various imngin
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resources to help our independent distributors fnecmore effective. We believe our compensation,ptagentive programs and
training resources help to motivate and prepararamependent distributors for success.

e Our Products: We offer quality, scientificallplidated products focused on helping individuatkldeel and perform better.
Protandint®is a patented dietary supplement clinically prot@nombat oxidative stress, a natural consequehecellalar metabolism
associated with many of the undesirable effectsyirig. Our skin care line, LifeVantage TrueSciehcis a combination of
scientifically based anti-aging skin care proddiotsulated to target the visible signs of agingtloa skin. Axio®, introduced in
November 2014, is our new line of energy drink reik@mulated to promote alertness and support rhpatéormance. Ou
companion pet supplement, Canine He&ltincorporates some of the same active ingredenfrotandin?to combat oxidative
stress in dogs. We believe our significant numbigreferred customers who regularly purchase oodgets without the intention of
becoming independent distributors is a strong edicof the benefits of our products.

»  Our Culture: We are committed to creating aungltfor our independent distributors and employkasfocuses on ethical, legal and
transparent business practices. At enrollmentjralependent distributors agree to abide by ourcfgsiand procedures. Our policies
and procedures, when followed, ensure that oupi@ddent distributors comply with applicable laws a@gulations. Our compliance
department monitors the activities of our independistributors as part of our effort to enforce palicies and procedures. Similarly,
our code of business conduct and ethics sets doiittelines and expectations for our employees. @ieve our ethical, legal and
transparent culture attracts highly qualified emgples and independent distributors who share oundbment to these principles.

» Our Employees: We believe that our employeesaressential asset. We have a dedicated teamfespionals that support our
system of independent distributors, work to gemel@tg-term value for our shareholders and contiilbei the broader public through
LifeVantage Legacy and other charitable programsuin, we offer competitive compensation, invesbur employees' careers and
direct their focus on the long-term goals of owtdpendent distributors and shareholders.

Scientific Background
Oxidative Stress

Oxidative stress refers to the cellular and tistamage caused by chemically reactive oxygen spaéss generated as a natural result o
cellular metabolism and the body's use of oxygegetterate energy. Levels of reactive oxygen speaiss known as ROS, and free radicals
can be elevated under a wide variety of conditiomduding radiation, UV light, smoking, excessaleohol consumption, as well as medical
conditions involving inflammation, cardiovasculasehse, neurodegenerative disease, diabetes aadcaty age. Elevated ROS levels inflict
structural damage on nucleic acid, lipid, carbohyeland protein components of cells, thereby dyrecintributing to or exacerbating tissue
dysfunction, disease and age-related debilitation.

Cellular antioxidant enzymes normally serve to fivate ROS and maintain levels of ROS at those adible with normal cell function.
Important among these cellular antioxidant enzyaressuperoxide dismutase and catalase. Howevdeuals of these protective antioxidant
enzymes decrease with age and in a number of diseaslitions. As we age and the levels of antioxiégmzymes decrease, oxidative stress
levels increase significantly and our body is ueablmaintain homeostasis relative to elevated ROEs.

Oxidative stress is widely believed to be a keydai many of the undesirable effects of agingause it promotes cell death.
Additionally, high levels of oxidative stress haalso been linked as a causative or associated fiamotwer 100 diseases.

Nrf2 Activation

Nuclear factor (erythroid-derived 2)-like 2, alsookvn as NFE2L2 or Nrf2, is a transcription factwattin humans is encoded by the
NFE2L2 gene. Nrf2 is the master regulator of thégoaidant response, which is important for the doration of oxidative stress. Because N
is able to induce gene activity important in contizpbxidative stress, thereby activating the boayis protective response, it helps protect
from a variety of complications related to oxidatistress.

Under normal or unstressed conditions, Nrf2 residéke cytoplasm of the cell, outside the nucleuns] is targeted for degradation. When
activated, Nrf2 is able to move into the nucleusere it promotes the expression of several thougands, including those that encode
antioxidant enzymes as well as anti-inflammatorg siness response proteins.

In recent years, Nrf2 has become the subject efs# research. A common theme in much of this relsémthat activation of Nrf2
upregulates a coordinated antioxidant responsesaherefore capable of protecting against oxiaativ
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stress-related injury and inflammatory diseasewide variety of animal models. Therefore, Nrf2negents an important therapeutic target.
Research and Development

Historically, we have focused our research and logweent efforts on creating and supporting sciadilfy-validated, yet highly
demonstrative products under the ProtantljiirueSciencé&, Canine Healt®?, and Axio®federation of brands. We anticipate that our future
research and development efforts will be focusedreating, developing and evaluating new produws éare consistent with our commitment
to provide quality, scientifically-validated prodacWe intend to build on our foundation of combgtoxidative stress and targeting specific
benefit areas that help individuals feel, look pedform better, including exploring products foaliem weight-loss and gut health. We also
plan to continue sponsoring additional studies @nonirrent products in an effort to further valielétte benefits they provide.

Product Overview
Protandim®

Protandin®is a patented dietary supplement that has beenrshowclinical trial to reduce the age-dependeatdase in markers of
oxidative stress, and has also been shown to pralstantial benefits to combat the variety ofatigg health effects linked to oxidative
stress.

Protandim® combats oxidative stress by increasing the bodgtaral antioxidant protection at the genetic leWféle unigue blend of
phytonutrients in Protandifisignals the activation of Nrf2 to increase produtf antioxidant enzymes, specifically superoxdidamutase ar
catalase, and other cell-protective gene prodiitis.body's internally produced antioxidant enzypreside a better defense against oxidative
stress than externally derived sources of antiowilauch as Vitamin C, Vitamin E and Coenzyme Qulrlike externally derived sources of
antioxidants, these enzymes are “catalytic,” whnmaans these enzymes are not used up upon neuigdiiee radicals.

We hold six U.S. and five international patentstia to Protandin?. We believe these patents set Protarftipart from other dietary
supplements and protect the original formula a$ asetertain formula modifications we could cretatextend our Protandiffhproduct line.
We sell Protandinfin two formulas, one for the Japan market and therdormula for all other markets.

Protandin® has been, and is currently, the subject of numeraependent scientific studies at various unitiesiand research facilities
including The Ohio State University, Louisiana 8talniversity, University of Colorado Denver, VirggnCommonwealth University, Colorado
State University and Texas Tech University. Thelltsf these studies have been published in @tyaoif peer-reviewed scientific journals,
including Free Radical Biology & Medicine, Enzyme Researdtgulation-the scientific journal of the Americaredirt Association, American
Journal of Physioloc-Lung Cellular and Molecular Physiology, PLoS Odeurnal of Dietary Supplements, Molecular Aspettsledicine,
Oxidative Medicine and Cell Longevity, Exercise 808s Science Review€linical PharmacologyandThe FASEB Journal.

LifeVantage TrueScienc®
We sell a full line of anti-aging skin care produiander our LifeVantage TrueScierfdarand, which consists of:

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

e TrueScience® Perfecting Lotion: a hybrid lotion formulated for smoother, radiant dmighter looking skir

« TrueScience®Eye Corrector Serum: a serum that noticeably improves the visible sigfifine lines, creases and wrinkles around the
entire eye area, diminishes puffiness above armhbtile eye, and evens skin tone and dark circkgsatte visible signs of premature

aging.
« TrueScience®Anti-Aging Cream: a cream that deeply moisturizes and helps to cothbadppearance of fine lines and wrink

These products were tested in an independent plairg-clinical study and were shown to reduce tsile signs of aging by utilizing Nr!
technology to mitigate the visible effects of smmage caused by oxidative stress. Our LifeVartageSciencé skin care products leverage
our research on Nrf2 activation and oxidative stres




Canine Health®

Canine Healtl?is a supplement specially formulated to combat atkigt stress in dogs through Nrf2 activation. Cartitealth® builds
upon the active ingredients in Protandito reduce oxidative stress, and support joint fiangtmobility and flexibility in dogs. Canine Hehlt
received the Quality Seal from the National AnirBabplement Council.

Axio ®

We introduced our energy drink, Axfq in October 2014. Axi8is formulated to promote alertness and support ahg@etrformance.
LifeVantage energy drink powders deliver sustaierdrgy, as well as improved mental focus and preragtositive mood. Axi§is derived
from a unique combination of scientifically validdtingredients.

Distribution of Products

We believe our products are well suited for peremperson sales through our direct selling modkis fodel allows our independent
distributors to educate our customers regardindptirefits of our unique products more thoroughgntbther business models. Our direct
selling model also allows our independent distdbsito offer personalized customer service to ostamers and encourage regular use of ou
products.

Product Return Policy

All products purchased directly from us includeuatomer satisfaction guarantee. Subject to someptons based on local regulations,
customers may return unopened product to us wiidays of purchase for a refund of the purchaise f#ss shipping and handling. In
addition, our inventory repurchase program allowdependent distributors who terminate their distidbship to return certain amounts of
unopened, unexpired product purchased within tler f2 months for a refund of the purchase priss ke 10% restocking fee. The amount of
inventory we will repurchase from an independestriiutor is subject to specified consumption latidns.

Customers
We generally categorize our customers as indepemtigributors and preferred customers.
Independent Distributors

An independent distributor in our company is songewho participates in our network marketing bussngsportunity by purchasing our
products at wholesale prices and selling our prtedtacothers interested in the products. We belmwandependent distributors are typically
entrepreneurs who believe in our products and elésiearn income by building a business of thein.advwany of our independent distributors
are attracted by the opportunity to sell uniquésrgdically-validated products without incurringgsificant start-up costs. Independent
distributors sign a contract with us that includagquirement that they adhere to strict policies grocedures. Independent distributors
purchase product from us for individual consumptiaout also purchase small quantities of produanfies to use for demonstrations and one-
off, person-toperson retailing opportunities. They also sperargd amount of their time encouraging others telpase our products, either
personal consumption or resale.

While we provide support, product samples, brochumeagazines, and other sales and marketing nlaténdependent distributors are
primarily responsible for attracting, enrolling aaducating new independent distributors with resfeour products and compensation plan.
An independent distributor creates multiple lexaflsompensation by selling our products and enrglhiew independent distributors who sell
our products. These newly enrolled independentiligbrs form a “downline” for the independent distitor who enrolled them. If downline
independent distributors enroll new independerttitistors who purchase our products, they creatlitiadal levels of compensation and their
downline independent distributors remain in the salmwnline network as the original enrolling indegent distributor. We pay commissions
only upon the sale of our products. We do not payraissions for enrolling independent distributors.

We define “active independent distributors” as thoglependent distributors who have purchased ptdohm us for retail or personal
consumption during the prior three months. As ofeJ80, 2015 , we had approximately 65,000 actidependent distributors compared to
approximately 68,000 active independent distribaites of June 30, 2014 .

Independent Distributor Compensation

We believe our compensation plan is one of the rfinamcially rewarding in the direct selling industOur percentage of sales paid to
independent distributors as compensation and inenis one of the highest percentages reportéiteinirect selling industry. Some elements
of our compensation plan are paid weekly. We beligns gives us a competitive advantage and hetpgrnew distributors by allowing them
to experience success quickly from their effortar @ompensation plan is intended to appeal to acdoooss-section of people, particularly
those seeking to supplement family income, stadrae-




based business or pursue entrepreneurial oppaesifull or part-time. Our independent distributeesn compensation on their product sales
and product sales made by independent distributithén their sales organization, or "downline." Andependent distributors can also earn
money by purchasing product from us at our whoesabt and selling that product to others at ttaglreost. We generally pay commission:
the local currency of the independent distributbidene country.

Independent Distributor Motivation and Training

Our revenue depends in part on the success andgtidty of our independent distributors. Our Masteack program is designed to
increase our independent distributors' productiaitg increase their potential for success. The &dstack program includes the following
components:

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

e Pro Audio Seriesour weekly audio series presented by our indepeindistributor leaders providing training and tius
becoming more productive independent distributors;

» Premier Schoolsmonthly, company-sponsored events held througtieut.S., and less frequently in Japan, desigmed t
deliver training and motivation to independent rilisttors;

» Elite Academy and Global Conventioguarterly and annual company-sponsored evergaded to provide training and
motivation to our independent distributors; and

» Promotions and Incentive Tripsve hold special promotions and incentive trigarfrtime to time in order to motivate our
independent distributors to accomplish specifiesagoals.

In addition to the Master Track program, we havemdine media channel, LVN Media, through which eaiver educational and
motivational content to our independent distribstdrhe Master Track program and LVN Media are irtgoarparts of our efforts to increase
the productivity and potential for success of aatependent distributors. We are evaluating homdeorporate new technology and training
opportunities to improve distributor success.

Distributor Compliance Activities

Given that our independent distributors are inddpahcontractors, we do not control or direct tipegmotional efforts. We do, however,
require that our independent distributors abid@dljcies and procedures that require them to aahiethical manner and in compliance with
applicable laws and regulations. As a member ofthiged States Direct Selling Association and simdrganizations in many of the markets
where we do business, we are also subject to theaébusiness practices and consumer serviceatdsdequired by the industry's code of
ethics.

Independent distributors must represent to usthigt receipt of commissions is based on reta#sahd substantial personal sales efforts
We must produce or pre-approve all sales aids bigetilstributors such as brochures and online madterfProducts may be promoted only by
personal contact or by collateral materials produmeapproved by us. Independent distributors nwyuse our trademarks or other intellectua
property without our consent.

We monitor and systematically review alleged indefgnt distributor misbehavior through our interc@inpliance department. If we
determine one of our independent distributors halsted any of our policies and procedures, we diagipline the independent distributor and
may terminate the independent distributor’s rightdistribute our products. When necessary, we baweght legal action against independent
distributors, or former independent distributocsehforce our policies and procedures. Short ofitgtion or legal action, we may impose
sanctions against independent distributors whoserecare in violation of our policies and proceshirSuch sanctions may include warnings,
probation, withdrawal or denial of an award, susji@mof privileges of a distributorship, fines amdwithholding of commissions until
specified conditions are satisfied, or other appad@ injunctive relief.

Preferred Customer

Preferred customers are customers who purchasegisodirectly from us at our wholesale price onanthly auto-ship basis for personal
consumption, without the intent to resell or eammmissions from the sale of products. A prefernest@mer may enroll as an independent
distributor at any time if he or she becomes irttine in reselling the product. We believe our prefi customers are a great source of word-o
mouth advertising for our products. We also belieuelarge base of preferred customers validae®émefits of our products, separate from
the direct selling business opportunity.




We define an “active preferred customer” as a prefecustomer who has purchased product from usmiihe prior three months. As of
June 30, 2015, we had approximately 115,000 aptigterred customers compared to approximately0l®Bactive preferred customers as of
June 30, 2014 .

Sales of Our Products

We accept orders for our products through our owhsite at www.lifevantage.com and through perseedlivebsites we provide to our
independent distributors, which we refer to as tiat Offices”. Orders placed through Virtual Officand through our website are processed
daily at our fulfillment centers, where orders ahépped directly to the consumer.

We offer toll-free numbers for our independentritisttors and other customers to order product brjagstions. Our customer service
representatives assist customers in placing otbevagh our web order processing system, answestigns, track packages, and initiate
refunds. The customer service representativesweesitensive training about our products and owgratliselling business model. Independent
distributors and preferred customers generallyfpaproducts by credit card, prior to shipment, asda result, we carry minimal accounts
receivable.

Seasonality

In addition to general economic factors, we areaat@d by seasonal factors and trends such as mdjoral events and vacation patterns.
We believe that direct selling in Japan and thedghStates is also generally negatively impactethdwur first fiscal quarter, from July 1
through September 30, when many individuals, inolg@ur independent distributors, traditionallyeéakacations.

Although our product launch process may vary bykeamwe may introduce new products to our independistributors and customers
through limited-time offers and promotions. Theited-time offers and promotions typically genersigmificant activity and a high level of
purchasing, which may result in a higher than ndin@ease in revenue during the quarter of thédiditime offer and skew year-over-year
and sequential comparisons.

Geographic Information

We currently sell and distribute products in thatelh States, Japan, Hong Kong, Australia, Canaki¢éippines, Mexico and Thailand. In
fiscal year 2015 , revenue generated in the UrStates accounted for approximately 70% of our t@abnue and revenue generated from
Japan accounted for approximately 22% of our t@abnue. For reporting purposes, we generally dieidr markets into two geographic
regions: Americas and Asia/Pacific. The followiadple sets forth net revenue information by regantfie periods indicated (in thousands):

For the years ended June 30,

2015 2014 2013
Americas $ 138,11 72.6% $ 141,22 66.% $ 133,04t 63.€%
Asia/Pacific 52,21¢ 27.2% 72,741 34.(% 75,13: 36.1%
Total $ 190,33t 10(% $ 213,96t 10(% $ 208,17t 10C(%

Additional comparative revenue and related findrnof@rmation is presented in the section captioh&btgment Informatioriti Note 2 tc
our Consolidated Financial Statements.

Marketing

We have a sales, marketing, public relations arstbooer service group consisting of 166 full-timepéoyees as of June 30, 2015 . We
utilize our network of independent distributorsdted throughout the United States, Australia, H&ogg, Japan, Canada, Philippines, Mexico
and Thailand to market and sell our products.

Raw Materials and Manufacturing

We outsource the primary manufacturing, fulfillmegmd shipping components of our business to comapare believe possess a high
degree of expertise. We believe outsourcing prevideaccess to advanced manufacturing processiliiigmbnd expertise without incurring
fixed costs associated with manufacturing our owodpcts.

We currently outsource the manufacturing of Proirarftko multiple contract manufacturers and use a siogteract manufacturer for es
of our Canine Healtfi, Axio ®and LifeVantage TrueScienég@roducts. Our contract manufacturers of Protarftirave a legal obligation to
comply with the current Good Manufacturing Practicegulations that are applicable to those who riaatwre, package, label and hold diet
supplements. Additionally, we are subject to retjoifes that, among other things, obligate us to kmdvat and how manufacturing activities
performed so that we can make decisions related to
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whether the packaged and labeled product confarrosit established specifications and whether toagpand release product for distributi
We maintain and qualify alternative manufacturipgians in order to keep our costs low, maintaindbality of our products, and be prepared
for unanticipated spikes in demand or manufactufdilgre. Our contract manufacturers deliver praduo our fulfillment centers based on our
purchase orders.

We acquire raw materials for our products fromd¥party suppliers. Although we generally have gosdtionships with our suppliers, we
believe we could replace any of our current supph@thout great difficulty or significant increateour cost of goods sold. We also have
ongoing relationships with secondary and tertianypdiers. Please refer taRisk Factors - High quality material for our prodsanay be
difficult to obtain or expensivefor a discussion of the risks and uncertaintiesoaiated with our sourcing of raw materials.

Product Liability and Other Insurance

We have product liability insurance coverage far puoducts that we believe is adequate for our s.8dtE also maintain commercial
property and liability coverage and directors’ arfiicers’ liability insurance.

Intellectual Property

Protandint®is a proprietary, patented dietary supplement féatman for enhancing antioxidant enzymes includsnigeroxide dismutase
and catalase. The patents and patent applicatiotescting this formulation are held by our whollyseed subsidiary, Lifeline Nutraceuticals
Corporation.

We use commercially reasonable efforts to protacimtellectual property and license rights throggitent protection, trade secrets, and
contractual protections, and intend to continudewelop a strong brand identity in the Protan8inademark.

Our intellectual property is covered, in part, byissued U.S. patents and five issued foreignmatin Australia, Canada, China, Japan
India. A corresponding foreign patent applicatispénding in Europe. Our patents and patent apiolicaclaim the benefit of priority of seven
U.S. provisional patent applications, the earlasvhich was filed on March 23, 2004, and relatedampositions, methods of use, and method
of manufacture of various compositions, includihgse embodied by the Protandifiormulation. The expected duration of our patent
protection via granted patents is through approtetgavarch 2025.

We also continue to protect our products and brasdsy trademarks. We have filed and successfutigured registered trademarks for
Protandint®, LifeVantage®, and TrueScienc®in many countries around the world, and we havelipgntrademark applications in many other
countries. We anticipate seeking protection in otweintries as we deem appropriate.

In order to protect the confidentiality of our iéetual property, including trade secrets, knowvtend other proprietary technical and
business information, it is our policy to limit &ss to such information to those who require adcessder to perform their functions and to
enter into agreements with employees, consultaris/andors to contractually protect such informatio

Competition
Direct Selling Companie:

We compete with other direct selling companies, yrafrwhich have longer operating histories and ggnewisibility, name recognition and
financial resources than we do. We also compete métver direct selling companies that attempt ticisour independent distributors by
offering the possibility of a more financially rewdéng opportunity by being among the company'syedidtributor base. We compete for new
independent distributors with these companies erb#sis of our business opportunity, product affgsj compensation plan, management anc
our operations. In order to successfully competaéndirect selling industry and attract and retadtependent distributors, we must maintain
the attractiveness of our business opportunitydpcbofferings and compensation plan.

Dietary Supplement Marke

We compete with other companies that sell dietappements. We believe the dietary supplement nigslaehighly fragmented and
competitive market. We believe competition in thetaly supplement market is based primarily onigygbrice, efficacy of products, brand
name and recognition of product benefits. In thedaty supplement industry, our competition includemerous nutritional supplement
companies, pharmaceutical companies and packagddafud beverage companies. Many of these comphaiesbroader product lines, larger
sales volumes and greater financial resourceswteatio. Additionally, some of these companies ate bcompete more effectively due to
greater vertical integration. Increased
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competition in the dietary supplement market cdwdde a material adverse effect on our results efaimns and financial condition.
Nrf2 Activators

In the last few years we have seen the numberaofysts marketed as Nrf2 activators increase, andreveurrently aware of at least five
such products. We anticipate the number of prodihetisclaim to activate Nrf2 will continue to inase as the technology becomes more
popular and more broadly accepted. Although weuaevare of any competing direct selling companykeiamg products as Nrf2 activators,
we are aware that at least two competing diretihgetompanies have sponsored research studidedea@Nrf2 activation.

Direct Antioxidants

Vitamin C, Vitamin E, Coenzyme Q-10, and other sesrof externally derived antioxidants may be abergid competitors of Protandiin
but they are mechanistically distinct from Protani. These other sources of antioxidants do not irserélae body’s elimination of oxidants
using internal antioxidant enzymes. Our researdltates that Protandiffincreases production of hundreds of stress-rekatéidnflammatory
and anti-fibrotic gene products including antioxittanzymes, such as superoxide dismutase andsmtalihin the cells of the body. We
believe that the body’s internally produced antilaxit enzymes provide a better defense againsttieadsiress than externally derived sources
of antioxidants.

Oral Superoxide Dismutase and Catalase

There are many companies performing research imttoxadants. Several companies sell oral formsugfesoxide dismutase and catalase.
Although we believe Protandiftis a superior alternative to oral forms of supedexiismutase and catalase, these products do comijtit
Protandin®in the marketplace. We anticipate additional conngswill likely develop, purchase or license products that are competitive \
Protandin®.

Personal Skin Care Marke

In the personal skin care market, we compete allyi with large, well-known cosmetics companieattmanufacture and sell broad
product lines through retail establishments. Mafhthese competitors have greater financial resauacel brand recognition than we do. We
believe, however, we can compete with these lazgempanies by leveraging our direct selling model amphasizing our unique, science-
based skin care products.

Animal Supplement Marke

We compete principally with large, wetlhown companies in the animal supplement markestMbthe companies we compete with in
animal supplement market have broad distributicanalels that include retail establishment. Manyhebe competitors have greater financial
resources and brand recognition than we do. Weumslhowever, we can compete with these larger aaiap by leveraging our direct selling
model and emphasizing our unique, science-baseashdsupplement product.

Energy Drink Market

We compete with large, well-known companies inghergy drink market. Most of the companies we campéth in the energy drink
market have broad distribution channels that inelbig) box retail establishments. Many of these cefitqys have greater financial resources
and brand recognition than we do. We intend to ampvith these larger companies by leveraging oectselling model and emphasizing
our unique, science-based energy drink producto Axa no sugar, low-carbohydrate and low calanergy drink that is also non-GMO,
gluten-free and vegan.

Regulatory Environment

The formulation, manufacturing, packaging, labeliagd advertising of our products in the Unitedé&tare subject to regulation by the
Food and Drug Administration, or FDA, and the Fatldrade Commission, or FTC, as well as comparstaie laws.

FDA Regulations and DSHEA

We market Protandirhas a “dietary supplement” as defined in the Dietupplement Health and Education Act of 1994, oHBA&.
DSHEA is intended to promote access to safe, qudittary supplements, and information about diesapplements. DSHEA established a
new framework governing the composition and lalgebhdietary supplements. DSHEA does not applynional supplements like Canine
Health®. We are not required to obtain FDA pre-market apglto sell our products in the United States urmderent laws.
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DSHEA permits statements of nutritional supportlecistructure-function” statements, to be incldde labeling for dietary supplements
without FDA marketing approval. Such statements olayn a benefit related to a classical nutrierficilency disease and disclose the
prevalence of such disease in the United Statssyithe the role of a nutrient or dietary ingredieménded to affect the structure or function in
humans, characterize the documented mechanism o whutrient or dietary ingredient acts to mdmtch structure or function, or
describe general well-being from consumption otixient or dietary ingredient. Such statements matyexpressly or impliedly claim that a
dietary supplement is intended to diagnose, cuitigate, treat, or prevent a disease. A companiubas a statement of nutritional support in
labeling must possess evidence substantiatinghbagtatement is truthful and not misleading argligported by competent and reliable
scientific evidence.

The FDA may assert that a particular statementioftional support that a company is using is &gal claim; that assertion, normally, is
in the form of a warning letter to that company. Wae a duty to send to the FDA a notice that &aish new structure-function statement
made by us; we are obligated to send that notitlem80 days after the first marketing of a supetwith such a statement.

DSHEA also permits certain scientific literaturer €xample a reprint of a peer-reviewed scienfifiblication, to be used in connection
with the sale of a dietary supplement to consumtisout the literature being subject to regulataanlabeling. However, such literature must
not be false or misleading, the literature maypromote a particular manufacturer or brand of dyesapplement and it must include a
balanced view of the available scientific infornoation the subject matter, among other requirements.

The FDA's Center for Veterinary Medicine, or CVId responsible for enforcing the portion of the FellEood, Drug, and Cosmetic Act,
or the Act, that relates to animal supplementg, tikr Canine Healthproduct. CVM's primary responsibility in enforcitlie Act is to ensure
that animal supplements are safe, effective, andbeamanufactured to a consistent standard.

While we exercise care in our formulation, manufao, packaging, labeling, and advertising of pteducts, we cannot guarantee the
FDA will never inform us that the FDA believes somielation of law has occurred either by us or by mdependent distributors. Any
allegations of our non-compliance may result ineioonsuming and expensive defense of our activifies FDA’s normal course of action is
to issue a warning letter if it believes that aduct is misbranded or adulterated. The responsitierarequested by the FDA differs depending
upon the nature of the product and claims in qaesiiypically, the FDA expects a written responsthiw 15 working days of the receipt of a
warning letter. The warning letter is public infaation posted on the FDA's web site. That informatiould affect our relationships with our
investors, independent distributors, vendors, amemers. Warning letters also often spark priektes action litigation under state consumel
protection statutes. The FDA could also order c@angk activities, such as an inspection of outifaes and products, and could file a civil
lawsuit in which an arrest warrant (seizure) cduddssued as to some or all of our products. Irexdinary cases, we could be named a
defendant and sued for declaratory and injuncelieft

FTC Regulations

Advertising and marketing of our products in thated States are also subject to regulation by @ &nder the Federal Trade
Commission Act, or FTC Act. Among other things, BiEC Act prohibits unfair methods of competitiordamfair false or deceptive acts or
practices in or affecting commerce. The FTC Acb afskes it illegal to disseminate or cause to bBeaihinated any false advertisement. The
FTC Act provides that disseminating any false atisement pertaining to foods, which would includetary supplements, is an unfair or
deceptive act or practice. An advertiser is reqltcehave competent and reliable scientific evidefoe all express and implied health-related
product claims at the time the claims are first ematfe are required to have adequate scientifictanbiation for all material advertising claims
made for our products in the United States. The Fdfinely reviews websites to identify questiorabtvertising claims and practices.
Competitors sometimes inform the FTC when theyelveliother competitors are violating the FTC Act aadsumers also notify the FTC of
what they believe may be wrongful advertising. Fi&€€ may initiate a non-public investigation thatdiees on our advertising claims which
usually involves non-public pre-lawsuit extensieenfial discovery. Such an investigation may be eqyensive to defend, be lengthy, and
result in a publicly disclosed Consent Decree, Wisca settlement agreement. If no settlement eareéiched, the FTC may start an
administrative proceeding or a federal court lawvagainst us or our principal officers. The FTCGeofseeks to recover from the defendants,
whether in a Consent Decree or a proceeding, aaif of the following: (i) consumer redress in floem of monetary relief or disgorgement of
profits; (i) significant reporting requirementsrfeeveral years; and (iii) injunctive relief. Indition, most, if not all, states have statutes
prohibiting deceptive and unfair acts and practidé® requirements under these state statutesnsitarso those of the FTC Act.

The National Advertising Division, or NAD, of thational Better Business Bureau, a non-governmeatafor-profit organization throug
its Advertising Self-Regulatory Council, or ASRG,also actively engaged in conducting investigatiaalled inquiries, which are focused on
determining whether the requisite claim substaistiastandard exists for specific
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structure-function claims. Although the resulteath inquiry or proceeding are not binding on #wpgient, they are posted on NADWwebsite
We have been the subject of such a proceedingdB 26d 2009, which was concluded in 2009.

Regulation of Direct Selling Activitie:

Direct selling activities are regulated by the FB€ well as various federal, state and local gowental agencies in the United States and
foreign countries. These laws and regulations aregglly intended to prevent fraudulent or decepsichemes, often referred to as “pyramid”
schemes, which compensate participants primarilyeforuiting additional participants without signént emphasis on product sales. The laws
and regulations often:

* require us or our distributors to register with gmmental agencie
e impose caps on the amount of commission we car
e impose reporting requirements; i

* require that we ensure, among other things,dbatistributors maintain levels of product sategualify to receive commissions and
that our distributors are being compensated prisnéot sales of products and not primarily for ngiting additional participants.

The laws and regulations governing direct sellirgraodified from time to time, and, like other dirselling companies, we may be
subject from time to time to government investigas related to our direct selling activities. Timiay require us to make changes to our
business model and our compensation plan.

State Regulation:

In addition to U.S. federal regulation, each stats enacted its own food and drug laws. We mayvwecequests to supply information
regarding our sales or advertising to state regojagencies. We remain subject to the risk timabnie or more of our present or future marl
our products, sales, and advertising could be fowordcompliant with state laws and regulationsvéffail to comply with these laws and
regulations, it could have a material adverse éffacour business in a particular market or in ganén addition, these laws and regulations
could affect our ability to enter new markets.

The FDA Food Safety Modernization Act

The FDA Food Safety Modernization Act, or FSMA, veamacted in 2011 and is now part of the FederatlFboug and Cosmetic Act, or
FFDCA. The FSMA is a comprehensive set of laws ¢finas the FDA considerable authority with respgedhe prevention of food
contamination and the serious problems associaithdswch contamination. Among other things, it dthessfollowing:

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

» places strict obligations on food and dietargm@ament importers to verify that food from foreigumppliers is not adulterated or
misbranded; and

» provides whistle blower protection for employ@ésonventional food or dietary supplement companvho provide information to
governmental authorities about violations of th®ERA.

International Regulations

In addition to the regulations applicable to ounaiies in the United States, all other marketsvimich we operate our business regulate
products under a variety of regulatory schemestypieally market Protandirfiin international markets as foods or health foautden
applicable regulatory regimes. However, becaus@néd regulations, some products or ingredierdas dhe recognized as a “food” in certain
markets may be treated as a “pharmaceutical” iaratiarkets. In the event a product, or an ingreédrea product, is classified as a drug or
pharmaceutical product in any market, we will gatlgmot be able to distribute that product throwgin distribution channel because of pre-
marketing approval requirements and strict regatetiapplicable to drug and pharmaceutical prodirctdapan, for example, ashwagandha
determined to be inappropriate for inclusion indgwoducts. Ashwagandha is one of the ingredienBrotandin? . While we disagree with
the assessment of ashwagandha by Japanese regalatioorities, we are restricted from selling arfatation of Protandirff that contains
ashwagandha in Japan. As such, we reformulatedrittion®for the Japan market to exclude ashwagandha. &fusmulated Protandithwas
introduced in Japan in fiscal 2013.

Similarly, our other markets outside the Unitedt&aegulate advertising and product claims regarthie efficacy of our products and
require adequate substantiation of claims. As swehare unable to claim that any of our productsdiagnose,
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cure, mitigate, treat or prevent diseases. For plgrm Japan, Protandiftis considered a food product, which significanthgits our ability to
make claims regarding the product. If marketingeriats make claims that exceed the scope of alloslaths for dietary supplements,
regulatory authorities could deem our productseabapproved drugs and we could experience sutzthatm.

Potential FDA and Other Regulatiol

We could become subject to additional laws or raguhs administered by the FDA, FTC, or other fatjestate, local or international
regulatory authorities, to the repeal of laws gutations that we consider favorable, such as DSHiEA0 more stringent interpretations of
current laws or regulations. Because of negatin@igity associated with some adulterated or misteahsupplements, including
pharmaceutical drugs marketed as dietary supplemtrre has been an increased movement in thedJatates and other markets to expanc
the regulation of dietary supplements, which comgose additional restrictions or requirementshim future. In general, the regulatory
environment is becoming more complex with increglsiistrict regulations.

The Dietary Supplement and Nonprescription Drug<stiomer Protection Act requires us to report to thé Rll serious adverse events ¢
to maintain for six years records of all adversergs, whether or not serious. An adverse evergfiaed as any health-related event associate
with the use of a dietary supplement that is aduvdrsaddition, this law requires the label of ed@tary supplement, including our Protandim
product, to include a domestic address or telephongber by which the company selling the producy neaeive a report of a serious adverse
event associated with such product. The label ofaPdim® complies with that statutory provision.

Legislation known as the Dietary Supplement Lalgelct was introduced in the United States in 20t8s proposed legislation purports
to help consumers distinguish between dietary supphts that are safe and those that have potgra@ibus side-effects or drug interactions.
The Dietary Supplement Labeling Act would requiretary supplement manufacturers to disclose knawgreidient risks and display
mandatory warnings if a product contains an ingretihat could cause potentially serious adversatsyAlthough it is not currently known
or in what form, the Dietary Supplement Labeling Al be enacted, it could create additional regoty burdens on our business and increa:s
our cost of goods sold.

Employees

As of June 30, 2015 and June 30, 2014 , we haca@@01 full time employees, respectively. As afeJ30, 2015, 126 of our full time
employees were based in the United States, 36 lvaesed in Japan, nine were based in Thailand aed there based in Hong Kong. We do
include our independent distributors in our numtifeemployees because our independent distributersxdependent contractors and not
employees. We outsource our manufacturing andldlision operations.

Available Information

Our principal offices are located at 9785 S. Morstreeet, Suite 300, Sandy, UT 84070. Our telepmumaber is (801) 432-9000 and our
fax number is (801) 880-0699. Our website addressnw.lifevantage.com; however, information fourrdaur website is not incorporated by
reference into this report. Our web site addresscisided in this annual report as an inactiveuakteference only.

The reports filed with the Securities and Excha@igenmission, or SEC, by us and by our officers,des, and significant shareholders
are available for review on the SEC’s website atmsec.gov. You may also read and copy materiatsikdile with the SEC at the SEC'’s
Public Reference Room at 100 F Street, NE, Washind?C 20549. You may obtain information on theratien of the Public Reference
Room by calling the SEC at 1-800-SEC-0330.

ITEM 1A — RISK FACTORS

Because of the following risks, as well as othsksiaffecting our financial condition and operatirgults, past financial performance
should not be considered to be a reliable indicatbfuture performance, and investors should nethistorical trends to anticipate results or
trends in future periods. The risks described bedosvthose we currently believe could materialligef us. The following risks are not
necessarily all of the important factors that coalise our actual results of operations to diffatenially from those expressed in the forward
looking statements in this report.

Risk Factors Relating to Our Company

Because our Japanese operations account for a digaint part of our business, an inability to strettgen our business and properly mana
distractions among our distributors in Japan coulthrm our business.

Approximately 22% and 29% of our revenue for fisgedr 2015 and fiscal year 2014, respectively, gawerated in Japan. We began selling
our products into the market in fiscal year 2016 apened fully supported operations in Japan gafigear 2013. Due to our limited
experience in Japan, the initiatives we have impleed, or that we may implement in the future,
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may not be successful in galvanizing and motivatingleading independent distributors and we mayrable to retain existing leading
independent distributors in Japan. There has biseord among our leading independent distributerdaipan and some of these distributors
have left our company to join a competing diredlirsge company. If we fail to properly manage angaird among our leading independent
distributors in Japan, we could lose additionatiéra to competing direct selling companies, whiohid have a significant negative impact on
our revenue.

In addition, the regulatory framework in Japan tla@nged since we first started selling into thekstarn fiscal year 2013, for example, we
announced the release for the Japanese marketeni formulation of Protandirfiin response to the determination of the MinistryHeflth,
Labour and Welfare, or MHLW, that one of the ingegds in Protandirfiis inappropriate for inclusion in a food productimpan. Our busine
in Japan could be substantially harmed if this faation of Protandin®faces additional challenges from regulatory agenicidapan or if it
does not gain the acceptance that the originaldtation has obtained in other markets.

Other factors that could impact our results in dapalude:
* inappropriate activities by our independent distidss and any resulting regulatory actions agaissir our independent distributc

« continued or increased levels of regulatory edia scrutiny of our industry and any regulatoriiaas, or any adoption of more
restrictive regulations, in response to such soyuti

» significant weakening of the Japanese

* increased regulatory constraints with respethéoclaims we can make regarding the efficacyunfpwoducts, which could limit our
ability to effectively market our products;

e improper practices of other direct selling comipa or their independent distributors that inceeagulatory or media scrutiny of our
industry; and

» weakness in the economy or consumer confid:

There is a high level of regulatory scrutiny of thieect selling industry in Japan, and severaldliselling companies have been penalized for
actions of distributors that violated applicablgukations. Such penalties have included susperiiom sponsoring activities in Japan. If our
distributors fail to comply with applicable regutats in Japan, regulators could take action agaisisincluding a suspension of our sponsoring
activities, or we could receive negative mediaraib®, either of which could harm our business igantly.

We may not be successful in expanding our operason

We may not be successful in expanding our opersitidithough we began to sell our products throughdirect selling network in fiscal year
2009, we still have limited experience in selling products through direct selling compared to otwenpanies in our industry. As such, we
may have limited insight into trends, disruptiomsl @ther factors that may emerge and affect ounbas. For example, we may need to
terminate one or more of our independent distritsutor actions contrary to their contractual obtigas with us, which may slow our growth
by causing a disruption among our independentidigtrs. Additionally, we may not be successfuk@eping our leading independent
distributors focused and motivated or in alignihgit goals with the goals of our company. We alseehimited experience expanding into r
geographic markets. Although we are seeking toigoatour expansion, if we fail to effectively explaour operations into additional markets,
we may be unable to generate consistent operatafiy growth in future periods.

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

Our business has grown significantly since weatstil our direct selling model in fiscal 2009. Téiswth placed substantial strain on our
management, operational, financial and other ressuif we are able to continue expanding our djmrsiin the United States and in other
countries where we believe our products will becessful, such expansion could place increasedgirabur management, operational,
financial and other resources. In addition, aniiitglio leverage our current resources in an @fit manner could have a material adverse
effect on our business, operating margins and tesfibperations.

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

We have international operations in Japan, Honggk@anada, Australia, Philippines, Mexico and Tdradl. In fiscal 2015 , we generated
approximately 30% of our revenues from our intdgoretl operations, most of which was generated fdapan. We believe that our ability to
achieve future growth is dependent in part on dilita to effectively expand into new internatiomabkrkets. In some of our international
markets, we have experienced unexpected difficuthiat have resulted in slower than anticipateaviroWe may not succeed in growing our
existing international markets, entering new in&gional markets on a
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timely basis, or achieving profitability in new nkats. We must overcome significant regulatory agal barriers before we can begin
marketing in any international market. Also, beforarketing commences in a new country or marké,difficult to assess the extent to which
our products and sales techniques will be accemtsdccessful in any given country. In additiorsignificant regulatory barriers, we may also
encounter problems conducting operations in nevketamwith different cultures and legal systems ftbigse encountered elsewhere. We may
be required to reformulate one or more of our potgltincluding Protandirfi, before commencing sales of that product in arg@untry.

Once we have entered a market, we must adhere tegulatory and legal requirements of that maikit.may not be able to obtain and retair
necessary permits and approvals in new marketsganay have insufficient capital to finance our &xgion efforts in a timely manner.

Inability of new products to gain distributor or ntet acceptance could harm our busine:

In fiscal 2015, we introduced Axi®, our energy drink mix formulated to promote alegs and support mental performance. We believe our
ability to introduce new products that gain accepgaamong our distributors and customers is an iitapbpart of our ability to grow our
revenue in future periods. However, any new praslua introduce may not gain distributor and magceteptance to the extent we anticipate
or project. Factors that could affect our abilyintroduce new products include, among othersegowent regulations, the inability to attract
and retain qualified research and development, dtadftermination of third-party research and dumilative arrangements, proprietary
protections of competitors that may limit our alyitio offer comparable products and the difficidtie anticipating changes in consumer tastes
and buying preferences. In addition, new produasniroduce may not be successful or generate antiitrevenue. The introduction of ar
product could also negatively impact other prodinets to the extent our distributor leaders fodertefforts on the new product instead of an
existing product. If any of our products fail toigaistributor acceptance, we could see an increapeduct returns.

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

Although our product launch process may vary byketamwe generally introduce new products to ouepehdent distributors and preferred
customers through limited-time offers and promagiorhe limited-time offers typically generate sfgrant activity and a high level of
purchasing, which may result in a higher than noin@ease in revenue during the quarter of thédidatime offer and skew year-over-year
and sequential comparisons. We may experienceuliffi effectively managing growth associated withge limited-time offers. In addition,
the size and condensed schedule of these produntHas increases pressure on our supply chaire Hresunable to accurately forecast sales
levels in each market, obtain sufficient ingredsenit produce a sufficient supply to meet demandmag incur higher expedited shipping costs
and we may temporarily run out of stock of cerfaiaducts, which could negatively impact the enthsisi of our independent distributors and
preferred customers. Conversely, if demand doeseet our expectations for a product launch, wédcimeur increased inventory write-offs.
Any inventory write-off would negatively impact ogross margins. In addition, our order processirsgesns could have difficulties handling
the high volume of orders generated by limited-twffers. Although our previous limited-time offdriave not materially affected our product
return rate, these events may increase our produweh rate in the future.

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

We depend on our information technology, or IT teys to manage numerous aspects of our businekgimg our finance and accounting
transactions, to manage our independent distrilattompensation plan and to provide analytical infation to management. Our IT systems
an essential component of our business and grdvategies, and a serious disruption to our IT gysteould significantly limit our ability to
manage and operate our business efficiently. Thgsiems are vulnerable to, among other things, daraad interruption from power loss or
natural disasters, computer system and netwonlrés| loss of telecommunications services, physiadlelectronic loss of data, security
breaches and computer viruses. Any disruption coalde our business and competitive position teisahd adversely affect our business
operating results. In addition, if we experienceifa growth, we will need to scale or change soffmuo systems to accommodate the
increasing number of independent distributors ahdracustomers. For example, we are in the proafeissplementing a new back office
system and mobile application to be used by ougpeddent distributors. The implementation of the back office system is a complicated
process that will take multiple years to compléteaddition, we may not be successful in implement mobile application that our
independent distributors find useful. Our abililydompete could be harmed if we are unable to sgboaéy implement the new back office
system or if our independent distributors do naadvell to the new system or mobile application.
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Cyber security risks and the failure to maintainetintegrity of data belonging to our company, emyées, independent distributors and
preferred customers could expose us to data lasigation and liability, and our reputation could & significantly harmed

We collect and retain large volumes of data regatonour business and from our employees, indepemistributors and preferred customers
for business purposes, including for transactiama promotional purposes, and our various inforomatzchnology systems enter, process,
summarize and report such data. The integrity aotéption of this data is critical to our businéd& are subject to significant security and
privacy regulations, as well as requirements imgdsethe credit card industry. Maintaining comptarwith these evolving regulations and
requirements could be difficult and may increaseesgpenses. In addition, a penetrated or comprahdaéa system or the intentional,
inadvertent or negligent release or disclosureatd dould result in theft, loss or fraudulent olawrful use of data relating to our company or
our employees, independent distributors or prefectestomers, which could harm our reputation, gisaur operations, or result in remedial
and other costs, fines or lawsuits.

Our credit facility includes debt service obligatie and restrictive covenants that could impede operations and flexibility.

We entered into a Financing Agreement in Octobéi32fat provides for a credit facility consistinigaoterm loan facility in an aggregate
principal amount of up to $47 million and a delaykedw term loan facility in an aggregate princigaiount not to exceed $20 million (the
"Financing Agreement”). At the end of the fiscaayended June 30, 2015 , the principal amount owirer the credit facility was
approximately $22 million . The principal amountimwed under the credit facility is repayable imsecutive quarterly installments. We
expect to generate the cash necessary to payittedpat and interest on the credit facility fromrawash flows provided by operating activities.
However, our ability to meet our debt service odtigns will depend on our future performance, whitdy be affected by financial, business,
economic, demographic and other factors. If we @tchave enough money to pay our debt service dinigs, we may be required to refinance
all or part of our debt, sell assets, borrow moomay or raise cash through the sale of equityutih@n event, we may not be able to refinanc
our debt, sell assets, borrow more money or raish through the sale of equity on terms acceptahls or at all. Also, our ability to carry out
any of these activities on favorable terms, iflatraay be further impacted by any financial orditerisis which may limit access to the credit
markets and increase the cost of capital.

The credit facility is secured by a lien on substdly all of our assets, and the assets of ousilidxies, and contains customary covenants,
including covenants that restrict our ability ta@im or guarantee additional indebtedness, pay eiidd on and redeem capital stock, make oth
payments, including investments, sell our assadseater into consolidations, mergers or transféedl@r substantially all of our assets. The
credit facility includes financial covenants thatuire us to maintain specified financial ratiod aatisfy certain financial condition tests. Our
ability to meet these financial ratios and tests loa affected by events beyond our control and wg Ioe unable to meet these ratios and tests
A breach of any of the covenants, ratios, testesirictions imposed by the credit facility woulbult in an event of default and the lender
could declare all amounts outstanding under theitcfacility to be immediately due and payable. @asets may not be sufficient to repay the
indebtedness if the lenders accelerate our repayofi¢ghe indebtedness under the credit facility.

We may not be able to comply with the financial eonants set forth in the Financing Agreement.

The Financing Agreement we entered into in Oct@@d:3 contains financial covenants that requireousaintain specified financial ratios and
satisfy certain financial condition tests. For exgéanthe Financing Agreement originally requireda$ave a minimum consolidated EBITDA
for the four consecutive fiscal quarters ended M&t, 2015 of at least $20.6 million. We were motémpliance with this financial covenant
at March 31, 2015 and we entered into AmendmentINo.Financing Agreement on May 1, 2015 (the "Adraent") to remedy our
noncompliance and to establish a lower EBITDA cavsrfor the four consecutive fiscal quarters enditagch 31, 2015 and June 30, 2015.
The Amendment, however, did not revise the requinedmum consolidated EBITDA for periods subsequentune 30, 2015.

On August 27, 2015 we entered into an Amendment2No.Financing Agreement ("Amendment No. 2"). Amherent No. 2 revised the
covenants related to minimum consolidated EBITD#&dafined in the amended Financing Agreement)hfefour consecutive fiscal quarters
ending September 30, 2015, December 31, 2015, MarcB016 and June 30, 2016 from $22.2 million,.$28illion, $24.4 million and $25.6
million, respectively, to $14.5 million, $15.0 nmdh, $17.0 million and $17.5 million, respectivelg.addition, Amendment No. 2 requires that
we make additional monthly accelerated principginpents on our outstanding term loan in the amoti80d million commencing on

October 15, 2015 and continuing until the term |baa been paid in full. Amendment No. 2 also rezputhat we make additional accelerated
payments at the end of each calendar quarter iarttont of all unrestricted cash on hand as otltbee of business on the last day of the
quarter in excess of $12.5 million. If we are umsatnl further amend the Financing Agreement or Sigitly increase our revenue and manage
our expenses, our consolidated EBITDA may not eck¢ke minimum consolidated EBITDA required by theaacing Agreement
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and, as a result, an event of default would exisien the Financing Agreement for which our lendrrid accelerate our repayment of the
indebtedness.

Our independent distributors could fail to complyitiw applicable legal requirements or our distributolicies and procedures, which could
result in claims against us that could harm our bingss.

Our independent distributors are independent cotars.and, accordingly, we are not in a positioditectly provide the same direction,
motivation and oversight as we would if distribistevere employees. As a result, there can be nosas=suthat our distributors will participate
in our marketing strategies or plans, accept amoduction of new products, or comply with our distitor policies and procedures.

Extensive federal, state, local and internatioaaisl regulate our business, products and diredhgelttivities. Because we have expanded int
foreign countries, our policies and proceduresofarindependent distributors differ slightly in serrountries due to the different legal
requirements of each country in which we do businéhile our distributor policies and procedures @esigned to govern distributor conduct,
it can be difficult to enforce these policies amdgedures because of the large number of distribwaiod their independent status. Violations b
our independent distributors of applicable law bowr policies and procedures in dealing with costes could reflect negatively on our
products and operations and harm our businessatiputIn addition, it is possible that a court kcblold us civilly or criminally accountable
based on vicarious liability because of the actimingur independent distributors. In the past, weehhad independent distributors investigatec
by government agencies for conduct violating tie dad our policies. This type of investigation ¢eve an adverse effect on us even if we
not involved in the independent distributor's atitg.

A substantial portion of our business is conductedforeign markets, exposing us to the risks of ti@or foreign exchange restriction
increased tariffs, foreign currency fluctuations,istuptions or conflicts with our third party impogrs and similar risks associated with
foreign operations

A substantial portion of our sales are generateside the United States. If we are successful iararg additional foreign markets, we
anticipate that the percentage of our sales gertbmitside the United States will increase. Thezesabstantial risks associated with foreign
operations. For example, a foreign government mapose trade or foreign exchange restrictions aessed tariffs, which could negatively
impact our operations and financial results. Weadge exposed to risks associated with foreignetiay fluctuations. For instance, in prepat
our financial statements, we translate revenuesapdnses in our markets outside the United Stetes their local currencies into U.S. dollars
using weighted average exchange rates. If theddl&r strengthens relative to local currencies,reported revenue, gross profit and net
income will likely be reduced. Foreign currencyctiuations can also result in losses and gainstieguditom translation of foreign currency
denominated balances on our balance sheet. Addilyopurchases from suppliers are generally made.&. dollars while sales to distributors
are generally made in local currencies. Accordipgtiengthening of the U.S. dollar versus a for@igmency could have a negative impact on
us. Specifically, because a significant percentdgrir revenues are generated in Japan, strengthehihe U.S. dollar versus the Japanese
has had and could continue to have an adverse tropaaur financial results. Although we may engagansactions intended to reduce our
exposure to foreign currency fluctuations, thene loa no assurance that these transactions willfeetige. Given the complex global political
and economic dynamics that affect exchange ratéuidtiions, it is difficult to predict future flucitions and the effect these fluctuations may
have upon future reported results or our overafiriicial condition.

Additionally, we may be negatively impacted by dmt$ with or disruptions caused or faced by thpedty importers, as well as conflicts
between such importers and local governments adatyy agencies. Our operations in some marketsraby be adversely affected by
political, economic and social instability in fogei countries.

Global economic conditions could harm our business.

Global economic conditions continue to be challaggind unpredictable. Consumer confidence and smgphdve declined in recent years anc
the global credit crisis has limited access totedyfor many companies and consumers. The glolmi@uic downturn could adversely impact
our business by causing a decline in demand fopmaducts, particularly if the economic conditiare prolonged or worsen. In addition, poor
global economic conditions may adversely impaceasdo capital for us and our suppliers, may dserear independent distributoedility to
obtain or maintain credit, and may otherwise adsigrenpact our operations and overall financial dition.

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

We have implemented internal controls to help emtlue accuracy of our financial reporting and hayelemented internal controls to comply
with Section 404 of the Sarbanes-Oxley Act of 2002. regularly audit our internal controls and vas@spects of our business and we
regularly assess the effectiveness of our interoatrols. There can be no assurance, however,
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that these internal or external assessments arits awilll identify all significant or material weakssses in our internal controls. Any failure to
correct a weakness in internal controls could téauhe disclosure of a material weakness. If ¢emi@ weakness results in a material
misstatement in our financial results, we may &laee to restate our financial statements.

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

Although we introduced additional products in eatfiscal 2014 and 2015, we primarily depend ont&rdim®for our revenue. We may
decide to expand our product portfolio and may gealo so by acquiring products by license or tigtoproduct or company acquisitions. If
cash generated from operations is insufficienats/ our requirements in this regard, we may rteedise additional capital, which may be
dilutive to our existing shareholders. If we arabie to raise additional required capital in a timaanner, we could be forced to reduce our
growth plans.

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

During the 1990s, we owned mining properties inYhaak River mining district of Montana. We nevendacted any mining operations or ore
processing on these properties, nor have we peefbion-site environmental studies on these properTiee State of Montana Department of
Environmental Quality believed that the propertiegy contain residues from past mining. We may &lgldi for material environmental
liabilities associated with these properties.

In addition, until November 2004, we owned land.awrence, Colorado. We are not aware of any enwiiental liabilities with respect to this
land. The party that acquired the land from usmgslany environmental liability related to the laN@dnetheless, a governmental agency or ¢
private party could seek to hold us accountablestiwh environmental liabilities, if any.

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

Although we generate revenue through the sale ninf@aHealttf, our line of LifeVantage TrueScien€skin care products and Axfq we
primarily rely on the sale of Protanditfior our revenue. We do not have a broad portfdliotber products that we could rely on to suppaot
operations if we were to experience any difficuiiyh the manufacture, marketing, sale or distribuitdf Protandin?. For example, our
revenue was adversely impacted because salestahBim® slowed following our voluntary product recall duifiscal 2013. If we have
similar problems in the future, our results coutdnegatively affected. In addition, we may be uadblsustain or increase the price or sales
levels for Protandirf, which could harm our business.

If we are unable to retain our existing independedistributors or attract additional independent digutors, our revenue will not increas
and may even decline.

Our independent distributors may terminate thaivises at any time, and we can and have in thetpasinated distributors for conduct
violative of our policies and procedures. As suikte, most direct selling companies, we have expere and are likely to continue to
experience turnover among independent distribuidre.departure for any reason of one of our leattidgpendent distributors can be a major
disruption to other independent distributors and ltave a significant negative impact on our opegatesults. Independent distributors who
join our company to purchase our products for pgbsoonsumption or for sh-term income goals may only stay with us for a shiore.

While we take steps to help train, motivate, andinendependent distributors, we cannot accurgisdglict the number or productivity of our
independent distributors.

Our operating results will be harmed if we and indiependent distributor leaders do not generafiicardt interest in our business to retain
existing independent distributors and attract nesependent distributors. The number and produgtofiour independent distributors could be
harmed by several factors, including:

* any adverse publicity regarding us, our produats,distribution channel, or our competitc

» lack of interest in existing or new products oritliailure to achieve desired resu

» lack of a compelling business opportunity suffitimngenerate the interest and commitment of nelependent distributol
* any changes we might make to our independentlolistn compensation ple

* any negative public perception of our company arpyaducts or their ingredien

e any negative public perception of our independésitidutors and direct selling business in gen

* our actions to enforce our policies and proced
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« any efforts to sell our products through competitthannel:
e any regulatory actions or charges against us @rstim our industry; ar
» general economic and business condit

High quality material for our products may be diffult to obtain or expensive

Raw materials account for a significant portioroaf manufacturing costs and we rely on third-pattgpliers to provide raw materials.
Suppliers may be unable or unwilling to provide ther materials our manufacturers need in the gtiesitiequested, at a price we are willin:
pay, or that meet our quality standards. We aie ibject to potential delays in the delivery of materials caused by events beyond our
control, including labor disputes, transportatioterruptions and changes in government regulations business could be adversely affectt
we are unable to obtain a reliable source of arth@faw materials used in the manufacturing ofproducts that meets our quality standards.
Additionally, if demand for our products exceeds farecasts, we may have difficulties in obtainaudgitional raw materials in time to meet
excess demand. Any significant delay in or disauptf the supply of raw materials could, among othings, substantially increase the cos
such materials, require reformulation or repackagihproducts, require the qualification of new gligrs, or result in our inability to meet
customer demands.

Although our independent distributors are indepenttecontractors, improper distributor actions thatotate laws or regulations could harr
our business.

Our independent distributors are not employeesaahthdependent of us. However, activities by odependent distributors that violate
applicable laws or regulations could result in goweent or third-party actions against us, whichlddarm our business. Our independent
distributors agree to abide by our strict polia@s! procedures designed to ensure our indepenidritbators will comply with legal
requirements. We have a compliance departmenatitiesses violations of our independent distrilsuidren they become known to us.
However, given the size of our independent distdbuetwork, we experience problems with independesiributors violating our policies a
procedures from time to time and are not always &bbiscover or remedy such violations.

One of our most significant areas of risk with esto independent distributor activities relategproper product claims and claims
regarding the business opportunity of being anpeddent distributor. Any determination by the Fati&rade Commission, any state agency
or other similar governmental agency outside th#ddrStates that we or our independent distribuaoesnot in compliance with applicable
laws could materially harm our business. Even ifeyomental actions do not result in rulings or esdegainst us, they could create negative
publicity that could detrimentally affect our effetto recruit or motivate independent distributangl attract customers or lead to consumer
lawsuits against us. As we experience growth imilmaber of our independent distributors, we hawes s increase in sales aids and
promotional material being produced by distributangl distributor groups in some markets. This @aoeincreased burden on us to monitor
compliance of such materials and increases thahisksuch materials could contain problematic pob@r marketing claims in violation of o
policies and applicable regulations. As we expawernationally, our distributors sometimes attetopnticipate additional new markets that
we may enter in the future and begin marketingspuhsoring activities in markets where we are mafified to conduct business. We could
face fines or other legal action if our distribiaiolate applicable laws and regulations.

We are dependent upon third parties to manufactuner product.

We currently rely on third parties to manufacture products we sell. We are dependent on the unipted and efficient operation of third
party manufacturers’ facilities. We currently hawaltiple third-party contractors who manufacturet&ndim®, however we currently only
have one third-party contractor who manufacturacheof Canine Health, our line of LifeVantage TrueScien@skin care products and Axio
®. If any of our current manufacturers are unablarwwilling to fulfill our manufacturing requiremenbr seek to impose unfavorable terms, w
will likely have to seek out other manufacturer$jet could disrupt our operations and we may natumeessful in finding alternative
manufacturing resources. In addition, competitane werform their own manufacturing may have an athge over us with respect to pricing,
availability of product, and in other areas throtigir control of the manufacturing process.

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

We generally rely on the uninterrupted and effitigperation of third-party logistics companiesramsport and deliver our products. These
third-party logistics companies may experienceutisons to the transportation channels used tailolige our products, including increased
airport and shipping port congestion, a lack ofi$ggortation capacity, increased fuel expensesaaimbrtage of manpower. Disruptions to the
transportation channels experienced by our thirtypagistics companies may result in increaseds;ascluding the additional use of airfrei
to meet demand.
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We are subject to risks related to product recalls.

We have implemented measures in our manufactunocegs that are designed to prevent and deteattdéfieour products, including
contaminants. However, such measures may not preveaveal defects or detect contaminants in eodycts and such defects and
contaminants may not become apparent until aftepmducts have been sold into the market. Accaglirthere is a risk that product defects
will occur, or that our products will contain fogei contaminants, and that such defects and congamsinvill require a product recall. We do
not maintain product recall insurance. In Decen#fdr2, we commenced a voluntary recall of certaiis &b Protandin?to alleviate concerns
that some tablets may have included small metghfients. We discovered these small metal fragmerndsrtain batches of turmeric extract,
ingredient in Protandirfiwe purchase from third-party suppliers. Productile@and subsequent remedial actions can be exetusi
implement and could have a material adverse effiectur business, results of operations and finnoiadition. In addition, product recalls
could result in negative publicity and public comteregarding the safety of our products, eithexloth could harm the reputation of our
products and our business and could cause the maadke of our common stock to decline.

The events that lead to and followed our volunfagduct recall in December 2012 strained our retestfips with some of our third-party
manufacturers. Additionally, following the volunyarecall we implemented more stringent measuredyding several redundant measures, in
our manufacturing process to detect contaminateisdparty manufacturers may be reluctant to impanhthese redundant measures, may
refuse to manufacture our products, and theseiadditmeasures may increase our cost of goodsasmidurther strain our relationships with
manufacturers.

Laws and regulations may prohibit or severely réstrdirect selling and cause our revenue and prafiility to decline, and regulators coul
adopt new regulations that negatively impact ourdiness.

Various government agencies throughout the woddlege direct selling practices. The laws and ratijmhs applicable to us and our
independent distributors in Japan are particulstriyngent. These laws and regulations are generdaéyded to prevent fraudulent or deceptive
schemes, often referred to as “pyramid” schemeghwtompensate participants primarily for recrigtadditional participants without
significant emphasis on the sale of product to@msumers. The laws and regulations in some ofraukets impose cancellations, product
returns, inventory buy-backs and cooling-off rigftsour independent distributors and customerseBsive refunds and/or product returns
pursuant to local laws and regulations could hamegative impact on our operating results. Compiyiuith these rules and regulations can be
difficult and requires the devotion of significalesources on our part. We may not be able to comtiusiness in existing markets or
commence operations in new markets if we are urtaldemply with these laws or adjust to changethése laws.

Unfavorable publicity could materially harm our biisess.

We are highly dependent upon consumers' percepbiothe safety, quality, and efficacy of our prothi@s well as competitive products
distributed by other companies. In the past, weshasperienced negative publicity that has harmeduosiness. Critics of our industry and
other individuals whose interests are not alignétl wur interests, have in the past and may irfuhae utilize the Internet, the press and othel
means to publish criticism of the industry, our gamy, our products and our competitors, or malegations regarding our business and
operations, or the business and operations of@upetitors. For instance, several prominent cormgsaini our industry have been targeted by
short sellers who profit if a company's stock pdeereases. One such company has been targeteshbyt seller who, after taking a signific
short position, publicly made allegations regardimg legality of the company's direct selling mo@&Hort sellers have an incentive to publicly
criticize our industry and business model and arh<riticism may adversely affect our stock price.

Future scientific research or publicity may notféorable to our industry or any particular produetiuding Protandint. Because of our
dependence upon consumer perceptions, adverseipubBsociated with illness or other adverse ¢$feesulting or claimed to have resulted
from the consumption or use of our products orsimjlar products distributed by other companiesl@¢diave a material adverse impact on us
Such adverse publicity could arise even if thenataare unsubstantiated or if the adverse effestscated with such products resulted from
failure to consume or use such products as direétéderse publicity could also increase our prodiadtility exposure, result in increased
regulatory scrutiny and lead to the initiation ofvpte lawsuits.

Our direct selling program could be found to be natcompliance with current or newly adopted lawsregulations in one or more market
which could prevent us from conducting our businessthese markets and harm our financial conditicand operating results.

Some of the legal and regulatory requirements aoireg the direct selling business model are amhigwand subject to interpretation. As a
result, regulators and courts have discretion éir tapplication of these laws and regulations, #wedenforcement or interpretation of these |
and regulations by governmental agencies or cearixhange. Recent allegations by short selleegdety the legality of multi-level

marketing companies generally have also createdset public scrutiny of our industry and could eagisvernmental agencies to change their
enforcement and interpretation of applicable lang a
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regulations. The failure of our business to compityr current or newly adopted regulations or intetations could negatively impact our
business in a particular market or in general aag adversely affect our share price.

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

Litigation claims can be expensive and time consigntd bring or defend against and could resulettiements or damages that could
significantly affect our financial results. It i®npossible to predict the final resolution ofgation which we may in the future become party to
the impact of certain of these matters on our ssinresults of operations and financial conditionld be material.

We are currently involved in various lawsuits, batha plaintiff and as defendant. While we belighweesuits against us are without merit, they
are quite costly to defend and we cannot be asdhatdve will ultimately prevail. If we do not prai and are required to pay damages, it ¢
harm our business.

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

As a U.S. company doing business in internatiorekets through subsidiaries, we are subject tmuartax and intercompany pricing laws,
including those relating to the flow of funds beémeour company and our subsidiaries. From timérte,twe are audited by tax regulators in
the United States and in our foreign markets.dtitaetors challenge our tax positions, corporatecstire, transfer pricing mechanisms or
intercompany transfers, we may be subject to famespayment of back taxes, our effective tax redg mcrease and our operations may be
harmed. Tax rates vary from country to country,,afn@x authorities determine that our profitsoime jurisdiction may need to be increased
may not be able to fully utilize all foreign taxediits that are generated, which will increase éf@ictve tax rate. For example, our federal
corporate income tax rate in the United State$%.3f our profitability in a higher tax jurisdicih, such as Japan where our tax rate in fiscal
2015 was approximately 37%, increases dispropatey to the rest of our business, our effectiveréde may increase. The various customs,
exchange control and transfer pricing laws areinaatly changing and are subject to the interpitadf government agencies. We may
experience increased efforts by customs authoiitiésreign countries to reclassify our productotrerwise increase the level of duties we
on our products. Despite our efforts to be awaranaf comply with such laws, and changes to andpreations thereof, there is a risk that we
may not continue to operate in compliance with daels. We may need to adjust our operating proeedin response to such changes and, a
a result, our business may suffer. In addition, ude international nature of our business, veesaibject from time to time to reviews and
audits by taxing authorities of other jurisdictianavhich we conduct business throughout the world.

Our business is subject to strict government regidas.

The manufacturing, packaging, labeling, advertissade and distribution of our products are subjedederal laws and regulation by one or
more federal agencies, including, in the Unitedestathe FDA, the FTC, the Consumer Product S&@etymission, the United States
Department of Agriculture, and the EnvironmentaidtBction Agency. These activities are also regdlatevarious state, local, and
international laws and agencies of the states acalities in which our products are sold. For inst the FDA regulates, among other things,
the composition, safety, labeling, and marketingietary supplements (including vitamins, mineraksrbs and other dietary ingredients for
human use). Government regulations may preventlaydhe introduction, or require the reformulatiohour products, which could result in
lost revenues, increased costs and delay our exymaingéo new international markets. For instanbe, EDA regulates, among other things, the
composition, safety, labeling, and marketing ofatig supplements (including vitamins, mineralsbiseand other dietary ingredients for
human use).

The FDA may determine that a particular dietarymeiment or ingredient is adulterated or misbramufeldoth, and may determine that a
particular claim or statement of nutritional vathat we make to support the marketing of a diesaplement is an impermissible drug claim,
is not substantiated, or is an unauthorized versfan“health claim.” Determining whether a claisniinproper frequently involves a degree of
subjectivity. Any of these determinations by theA=Ebuld prevent us from marketing that particuleatary supplement product, or making
certain claims for that product. The FDA could alsquire us to remove a particular product fromrtteeket. Any future recall or removal
would result in additional costs to us, includiongtirevenues from any product that we are reqioedmove from the market, which could be
material. Any product recalls or removals coulddéad to liability, substantial costs, and redugealvth prospects.

Additional or more stringent regulations of dietagpplements and other products have been condiffera time to time. In recent years, tt
has been increased pressure in the United Statlestlaer markets to increase regulation of dietapptements. New regulations could impose
additional restrictions, including requiring refasfation of some products to meet new standardallsear discontinuance of some products
able to be reformulated, additional record-keepaguirements, increased documentation of the ptiegesf some products, additional or
different labeling, additional scientific substatitbn,
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additional adverse event reporting, or other neyuirements. Any of these developments could inereas costs significantly. In the United
States, for example, some legislators and indusitizs continue to push for increased regulatartharity by the FDA over nutritional
supplements. Our business could be harmed if nesteictive legislation is successfully introducedl adopted in the future. In the United
States, the FTC’s Guides Concerning the Use of EBedoents and Testimonials in Advertising, or Guideguire disclosure of material
connections between an endorser and the compayatiendorsing and generally do not allow markgtising atypical results. Our
independent distributors have historically usetirremnials to market and sell our products. Prodacirarketing materials that conform to the
requirements and restrictions of the Guides mayrdgin the impact of our marketing efforts and nagdy impact our sales results. If we or
our distributors fail to comply with these Guidds FTC could bring an enforcement action agaiasind we could be fined and/or forced to
alter our marketing materials. Our operations atsad be harmed if new laws or regulations are tuhihat restrict our ability to market or
distribute nutritional supplements or impose addiil burdens or requirements on nutritional suppl@ncompanies or require us to
reformulate our products.

In addition, the Dietary Supplement and NonpresicnipDrug Consumer Protection Act imposes signiftaggulatory requirements on dietary
supplements, packers and distributors including ¢iperting of “serious adverse events” to the FDW eecord keeping requirements.
Complying with this legislation could raise our toand negatively impact our business. We and uppl®rs are also required to comply with
FDA regulations with respect to current Good Mawtifeing Practices in manufacturing, packaging,adimg dietary ingredients and dietary
supplements. These regulations require dietaryleommts to be prepared, packaged, and held in ¢anggl with procedures that we and our
subcontractors must develop and make availablm$mection by the FDA. These regulations coulderaisr costs and negatively impact our
business. Additionally, our third-party suppliersvendors may not be able to comply with thesesrulighout incurring substantial expenses. If
our third-party suppliers or vendors are not abledmply with these rules, we may experience irsgdaost or delays in obtaining certain raw
materials and third-party products. In 2011, theédAFiiblished draft guidance which is intended, amottgr things, to help manufacturers and
distributors of dietary supplement products detaemwwhen they are required to file with the FDA aM\Rietary Ingredient, or NDI, notificatic
with respect to a dietary supplement product. is dnaft guidance, the FDA highlighted the necgdsit marketers of dietary supplements to
submit NDI natifications as an important preventiatrol to ensure that consumers are not expaspdténtial unnecessary public health r

in the form of new ingredients with unknown safptgfiles. Although we do not believe that Protaniocontains an NDI, if the FDA were to
conclude that we should have filed an NDI notificatfor Protandin®, then we could be subject to enforcement actigrnthé FDA. Such
enforcement actions could include product seizaresinjunctive relief being granted against us, aimvhich would harm our business.

Regulations governing the production and marketiog our line of skin care products could harm our Biness

LifeVantage TrueScienc®, our line of anti-aging skin care products, isjeabto various domestic and foreign laws and ratjuhs that
regulate cosmetic products and set forth regulatfondetermining whether a product can be markasea “cosmetic” or requires further
approval as a drug. A determination that our shire @roducts impact the structure or function efitaman body, including due to improper
marketing claims by our independent distributory head to a determination that the LifeVantage Baience®skin care products require pre-
market approval as a drug. Such regulations ingiwgn market can limit our ability to import prode@nd can delay product launches as w
through the registration and approval processhiosé products. Furthermore, if we fail to complyhvthese regulations, we could face
enforcement action against us and we could be fifoeded to alter or stop selling our skin caredutts and/or be required to adjust our
operations. Our operations also could be harmeeif laws or regulations are enacted that restucability to market or distribute our skin
care products or impose additional burdens or requénts on the contents of our personal care ptedugequire us to reformulate our
products.

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

We are subject to the risk of investigatory andetgment action by the FTC based on our advertidzigns and marketing practices. The F
routinely reviews product advertising, includinghsées, to identify significant questionable adigéng claims and practices. The FTC has
brought many actions against dietary supplementpemies based upon allegations that applicable tisivey claims or practices were
deceptive or not substantiated. If the FTC inigade investigation, the FTC can initiate pre-conmpldiscovery that may be nonpublic in
nature. Any investigation may be very expensivddfend and may result in an adverse ruling ordorgsent decree.

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

Our international operations are subject to antitqation laws, including the Foreign Corrupt Preet Act, also known as the FCPA. Any
allegations that we are not in compliance with-gotruption laws may require us to dedicate time @asources to an internal investigation of
the allegations or may result in a government itigason. Any determination that our operationsotivities are not in compliance with
existing anti-corruption laws or regulations cotdgult in the imposition of substantial
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fines, and other penalties. Although we have imgleted anti-corruption policies and controls to pebtagainst violation of these laws, we
cannot be certain that these efforts will be effect

If we are unable to build and integrate our new magement team, our business could be harm

Since February 2015, our executive management eanundergone significant change, including thmiteation or resignation from
employment of each of our former President and {Ewxecutive Officer, Chief Financial Officer, Chi8les Officer, Chief Science Officer
and General Counsel. In addition, in May 2015, BaFensen joined our company as our new Presiddr€hief Executive Officer; in July
2015, Justin Rose was appointed as our Chief &dfecer and in August 2015, Mark Jaggi became ohiie€CFinancial Officer.

Our success depends largely on the developmerdaaiition of our business strategy by our seniaragament team. Each of our President
and Chief Executive Officer, Chief Sales Officedahief Financial Officer is new to our Company anwhe of them have worked together in
the recent past. We cannot assure you that oummavagement will succeed in working together agmfevorking well with our other existil
employees or successfully executing our busineategly in the near-term or at all, which could haum business and financial prospects.
Further, integrating new management into existipgrations may be challenging. If we are unabldfectvely integrate our new executive
management team, our operations and prospects beuidrmed.

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

Our future performance will depend upon our abilihyattract, retain, and motivate our executive serior management team and scientific
staff. Our success depends to a significant extettit upon the continued services of our currentetee and senior management team and
scientific staff, as well as our ability to attrakire, motivate, and retain additional qualifiedmagement and scientific staff in the future.
Specifically, competition for executive and serstaff in the direct selling and dietary supplenmmatkets is intense, and our operations could
be adversely affected if we cannot attract andrrefaalified personnel. Additionally, former membeaf our executive and senior managemen
team have in the past, and could join in the futurBorm companies that compete against us in ifeetdselling industry.

All of our employees are “at willemployees, which means any employee may quit atiam@/and we may terminate any employee at any.
We do not carry “key person” insurance covering rnera of senior management or our employees.

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

Our distributors are subject to taxation, and imsanstances, legislation or governmental agericipese an obligation on us to collect taxes,
such as value added taxes, and to maintain apptepscords. In the event that local laws and egguis or the interpretation of local laws anc
regulations change to require us to treat our iaddpnt distributors as employees, or that ouridigtors are deemed by local regulatory
authorities in one or more of the jurisdictionsnihich we operate to be our employees rather théepiendent contractors under existing laws
and interpretations, we may be held responsibledoral security and related taxes in those juctsmhis, plus any related assessments and
penalties, which could harm our financial conditaord operating results. If our distributors wererded to be employees rather than
independent contractors, we would also face theattof increased vicarious liability for their acts.

The dietary supplement market is highly competitive

Our flagship product, Protandify competes in the dietary supplements market, wikitdrge, highly competitive and fragmented. Ratints
include specialty retailers, supermarkets, drugstomass merchants, multi-level marketing orgaiozat on-line merchants, mail-order
companies, and a variety of other smaller partidipaMany of our competitors have greater finanaiad other resources available to them anc
possess better manufacturing, independent disimiband marketing capabilities than we do. We belisome of these competitors with gre
resources are currently working on developing atbeasing products that will compete directly wittoandim®and be marketed as Nrf2
activators. One or more of these products couldifségntly reduce the demand for Protandiand have a material adverse effect on our
revenue. We believe that the market is also highhsitive to the introduction of new products, iniéhg various prescription drugs, which n
rapidly capture a significant share of the markddreover, because of regulatory restrictions camogrclaims about the efficacy of dietary
supplements, we may have difficulty differentiatimgr products from our competitors’ products, anchpeting products entering the dietary
supplements market could harm our revenue. In thieed States and Japan, we also compete for sétlesi@avily advertised national brands
manufactured by large pharmaceutical and food coiepaas well as other retailers. In addition,@ses products become more mainstream,
we experience increased competition for those misdas more participants enter the market. Ourriat®onal competitors include large
international pharmacy chains, major internaticngdermarket chains, and other large U.S.-based aiespwith international operations. We
may not be able to
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compete effectively and our attempt to do so maulten increased pricing pressure, which may taaubwer margins and have a material
adverse effect on our results of operations arahfifal condition.

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

The loss of our intellectual property rights in guoducts could permit our competitors to manufactheir own version of our products. We
have attempted to protect our intellectual propaghts in our products through a combination dep#s, patent applications, confidentiality
agreements, non-compete agreements and other ctoadrprotection mechanisms, and we will contiruda so. While we intend to defend
against any threats to our intellectual property,matents or various contractual protections nwyadequately protect our intellectual
property. In addition, we could be required to expsignificant resources to defend our rights tppetary information, and may not be
successful in such defense.

Moreover, our intellectual property rights are mimgted outside of the United States than theyiatde United States. As such, we may not
be successful in preventing third parties from éogyr misappropriating our intellectual properfyere can also be no assurance that pendir
patent applications owned by us will result in péebeing issued to us, that patents issued teanded by us in the past or in the future will
not be challenged or circumvented by competitorthat such patents will be found to be valid ofisigntly broad to protect our products or
provide us with any competitive advantage. Thirdipa could also obtain patents that may require ugegotiate to obtain licenses to conduct
our business, and any required licenses may navaikable on reasonable terms or at all. We allsoare confidentiality and non-compete
agreements with certain employees, independemitdigirs, consultants and other parties to proiagtart, trade secrets and other proprietary
rights. There can be no assurance that these agntéemill not be breached, that we will have adégiuamedies for any breach, that others
not independently develop substantially equivaggoprietary information or that third parties wilbt otherwise gain access to our trade se

or proprietary knowledge.

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

Although the dietary supplement industry has histdly been characterized by products with natyradcurring ingredients, recently it is
becoming more common for suppliers and competttoepply for patents or develop proprietary tecbhgas and processes. Third parties ma
assert intellectual property infringement claimaiagt us despite our efforts to avoid such infrmgat. Such claims could prevent us from
offering competitive products or result in litigai or threatened litigation.

Our business is susceptible to product liabilityarhs.

The manufacture and sale of any product for huneaisumption raises the risk of product liabilityiola. These claims may derive from the
product itself or a contaminant found in the praduem the manufacturing, packaging, sales prooegven due to tampering by unauthorized
third parties. Our products consist of vitaminspenals, herbs, and other ingredients that areifiebas foods or dietary supplements and are
not subject to pre-market regulatory approval mlthited States. Our products could contain contated substances, and some of our
products contain ingredients that do not have listpries of human consumption. Previously unknagmerse reactions resulting from hun
consumption of these ingredients could occur. iditazh, third-party manufacturers produce all of firoducts we sell. As a distributor of
products manufactured by third parties, we may héstiable for various product liability claims firese products despite not manufacturing
them. We may be subject to various product ligbdlaims, including, among others, that our productiude inadequate instructions for us
inadequate warnings concerning possible side affaud interactions with other substances. Any prolibility claim against us could result
in increased costs and could adversely affectepuitation with our customers, which in turn couldersely affect our revenues and operating
income. Although we maintain insurance coveragergtlis a risk that our insurance will not cover patential exposure completely or would
fail to cover a particular claim, in which case may not have the financial resources to satisfy @l&im. In addition, certain types of
damages, such as punitive damages, are not cobvgrmar insurance policy.

Economic, political, and other risks associated lwitur international operations could adversely affieour revenues and internationz
growth prospects

As part of our business strategy, we intend toinostto expand our international presence. Ourniatgonal operations are subject to a numbe
of risks inherent to operating in foreign countri@sd any expansion of our international operatigitisncrease the effects of these risks. Tt
risks include, among others:

» political and economic instability of foreign matk|
« foreign governmentsestrictive trade policie

» lack of wellestablished or reliable legal systems in certadasin which we opera
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* inconsistent product regulation or sudden policgraes by foreign agencies or governmi

» the imposition of, or increase in, duties, taxgms/ernment royalties, or ndariff trade barrier:

» difficulty in collecting international accounts egeable and potentially longer payment cyc

» the possibility that a foreign government may lioutr ability to repatriate cas

* increased costs in maintaining international mankeg¢fforts

» problems entering international markets with difercultural bases and consumer preference:

» fluctuations in foreign currency exchange r¢
Any of these risks could have a material adverfecebn our international operations and our grositategy.
Risks Related to Ownership of Our Common Stock

The failure to maintain compliance with the contirad listing standards of the Nasdaq Capital Marketutd result in delisting and adversely
affect the market price and liquidity of our commastock.

Our common stock is currently listed on the Nas@agital Market. To maintain our listing on the NagdCapital Market we are required to
meet its continued listing standards, includingpagothers, Nasdaq Listing Rule 5550(a)(2), whadjuires listed securities to maintain a
minimum closing bid price of $1.00 per share (tB&l“Price Rule”).

On April 1, 2015, we received a written notice frdlasdaq notifying us that we had not been in coamgk with the Bid Price Rule for a per
of 30 consecutive days. The notice has no immediffiéet on the listing of our common stock on thesblag Capital Market. In accordance
with Nasdaq Listing Rule 5810(c)(3)(A), we haveeasipd of 180 days from the date of the written catior until September 28, 2015, to re¢
compliance with the Bid Price Rule. To regain comanpte with the Bid Price Rule, the closing bid praf our common stock must meet or
exceed $1.00 per share for a minimum of ten coisechusiness days during the 180 day complianciegelf we do not regain compliance
with the Bid Price Rule during the compliance peremding September 28, 2015, we may be affordet@nsl compliance period of 180 days
if we (i) meet the continued listing requirement fioarket value of publicly-held shares and all othdial listing standards for the Nasdaq
Capital Market, with the exception of the Bid PrRele, and (ii) notify Nasdaq of our intent to ctine deficiency.

We may be unable to regain compliance with theMide Rule during the compliance period(s), in Wwhiase we anticipate Nasdaq will
commence proceedings to delist our common stock fie Nasdaqg Capital Market. If our common stodfteilisted, trading of our common
stock most likely will be conducted in the over-tmunter market on an electronic bulletin boardiglsthed for unlisted securities, such as the
OTC Bulletin Board. Such trading would likely reduthe market liquidity of our common stock. As aug an investor would find it more
difficult to dispose of, or obtain accurate quaias for the price of, our common stock and thegooitour common stock could decline
significantly.

Our stock price may experience future volatility.

The trading price of our common stock has histdlsidaeen subject to wide fluctuations. The priceoaf common stock may fluctuate in the
future in response to quarter-to-quarter variationgperating results, material announcements by udsmpetitors, governmental regulatory
action, conditions in the dietary supplement indusir other events or factors, many of which agdmd our control, and some of which do
not have a strong correlation to our operatinggrernce.

Substantial sales of shares may impact the markeétgof our common stock

If our shareholders sell substantial amounts ofcommon stock, the market price of our common stoely decline. These sales also might
make it more difficult for us to sell equity or etydrelated securities in the future at a time @nide that we consider appropriate.

We would issue up to 3.8 million shares if the hetd of our outstanding warrants and options exemitheir securities for shares of comm
stock, which would materially dilute the voting pewof our currently outstanding common stock anduwdd cause our stock price to declin

As of June 30, 2015 , we had 97.7 million sharesoofimon stock outstanding. As of June 30, 2015 als@ had outstanding warrants that are
exercisable for an aggregate of 0.6 million shafeommon stock and stock options outstanding foaggregate of 3.2 million shares of
common stock. The issuance of these shares willedihe voting power of our currently outstandiognonon stock and could cause our stock
price to decline.
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We have never paid dividends on our capital staahkd we do not currently anticipate paying any cadividends in the foreseeable future.

We have paid no cash dividends on any of our ctasbeapital stock to date. Although during fis2@lL5 we paid an aggregate of $9.9 million
to repurchase 7.6 million shares of our commonkstee currently intend to retain our future earmsinig any, to fund the development and
growth of our business. Additionally, the Financikgreement we entered into in October 2013 contaiogstomary covenant that restricts oul
ability to pay dividends. As a result, capital agpation, if any, of our common stock is likelylie your sole source of gain for the foreseeable
future.

ITEM 1B — UNRESOLVED STAFF COMMENTS
None.

ITEM 2 — PROPERTIES

Corporate Offices

During fiscal year 2014, we moved into our corperatadquarters located at 9785 South Monroe S8a#g 300, Sandy, Utah 84070. -
lease for our corporate headquarters is for a térfn years commencing on February 10, 2015, antbption for us to terminate the lease in
our discretion after seven years. The lease inslag@roximately 44,353 square feet with optionscmupy additional space in the future if
needed.

In April 2014, we amended the lease for our presiocorporate headquarters located at 9815 Southdédditreet in Sandy, Utah, to reduct
the size of this location to approximately 8,74Ra@ feet. In June 2015, we subleased this locafioa lease for the 9815 South Monroe S
property expires in June 2017.

Our subsidiary, LifeVantage Japan K.K., leases@yiprately 10,400 square feet of office space inyibpKlapan. The term of the lease is
for five years expiring on August 1, 2017.

Warehouse Facilities

Since fiscal year 2010, IntegraCore, LLC has preditulfillment services to us, including servicefating to procurement, warehousing,
ordering, processing and shipping. We have alseredtinto arrangements to receive similar seniite®me of our international markets.

ITEM 3 — LEGAL PROCEEDINGS

On April 9, 2013, we were sued in the Third JudiBiestrict Court for Salt Lake County, State of bt& he plaintiff in the lawsuit is
Ronald Jones, an independent distributor with oangany. The lawsuit alleges that we entered intaggteement with Mr. Jones related to his
distributor activities in Hong Kong and that we sequently breached that agreement. It also allibgesve misappropriated trade secrets that
purportedly belong to Mr. Jones. The lawsuit semier $20 million in damages. We believe the allegest made by Mr. Jones are completely
without merit and we intend to vigorously defend tawsuit.

On November 20, 2013, we filed a complaint in thrétédd States District Court, District of Utah, CehtDivision naming Jason Domingo
and Ovation Marketing Group, Inc. as defendantatiou Marketing Group, Inc. is a former distributifrour company. In the complaint, we
allege the defendants breached a contract and pnigayated our trade secrets. On January 21, 28&4jefendants filed an answer and
counterclaim in response to our complaint. The migdats' answer and counterclaims allege defamatidrtortious interference with economic
relations, which the defendants claim resultedamages of not less than $20 million. We believecthnterclaims alleged by the defendants
are completely without merit and we intend to vigesly defend against them.

ITEM 4 — MINE SAFETY DISCLOSURES
Not applicable.
PART Il

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

Market Information and Holders
Our common stock began trading on the NASDAQ Capitrket ("NASDAQ") under the symbol "LFVN" in Segphber 2012. Our
common stock was previously quoted on the OTC BaollBoard under the symbol “LFVN.”
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The table below sets forth, for the fiscal quartedicated, the reported high and low prices of @ammon stock, as quoted on NASDAQ
or the OTC Bulletin Board, as applicable. Theseqwiwere reported by an online service, refleetrridealer prices, without retail mark-up,
mark-down or commission and may not represent httugsactions. Our fiscal year-end is June 30.

Fiscal year
2015 2014
High Low High Low
First Quarter $ 158 $ 1.1z % 268 $ 2.1¢
Second Quarter $ 1.4z % 1.1C % 26z $ 1.37
Third Quarter $ 132 % 0.7¢C $ 167 $ 1.1C
Fourth Quarter $ 08C % 0.4¢ $ 151 $ 1.2z

Our common stock is issued in registered form &edallowing information is taken from the recofour current transfer agent,
Computershare Trust Company, Inc., located in Gol@®lorado. As of June 30, 2015 , we had 269 slotders of record and 97.8 million
shares of common stock outstanding. This doesnehide an unknown number of persons who hold shargtseet name through brokers and
dealers and who are not listed on our sharehoébards.

Stock Performance Graph

The following line graph and table compares the wative total shareholder return on our commonlsteith the cumulative total return
of (i) the NASDAQ Composite Index and (ii) a marketighted index of publiclyraded peer companies (the "Peer Group") for thegérom
June 30, 2010 through June 30, 2015 . The datarshesumes an investment on June 30, 2010 of $1Deamvestment of all dividends into
additional shares of the same class of equityppliaable, to the stock or index. There is no exatan that the rate of return achieved in the
prior 5 years will be achievable in the upcomingnge

Comparison of 5 Year Cumulative Total Return
Assumes Initial Investment of $100
June 2015
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The Peer Group consists of the following companigsch compete in our industry and product categgoriNature's Sunshine Products,
Inc.; Nu Skin Enterprises, Inc.; Mannatech, Incogped; Herbalife LTD.; Reliv International, Inc.y8n Products, Inc.; USANA Health
Sciences, Inc. and Tupperware Brands Corporation.

NASDAQ
Measured Period LEVN Composite Peer Group
June 30, 2010 $ 100.0¢ $ 100.0¢ $ 100.0(
June 30, 2011 $ 294.1: $ 132.7: $ 142.17
June 30, 2012 $ 554.9( $ 142.0: $ 111.1¢
June 30, 2013 $ 454,90 $ 167.0. $ 139.3¢
June 30, 2014 $ 282.3¢ $ 219.0¢ $ 144.2(
June 30, 2015 $ 103.9 $ 250.6¢ $ 105.9¢

Dividends

We have not declared any dividends on any classiioéquity securities since incorporation, and weandt currently anticipate declaring
any dividends. Additionally, the Financing Agreerhesre entered into in October 2013 contains custgroavenants that, among other things,
restrict our ability to pay dividends.

Purchases of Equity Securities
There were no shares of our common stock issuedgitire three months ended June 30, 2015, duestexibrcise of warrants.
We did not purchase any shares of our common stockg the quarter ended June 30, 2015 .

During the three months ended June 30, 2015, wehelid 0.1 million shares to satisfy tax withholdisigligations in connection with the
partial vesting of restricted stock awards.

Recent Sale of Unregistered Securities

During the three months ended June 30, 2015, wadatitssue any securities that were not registanetr the Securities Act of 1933, as
amended.

Equity Compensation Plan Information
This information is incorporated by referencestéon 12 of this report.
ITEM 6 — SELECTED FINANCIAL DATA

The following table summarizes certain historiégahhcial information at the dates and for the pisimdicated prepared in accordance
with GAAP. The consolidated statement of operatidais: for each of the years ended June 30, 200854, &nd 2013 , and the consolidated
balance sheet data as of June 30, 2015 , and 2@2i4 been derived from our consolidated finargt@tements audited by EKS&H LLLP, an
independent registered public accounting firm,udeld elsewhere in this Annual Report on Form 104 consolidated statement of
operations data for each of the years ended Jurz03@ and 2011 and the consolidated balance da&ets of June 30, 2013, 2012 and 201:
have been derived from our financial statementsnubttded herein. The selected consolidated firdmtzEta should be read in conjunction with
“Management's Discussion and Analysis of FinanCiahdition and Results of Operations” and the cadat#d financial statements and notes
thereto, which are included elsewhere in this AhReport on Form 10-K. Our historical results ao¢ mecessarily indicative of operating
results to be expected in the future.
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(In thousands, except per share data)
Statement of Operations Data:
Revenue, net
Cost of sales
Product recall costs
Gross profit
Operating expenses:
Commission and incentives
Selling, general and administrative
Total operating expenses
Operating income (loss)
Other expense, net:
Interest expense
Other income (expense), net
Change in fair value of derivative liabdi
Total other expense, net
Income (loss) before income taxes
Income tax expense
Net income (loss)
Net income (loss) per share:
Basic
Diluted
Weighed average shares outstanding:
Basic
Diluted

(In thousands)

Balance Sheet Data:

Cash and cash equivalents

Working capital

Total assets

Current liabilities

Derivative liabilities

Long-term debt, net of unamortized discount
Total liabilities

Total stockholders equity (deficit)

Years Ended June 30,

2015 2014 2013 2012 2011

$ 190,33t $ 21396 $ 208,17¢ $ 126,18! $ 38,91¢
28,01( 33,19/ 31,84¢ 18,05: 5,917
— — 4,79¢ — —
162,32¢ 180,77: 171,53! 108,13: 33,00:
91,07 104,52! 101,73 57,95¢ 17,13:
57,35! 56,80: 57,73( 28,71¢ 12,16¢
148,42 161,32¢ 159,46 86,67« 29,30(
13,89¢ 19,44¢ 12,06¢ 21,45% 3,70
(3,087 (3,177%) (3) (8) (5,999
(159) 384 (912) (36) 45
— — — (6,747) (48,45¢)
(3,246 (2,799 (915 (6,785 (54,400
10,65 16,65¢ 11,15: 14,67: (50,700
(3,66¢) (5,277) (3,545 (2,207 (92
$ 698 $ 1138 $ 7,60¢ $ 12,46¢ $ (50,79
$ 007 % 0.11 $ 0.07 $ 0.1z $ (0.69)
$ 007 $ 0.1C $ 0.0e $ 011 $ (0.69)
97,29:! 105,79: 112,27¢ 102,69t 73,17:
99,05: 111,59¢ 122,88t 118,33: 73,17:

As of June 30,

2015 2014 2013 2012 2011
$ 1390t $ 20,38 $ 26,29¢ $ 24,64t $ 6,721
4,61°F 17,27 25,37¢ 22,80( (3,105
40,87¢ 53,99¢ 55,48 44,52¢ 12,49¢
25,86( 22,70: 20,56¢ 16,02¢ 13,38(
— — — — 19,90¢
9,631 25,07 — — —
37,55 50,00¢ 21,53¢ 16,24¢ 33,30°
3,32t 3,99( 33,94¢ 28,28 (20,809
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ITEM 7 — MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion and ansliysconnection with our financial statements aeldted notes beginning on page F-1
following Part 11l of this report

Overview

We are a company dedicated to helping people aehleir health, wellness and financial independeueds. We provide quality,
scientifically validated products and a financialyvarding network marketing business opporturgtgustomers and independent distributors
who seek a healthy lifestyle and financial freeddvie. engage in the identification, research, devakm and distribution of advanced
nutraceutical dietary supplements and skin cardymts. We sell our products to independent distoitsuand preferred customers in two
geographic regions: Americas and Asia/Pacific.

Our revenue depends on the number and productfibyr independent distributors and the numbenwfeferred customers. When we
are successful in attracting and maintaining inddpet distributors and preferred customers, #iigély because of:

« Our scientifically-validated products, includiRgotandinf®, LifeVantage TrueSciend, Canine Healt® and Axio®;
»  Our compensation plan and other sales initiafisad
*  Our goal to deliver superior customer service.

As a result, it is vital to our success that weelage our product development resources to deagldpntroduce innovative products and
provide opportunities for our independent distrdyatto sell these products in a variety of markets.

We have begun selling our products in and attrgatiew independent distributors and preferred custenm several new markets since
the beginning of our direct selling activities i8®, including Japan, Australia, Canada, Mexicongdong, Thailand and, on a limited basis,
the Philippines. Entering a new market requiresrssitlerable amount of time, resources and contisupgort. If we are unable to properly
support an existing or new market, our revenue gravill be negatively impacted.

Our Products

Our products are Protandit the LifeVantage TrueScien€ekin care regimen, Axi8, and Canine Health. Protandin® contains a
proprietary blend of ingredients and has been shiovaombat oxidative stress by increasing the b®dgtural antioxidant protection at the
genetic level, inducing the production of naturadlycurring protective antioxidant enzymes includsugperoxide dismutase, catalase, and
glutathione synthase. Our LifeVantage TrueSciétalén care regimen includes TrueSciefitditra Gentle Facial Cleanser, TrueSciefice
Perfecting Lotion, TrueScienée&ye Corrector Serum, and our enhanced TrueScfeing-Aging Cream. Axio®is our energy drink mix
formulated to promote alertness and support m@eidbrmance. Canine Healtlis a supplement specially formulated to combat atkie
stress in dogs through Nrf2 activation. The follogvtable shows revenues by major product lineHeryiears ended June 30, 2015, 2014 and
2013.

For the years ended June 30,

2015 2014 2013

Protandin® $ 120,96 63.6€% $ 142,93 66.€% $ 138,99t 66.8%
LifeVantage TrueScienceskin care regimen 38,28" 20.1% 46,47 21.7% 42,22¢ 20.2%
Other 31,08: 16.2% 24,55¢ 11.5% 26,95: 12.9%
Total $ 190,33 100.% $ 213,96t 100.% $ 208,17t 100.(%

The Company's revenues are largely attributed topreducts lines, Protandiffand the LifeVantage TrueScienskin care regimen,
which each accounted for more than 10% of totadmeres for each of the years ended June 30, 201B4,d&d 2013 . On a combined basis,
these products represent approximately 83.7% %8&ud 87.1% of our worldwide gross revenues folydaas ended June 30, 2015, 2014 an
2013, respectively.
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We currently have additional products in developmany delays or difficulties in introducing comfia products or attractive
initiatives or tools into our markets may have gate&ve impact on our revenue and our ability teeattnew independent distributors and
preferred customers.

Customers

Because we utilize a direct selling model for tigribution of our products, the success and graftbur business is primarily based on
the effectiveness of our independent distributorselling our products and on our ability to attnaew and retain existing independent
distributors. Changes in our product sales areflyi the result of variations in product saleswok relating to fluctuations in the number of
active independent distributors and preferred custs purchasing our products. The number of aatidependent distributors and preferred
customers is, therefore, used by management ag rmokefinancial measure.

The following tables summarize the changes in ctiva customer base by geographic region. Theséatsrhave been rounded to the
nearest thousand as of the dates indicated. Fpopes of this report, we only count as active custs those independent distributors and
preferred customers who have purchased from usydirae during the most recent thremnth period, either for personal use or for reséle
believe that the decrease in overall preferredocosts is a result of a majority of our efforts lgefocused on attracting independent distribt
who both consume our products and seek out othieoswill also purchase and consume our products.

Active Independent Distributors By Region

Change from Prior

As of June 30, 2015 As of June 30, 2014 Year Percent Change

Americas 44.,00( 67.1% 44,00( 64.7% — — %
Asia/Pacific 21,00( 32.7% 24,00( 35.2% (3,000 (12.5%
65,00( 100.(% 68,00( 100.(% (3,000 (4.9%

Active Preferred Customers By Region

Change from Prior

As of June 30, 2015 As of June 30, 2014 Year Percent Change
Americas 94,00( 81.7% 107,00( 83.6% (23,000 (12.%
Asia/Pacific 21,00( 18.2% 21,00( 16.4% — — %
115,00( 100.(% 128,00( 100.(% (23,000 (10.29%

Income Statement Presentation

We report revenue in two geographic regions andrareslate revenue from each market's local currarntoyU.S. dollars using weighted-
average exchange rates. Revenue consists prinodphpduct sales, fee revenues, and shipping andling fees net of applicable sales
discounts. Revenue is recognized upon the pass$dige and risk of loss to customers. Also refitin revenue is a provision for product
returns and allowances, which is estimated basemliphistorical experience. The following tablessitrth net revenue information by region
for the periods indicated. The following table shible reviewed in connection with the tables présgtninder "Results of Operations” (in
thousands):

For the years ended June 30,

2015 2014 2013
Americas $ 138,11¢ 72.% $ 141,22 66.% $ 133,04t 63.€%
Asia/Pacific 52,21¢ 27.£% 72,741 34.(% 75,13 36.1%
Total $ 190,33t 10(% $ 213,96t 10(% $ 208,17 10C%

Cost of sales primarily consists of costs of prasliyparchased from and manufactured by third-pagtyders, costs of adjustments to
inventory carrying value, and costs of sales mal®erhich we sell to our sales force, as well agfit, duties and taxes that are associated wi
the import and export of our products. As our ingtional sales increase as a percentage of tothue, cost of sales are increasingly affectec
by additional duties, freight, and other factortglsas changes in currency exchange rates.

Commissions and incentives expenses are our ngsfisant expenses and are classified as operatipgnses. Commissions and
incentives expenses include sales commissionstpaidr independent distributors, special incenticests
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for incentive trips and other rewards. Commissiand incentives expenses do not include any amaeumizay to our independent distributors
for personal purchases. Commissions paid to inddgrerdistributors on personal purchases are camrsidesales discount and are reported
reduction to our net revenue. Our global sales @msation plan, which we employ in all our marketsn important factor in our ability to
attract and retain our independent distributorsdésrour global sales compensation plan, indeperdistnibutors can earn commissions for
product sales to their preferred customers asagdaihe product sales made through the sales netheylhave developed and trained. We do
not pay commissions on sales materials, which@lkte our independent distributors. Commissions iagentives expenses, as a percentage
of revenue, may increase in connection with limitieae offers due to growth in the number of indegemt distributors qualifying for increased
sales compensation and promotional incentives. Riom to time, we make modifications and enhancastmnour global sales compensation
plan in an effort to help motivate our sales foaoe develop leadership characteristics, which e lan impact on commissions and
incentives expenses.

Selling, general and administrative expenses ircludges and benefits, marketing and event costfegsional fees, rents and utilities,
depreciation and amortization, research and dewatop, travel costs, and other operating expensage@/and benefits represent the largest
component of selling, general and administrativyeesses. Marketing and event costs include cogdsstifbutor conventions and events helt
various markets worldwide, which we expense ingbegod in which they are incurred. Marketing anémcosts also include expenses
associated with our sponsorship of the Major Ledgoecer team, Real Salt Lake.

Sales to customers outside the United Statesamedcted in the respective local currencies anttamnslated to U.S. dollars at weighted-
average currency exchange rates for each monthtyuating period to which they relate. Consequemtly,net sales and earnings are affectec
by changes in currency exchange rates. In gersaials and gross profit are affected positively lyeakening U.S. dollar and negatively by a
strengthening U.S. dollar. Currency fluctuatiomrsywbever, have the opposite effect on our commissaig to independent distributors and
selling, and general and administrative expengesut revenue discussions that follow, we approxéntlae impact of currency fluctuations on
revenue by translating current year revenue aatieeage exchange rates in effect during the corfmpaior year periods.

Results of Operations

For the fiscal years ended June 30, 2015 , 20td 2813 , we generated net revenues of $190.3omi/l$214.0 million and $208.2
million , respectively, recognized operating prafit$13.9 million , $19.4 million and $12.1 milligmespectively, and recognized net incom
$7.0 million , $11.4 million and $7.6 million , r@sctively.

The following table presents certain consolidatachimgs data as a percentage of net revenue:

For the years ended,

June 30, 2015 June 30, 2014 June 30, 2013

Revenue, net 100.C(% 100.C % 100.C %
Cost of sales 14.7 15.5 15.5
Product recall costs — — 2.3

Gross profit 85.2 84.F 82.4
Operating expenses:

Commissions and incentives 47.¢ 48.¢ 48.¢

Selling, general and administrative 30.1 26.t 27.1

Total operating expenses 77.¢ 75.2 76.€

Operating income 7.4 9.1 5.&
Other income (expense):

Interest expense (1.6 (1.5 —

Other income (expense), net (0.7 0.2 (0.9

Total other income (expense) (1.7 (1.9 0.9
Income before income taxes 5.7 7.6 5.4

Income tax expense (1.9 (2.5 (2.7
Net income 3.E% 5% 3.7%

Comparison of Fiscal Years Endéghe 30, 2015nd2014

Revenue, neWe generated net revenue of $190.3 million and %2d#llion during the years ended June 30, 2015241d! ,
respectively. This included decreases in both timeicas region and the Asia/Pacific region. Foreigmency
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fluctuations negatively impacted our net revenu® $illion or 2.8% , which is related primarily taur Asia/Pacific region. The overall
decrease in sales of $23.6 million in fiscal 20Esprimarily due to a decrease of $20.5 milliosaies in the Asia/Pacific region caused by
both the negative foreign currency impact on satebdistractions in the distributor force in Japan.

Americas. The following table sets forth revenue for thangeended June 30, 2015 and 2014 for the AmerégasiT (in thousands):

For the years ended June 30,

2015 2014 % change
United States $ 132,83. $ 136,75¢ (2.9%
Other 5,28 4,46¢ 18.2%
Americas Total $ 138,11¢ $ 141,22 (2.2%

Revenue in the Americas region for the year endeé 30, 2015 decreased $3.1 million or 2_2Phe decrease in revenue during the
ended June 30, 2015 is due to a decrease in theemwhactive preferred customers of 12.1% and toxeume of product sales in the region
as compared to the prior year same period, offsgigily by additional product purchases associatigd the launch of Axi&, our new energy
drink product.

Asia/Pacific. The following table sets forth revenue for thangeended June 30, 2015 and 2014 for the AsialPaedion and its
principal markets (in thousands):

For the years ended June 30,

2015 2014 % change
Japan $ 41,42¢ 3 61,87 (33.0%
Hong Kong 5,96: 7,347 (18.%
Other 4,821 3,52 37.1%
Asia/Pacific Total $ 52,21¢ $ 72,74: (28.9%

Revenue in the region for the year ended June@®Ih %as negatively impacted approximately $5.5iamll or 7.6% , by foreign
currency exchange rate fluctuations.

Local currency revenue in Japan decreased 24.4cad 2015 compared to fiscal 2014 . During tharyended June 30, 2015 the
Japanese yen weakened against the U.S. dollartivelgampacting our revenue in this market by $ion or 8.6% . In addition to the
negative impact of foreign currency fluctuationsquct sales volume decreased in Japan and Hong. Rdwe negative impact of foreign
currency rate fluctuations and the decrease inymtoshles was partially offset by an increase inwe of product sales in Australia,
Philippines and Thailand.

All of our sales and marketing efforts continudogodirected toward building our network marketiages. We expect increased revent
the Americas region as we continue to focus ongoowth initiatives, specifically product developmeamd sales and marketing. We expect
revenue in Australia, Hong Kong, and the Philipgiteremain relatively consistent as we continugrtwide similar levels of support as
previous periods. Overall, we expect revenuesdremse moderately as we continue to focus on strenipg our sales and marketing efforts,
product innovation, and expanding our geograplachie

We continue to face significant challenges in apah market, with our biggest challenge being tmdraction in revenue. We believe
that continued attempts by former distributors|uding two previous lead distributors, who termaththeir distributorships in June 2014 after
being suspended for ongoing violations of our peiand procedures, to recruit our distributorariother network marketing company has
continued to be a distraction and negatively impactbusiness in that market.

While there continues to be uncertainty regardirggftill impact these distractions will have on fetuevenue, we have taken actions to
mitigate the impact and we continue to monitorghegress of these actions. We have commenced amithae to take legal action against the
company to which some of our former distributordielss have moved, but anticipate that will take ttmeomplete. In addition, we are working
to unify our Japan distributor base, starting waith distributor leaders in the market. We havervestired our Japan field advisory board, with
the intended effect to streamline the partnershijggss and focus leaders on positive in-countrtyidigor activities. In addition to promoting
greater leadership and unity in the market, we@zesed on creating country-specific marketing$aoid materials that we believe will be of
significant benefit to our distributors as theylduheir businesses.
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Gross Margin.Cost of sales were $28.0 million for the year endigne 30, 2015 , and $33.2 million for the yeareghdlune 30, 2014 ,
resulting in a gross margin of $162.3 million 8&% , and $180.8 million , or 84% , respectiveleTncrease in gross margin as a percent of
revenues was primarily due to cost recoveries fimsurance of approximately $2.0 million that wegeaived during the first quarter of fiscal
year 2015. We expect the gross margin percentage i the 8-85% range for the foreseeable future based oexpected inventory and
manufacturing costs. Economic conditions and chaumgéhe supply of raw materials, new products wliffering raw material cost basis, and
additional manufacturing process costs could neglgtimpact our gross margins in the future.

Operating Expense3otal operating expenses for the year ended Jun20d® were $148.4 million as compared to operatixgenses of
$161.3 million for the year ended June 30, 201¢er@ting expenses consist of commissions and imesngexpenses and selling, general and
administrative expenses. Operating expenses asarnpage of revenue increased to 77.9% for thegreded June 30, 2015 from 75.4% for the
year endedJune 30, 2014 . The decrease of $12.9 million eraiing expenses is due primarily to decreased déssions and incentives
expenses caused by our decreased sales. The marageerating expenses as a percentage of revendes to increased wage and salary
expenses associated with changes in the Compamgatéere team as well as increased costs relatathtieting events held during the fiscal
year endedJune 30, 2015 .

Primary factors that may cause our operating exgetsfluctuate in the future include changes ertmber of employees, foreign
exchange rates, and the impact of our variable emsgtion programs, which are driven by overall afiieg results. A fluctuation in our stock
price may also impact our share-based compensatipense recorded for liability classified awards.

Commissions and Incentivédommissions and incentives expenses for the fisgal ended June 30, 2015 were $91.1 million or% a8
revenue compared to $104.5 million or 48.9% of nexefor the fiscal year ended June 30, 2014 . Eoeedse in expense of $13.5 million in
fiscal year 201%vas due primarily to the overall decrease in sdMs expect commissions and incentives expensesiain relatively stable
a percentage of net sales, with some small fluciogicaused by changes to compensation and inegmtbdgrams.

Selling, General and AdministrativBelling, general and administrative expenses feytar ended June 30, 2015 were $57.4 million
compared to $56.8 million for the fiscal year endade 30, 2014 . The increase of $0.6 million wasarily due to increased wage expenses
associated with changes in the executive teamramrdased research and development costs due éagset spending on product innovation.

We expect selling, general and administrative egpsnas a percent of revenue, to increase aslagkeur strategic initiatives around
strengthening our sales and marketing efforts, yebthnovation, and expanding our geographic reach.

Other Income (Expensé)e recognized other expense for the year ended3yriz015 of $3.2 million as compared to $2.8 wiillfor
the year ended June 30, 2014 . Other expensedyretdr ended June 30, 2015 consisted primarilgtefést expense of $3.1 million and the
impact of changes in foreign currency exchangesrate of June 30, 2015 , we had no derivative liighhstruments outstanding and do not
expect to recognize expense or income relatingtvative liability in future periods.

The following table sets forth interest expensetlieryears ended June 30, 2015 and 2014 (in thdsjsan

For the years ended June 30,

2015 2014
Contractual interest expense:
2013 Term Loan $ 2,63 % 2,73:
Amortization of deferred financing fees:
2013 Term Loan 25t 15¢
Amortization of debt discount:
2013 Term Loan 19¢ 12¢
Other 1 164
Total interest expense $ 3081 $ 3,17i

Income Tax Expensédur income tax expense for the year ended Jun203® was $3.7 million as compared to income igpease of
$5.3 million for the year ended June 30, 2014 . @ovision for income taxes for the year ended Bhe2015 consisted primarily of federal,
state, and foreign tax on anticipated fiscal 20ft®me which was partially offset by tax benefits
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related to research and development credits ardlaction for domestic production activities. We estpour income tax expense and effective
tax rate to increase as our taxable income incseas@ our effective rate approaches normal statuédes in future periods.

Net IncomeAs a result of the foregoing factors, net incometii@ year ended June 30, 2015 decreased to $llidnnsompared to $11.4
million for the year ended June 30, 2014 .

Comparison of Fiscal Years Endéghe 30, 2014nd2013

RevenueWe generated net revenue of $214.0 million and $268llion during the years ended June 30, 201424118 , respectively.
This included an increase in net revenue in the rigae region and a slight decline in net revenuaénAsia/Pacific region. Foreign currency
fluctuations negatively impacted our net revenu@.4$illion or 5.0% , which is related primarily tar Asia/Pacific region. The increase in
sales of $5.8 million in fiscal 2014 was primardye to an increase of 2.3% in active independesttiblitors in the Americas as well as the
successful introduction of a full line of anti-agiskin care products under our LifeVantage Trua®e&brand in fiscal 2014.

Americas. The following table sets forth revenue for thangeended June 30, 2014 and 2013 for the Amerégasi (in thousands):

For the years ended June 30,

2014 2013 % change
United States $ 136,75¢ $ 131,50¢ 4.C%
Other 4,46¢ 1,53¢ 190.€%
Americas Total $ 141,22° $ 133,04t 6.1%

Revenue in the Americas region for the year endeé 30, 2014 increased $8.2 million or 6.1% . Tleedase in revenue during the year
ended June 30, 2014 is due to an increased nurhibetive independent distributors and higher volwhproduct sales in the region as
compared to the prior year same period, includofdjtaonal product sales associated with the lawfabur full line of anti-aging skin care
products under our LifeVantage TrueSciefibeand.

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

For the years ended June 30,

2014 2013 % change
Japan $ 61,87 $ 69,491 (11.0%
Hong Kong 7,347 2,47¢ 100.(%
Other 3,52% 3,16t 11.2%
Asia/Pacific Total $ 72,741 $ 75,13: (3.9%

Revenue in the region for the year ended June@®DBj} %/as negatively impacted approximately $10.lionil, or 13.5% , by foreign
currency exchange rate fluctuations.

Local currency revenue in Japan increased 3.2%¢alf2014 compared to fiscal 2013 . During theryraled June 30, 201iHde Japanes
yen weakened against the U.S. dollar, negativepaitted our revenue in this market$9.8 million or 14.1% . The negative impact of igre
currency rate fluctuations was partially offsetdvyincrease in volume of product sales in JaparHomg) Kong. Effective April 1, 2014 we
implemented a price increase in our Japan marke9¥f to offset the yen devaluation.

Gross Margin.Cost of sales were $33.2 million for the year endigne 30, 2014 , and $36.6 million for the yeareehduine 30, 2013 ,
resulting in a gross margin of $180.8 million 84% , and $171.5 million , or 82% , respectivelfeTncrease in gross margin was primarily
caused by our voluntary recall which occurred i phior fiscal year, December 2012.

Operating Expense3otal operating expenses for the year ended Jun203@ were $161.3 million as compared to operatixgenses of
$159.5 million for the year ended June 30, 201Ber@ting expenses consist of commission and ingngxpenses and selling, general and
administrative expenses. The increase of $1.9anilln operating expenses was due to an increasmmmissions and incentives expenses on
our increased sales and partially offset by a rédiién selling, general and administrative expsnse

-37 -




Commissions and Incentivésommissions and incentives expenses for the yatmdeiune 30, 2014 were $104.5 million or 48.9%
compared to $101.7 million or 48.9% for the fisgahr ended June 30, 2013 . The increase in expé$e8 million in fiscal year 2014 was
due primarily to commissions incurred on increasalés.

Selling, General and Administrativ@ur selling, general and administrative expensethfoyear ended June 30, 2014 wk$6.8 million
compared to $57.7 million for the fiscal year endade 30, 2013 . The decrease of $0.9 million wasapily due to a decrease in research an
development costs that resulted from a reductiaalaries and benefits related to the retiremeonuoformer Chief Science Officer, Dr.
McCord, and partially offset by increased spendingproduct innovation and an increase in salamneswages as a result of hiring additional
key employees.

Other Income (Expensé)e recognized net other expense for the year edaieel 30, 2014 of $2.8 million as compared to $GIBom
for the year ended June 30, 2013 . Other expemgbdgear ended June 30, 2014 consisted primafrilyterest expense of $3.2 million offset
by income related to a government-sponsored busihegelopment incentive and impacts of changesraign currency exchange rates.

Income Tax Expenséur income tax expense for the year ended Jun2(3@ was $5.3 million as compared to income igoease of
$3.5 million for the year ended June 30, 2013 . dberease in tax expense is primarily due to tleeedse in income before taxes for the fiscal
year endedune 30, 2014 as compared to the fiscal year ejuleel 30, 2013 . The effective tax rates remainedistent at 31.50% argl.70%
for the fiscal years ended June 30, 2014 and 2édspectively.

Net IncomeAs a result of the foregoing factors, net incomereased to $11.4 million for the year ended Jun€304 compared to $7.6
million in for the year ended June 30, 2013 .

Liquidity and Capital Resources
Liguidity

Our primary liquidity and capital resource requiggtts are to service our debt and finance the damirgplanned operating expenses and
working capital (principally inventory purchasea$, well as capital expenditures and stock repuesha¥e have generally relied on cash flow

from operations to fund operating activities andhage, at times, incurred long-term debt in ordefiund stock repurchases and strategic
transactions.

At June 30, 2015, our cash and cash equivalerms $&3.9 million . This represented a decreasé&d fhillion from the $20.4 million in
cash and cash equivalents as of June 30, 2014ndhe fiscal year ended June 30, 2015 , our & provided by operating activities was
$13.2 million as compared to net cash providedpsrating activities of $12.1 million during theda year ended June 30, 2014 . The increas
in cash provided by operating activities during fiseal year ended June 30, 2015 is primarily dumtreased collection of receivables and a
decrease in prepayments made for expenses dugrfgstial year ended June 30, 2015 , partially otigehe decrease in net income for fiscal
year2015 compared to fiscal year 2014 .

During the fiscal year ended June 30, 2015 , oticash used in investing activities was $1.2 milljgrimarily due to capital
expenditures. During the fiscal year ended Jun28D4 , our net cash used in investing activitias $2.2 million, also primarily due to capit
expenditures.

Cash used in financing activities during the fisgedr ended June 30, 2015 was $18.5 million , coetpi® $15.8 milliorduring the fisca
year endedune 30, 2014 . Cash used in financing activitiggnd the fiscal year ended June 30, 2015 inclystettipal payments on the Term
Loan entered into in October 2013 totaling $9.iarmland repurchases of shares of our common gaiakng $9.9 million . Cash used in
financing activities during the fiscal year endede 30, 2014 was primarily due to the repurchaésbares of our common stock of $46.2
million that was partially offset by proceeds fréine Term Loan of $45.8 million . Principal paymeofs$16.2 million were made towards the
Term Loan during the fiscal year ended June 304201

At June 30, 2015 and 2014 , the total amount offangign subsidiary cash was $5.2 million and $8iion , respectively. For earnings
considered to be indefinitely reinvested, we haveatcrued taxes. If we were to remit the cashcasth equivalents from our foreign
subsidiaries to our U.S. consolidated group forghpose of repatriation of undistributed earninvgs,would need to accrue and pay taxes. As
of June 30, 2015, our U.S. consolidated groupapmtoximately $0.1 million of permanently reinvestenremitted earnings from our
subsidiaries, and if these earnings were remittedimpact of any tax consequences on our ovégaidity position would not be material. We
do not have any plans to repatriate these unredrétienings to our parent; therefore, we do not laayeliquidity concerns relating to these
unremitted earnings and related cash and cashaquots.

At June 30, 2015, we had working capital (curesgets minus current liabilities) of $4.6 millioonepared to working capital of $17.3
million at June 30, 2014 . The decrease in workiagital was due primarily to decreases in caslonrectax
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receivable, and prepaid expenses as well as agaiserin short term debt. We believe that our caditash equivalents balances and our
ongoing cash flow from operations will be suffidi¢a satisfy our cash requirements for at leasnira 12 months. The majority of our
historical expenses have been variable in natweamnsuch, a potential reduction in the levekoEnue would reduce our cash flow needs. In
the event that our current cash balances and fotagle flow from operations are not sufficient toetneur obligations or strategic needs, we
would consider raising additional funds, which nmay be available on terms that are acceptable,torw all. Our credit facility, however,
contains covenants that restrict our ability t@eaadditional funds in the debt or equity markets$ @epurchase our equity securities without
prior approval from the lender. Additionally, we wd consider realigning our strategic plans inahgda reduction in capital spending.

Capital Resources

On October 18, 2013, we entered into a Financigeedément providing for a term loan facility in aggaegate principal amount of $47
million (the “Term Loan”) and a delayed draw teroauh facility in an aggregate principal amount mo¢xceed $20 million (theD'elayed Draw
Term Loan”). The Delayed Draw Term Loan was avaddbr borrowing in specified minimum amounts fréime to time beginning after the
effective date (as defined in the Financing Agrestnentil October 18, 201dr until the Delayed Draw Term Loan is reducedemoz if earlier
We did not borrow any amounts under the DelayedvDirarm Loan.

On May 1, 2015, we entered into an Amendment No.Rinancing Agreement ("Amendment No. 1"). AmesdinNo. 1 revised the
covenants relating to minimum consolidated EBIT2A (lefined in the Financing Agreement) for the fmumsecutive fiscal quarters ending
March 31, 2015 and June 30, 2015 from $20.6 milind $21.3 million , respectively, to $17.0 millitor each quarter end. Amendment No. 1
also revised the minimum unrestricted cash and egalvalents that we are required to hold from @1fillion to $8.0 millionfor the reportin¢
periods ended March 31, 2015 and June 30, 201&ddition, Amendment No. 1 required that we makéage accelerated principal payments
on the Term Loan totaling $4.5 million during tleufth quarter of fiscal year 2015 .

On August 27, 2015 we entered into an AmendmentNo.Financing Agreement ("Amendment No. 2" anliectively, with the Term
Loan, the "Credit Facility"). Amendment No. 2 rexisthe covenants related to minimum consolidatelT BB (as defined in the amended
Financing Agreement) for the four consecutive fisparters ending September 30, 2015 , Decemb&®H5 , March 31, 2016 and June 30,
2016 from $22.2 million , $23.1 million , $24.4 tioh and $25.6 million , respectively, to $14.5 lioih , $15.0 million , $17.0 million and
$17.5 million , respectively. In addition, Amendm&o. 2 requires that we make additional monthlgederated principal payments on the
Term Loan in the amount of $0.5 million commencamOctober 15, 2015 and continuing until the Temwa has been paid in full.
Amendment No. 2 also requires that we make additiaocelerated payments at the end of each caleudater in the amount of all
unrestricted cash on hand as of the close of bssioe the last day of the quarter in excess ofShtlion .

The Credit Facility contains customary negativeez@ants that, among other things, restrict us fradettaking specified corporate
actions such as creation of liens, incurrence dftemhal indebtedness, making certain investmeritls affiliates, changes of control, having
excess foreign cash, issuance of equity, repuncbasir equity securities, and making certain retgd payments, including dividends, without
prior approval from the lender. At June 30, 20%& ,were in compliance with the applicable non-ficiahand restrictive covenants under the
Term Loan. Additionally, management anticipates thahe normal course of operations, we will be@mpliance with the non-financial and
restrictive covenants during the ensuing year.

The Credit Facility also contains various finan@alenants that require us to maintain a certamsaidated EBITDA, certain leverage
and fixed charges ratios as well as a minimum leféquidity. Specifically, after giving effect tAmendment No. 1 and Amendment No. 2,
must:

 Have a consolidated EBITDA (as defined in theaficing Agreement) for the four consecutive fisparters ending September 30,
2015, December 31, 2015, March 31, 2016 and 30n2016 of $14.5 million , $15.0 million , $17.0llon and $17.5 million,
respectively. Our consolidated EBITDA requiremertreases over time to $25.6 millior the four consecutive fiscal quarters enc
September 30, 2016 and each period of four conisedigcal quarters ending each December 31, Maéhune 30, and September
30, thereafter;

* Have atotal leverage ratio (as defined in timauficing Agreement) of less than 1.78 to 1.00Herdquarter ended June 30, 2015 . Our
leverage ratio requirement decreases over time2®tb 1.00 for the quarter ended June 30, 20106 ra@mains level thereafter;

* Have afixed charge ratio (as defined in theaRaing Agreement) of greater than 1.25 to 1.0@Herfour consecutive fiscal quarters
ending June 30, 2015 and for each of the four carise quarters ending thereafter; and
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» For the fiscal quarter ending September 30, 2@\ no less than $7.0 million in unrestrictechcasd cash equivalents at any time
when the total leverage ratio is greater than 102600 , and for all fiscal quarters ending subieed to September 30, 2015 have no
less than $8.0 million in unrestricted cash andheapiivalents at any time when the total leveragje is greater than 1.25 to 1.00 .

At June 30, 2015, we were in compliance with pplecable financial covenants including those urtieramended Credit Facility. We
anticipate that in the absence of a significantaase to our consolidated EBITDA we likely will moket our consolidated EBITDA covenants
for the reporting periods subsequent to June 306.20/e will work with our lender to further reviser financial covenants under the Credit
Facility as needed. While we expect to be successhegotiating with our lender to revise the colidated EBITDA covenant to a level that
will be achievable in light of our current busingisss possible that these negotiations will besugtessful.

Commitments and Obligations

The following table summarizes our contractual pagtrobligations and commitments as of June 305204 thousands):

Payments due by period

Less than
Contractual Obligations Total 1 year 1-3 years 3-5 years Thereafter
Long-term debt obligations $ 21,628 $ 11,14:  $ 10,48: $ — % =
Interest on long-term debt obligations 1,99: 1,44¢ 54¢ — —
Operating lease obligations 13,83t 2,421 5,01 4,00z 2,39:
Total $ 37,45 % 15,01: $ 16,04¢ $ 4,00 % 2,39¢

Off-Balance Sheet Arrangements
At June 30, 2015 and 2014 , we had no off-balaheetsarrangements.
Critical Accounting Policies

We prepare our financial statements in conformiityeiccounting principles generally accepted inlthmited States of America. As such,
we are required to make certain estimates, judgsnant assumptions that we believe are reasonabésllupon the information available.
These estimates and assumptions affect the repamednts of assets and liabilities at the daté@®financial statements and the reported
amounts of revenues and expenses during the pgriedsnted. Actual results could differ from thestmates. Our significant accounting
policies are described in Note 2 to our financiatements. Certain of these significant accournpinigcies require us to make difficult,
subjective, or complex judgments or estimates. Wesicler an accounting estimate to be critical Jftlie accounting estimate requires us to
make assumptions about matters that were highlgrtaio at the time the accounting estimate was raadg2) changes in the estimate thai
reasonably likely to occur from period to perioduse of different estimates that we reasonablydchave used in the current period, would
have a material impact on our financial conditiomesults of operations.

There are other items within our financial statete¢hat require estimation, but are not deemedatalias defined above. Changes in
estimates used in these and other items could davaterial impact on our financial statements. M@naent has discussed the development
and selection of these critical accounting estisiatith our board of directors, and the audit corterithas reviewed the disclosures noted
below.

Allowances for Product Returns

We record allowances for product returns at the time ship the product based on estimated retues.r&ubject to some exceptions bz
on local regulations, customers may return unopg@neduct to us within 30 days of purchase for amdfof the purchase price less shipping
and handling. As of June 30, 2015, our shipmehpsaducts sold totaling approximately $14.1 millizvere subject to our return policy. In
addition, we allow terminating distributors to netwp to 30% of unopened, unexpired product they urchased within the prior twelve
months.

We monitor our return estimate on an ongoing basésrevise the allowances to reflect our experie®ee allowance for product returns
was $0.1 million at June 30, 2015 , compared witis $nillion at June 30, 2014 . To date, productirtipn dates have not played any role in
product returns, and we do not expect they withia future because it is unlikely that we will spimduct with an expiration date earlier than
the latest allowable product return date.
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Inventory Valuation

We value our inventory at the lower of cost or neankalue on a first-in, first-out basis. Accordipgive reduce our inventories for the
diminution of value resulting from product obsolesce, damage or other issues affecting marketabijtial to the difference between the cos
of the inventory and its estimated market valuetéta utilized in the determination of estimatedkeavalue include (i) current sales data anc
historical return rates, (ii) estimates of futussrehnd, (iii) competitive pricing pressures, (ivimgroduction introductions, (v) product
expiration dates, and (vi) component and packagbsplescence.

We have recorded $0.3 million of obsolescence dosthe year ended June 30, 2015 . For the yedgdedune 30, 2014 we recordgi8
million of inventory write-downs primarily related our voluntary recall in December 2012.

Revenue Recognition

We ship the majority of our product directly to ttensumer and receive substantially all paymenthHese sales in the form of credit c
receipts. Revenue from direct product sales tooousts is recognized upon passage of title andofihss.

StockBased Compensation

We use the fair value approach to account for stiaded compensation in accordance with currentusticny guidance. We recognize
compensation costs for awards with performanceitiond when we conclude it is probable that théqremance conditions will be achieved.
We reassess the probability of vesting at eachbalaheet date and adjust compensation costs basmd probability assessment. For award:
with market conditions, the cost of the awardsignized as the requisite service is renderetidgiployees, regardless of when, if ever
market conditions are satisfied.

Research and Development Costs

We expense all of our costs related to researctdandlopment activities as incurred.
Recently Issued Accounting Standards

Refer to “Item 8. Financial Statements and Suppiearg Data”and Note 2 to our consolidated financial statemerdsided in Iltem 15 ¢
this report for discussion regarding the impaca@founting standards that were recently issueddiuget effective, on our consolidated
financial statements.

ITEM 7A — QUANTITATIVE AND QUALITATIVE DISCLOSURES  ABOUT MARKET RISK

We conduct business in several countries and irtteedntinue to grow our international operatiddst revenue, operating income, and
net income are affected by fluctuations in curreexghange rates and other uncertainties in doisinbss and selling products in more than
one currency. In addition, our operations are eggde risks associated with changes in socialfipaliand economic conditions inherent in
international operations, including changes inlétves and policies that govern international investirin countries where we have operations,
as well as, to a lesser extent, changes in U.$ ¢ regulations relating to international trade mvestment.

Foreign Currency Risk

During the year ended June 30, 2015, approxim&@dy of our net revenue was realized outside ofthiged States. The local currency
of each international subsidiary is generally tinectional currency. All revenues and expensesrarsiated at weighted average exchange
for the periods reported. Therefore, our reportagnue and earnings will be positively impactedilwyeakening of the U.S. dollar and will be
negatively impacted by a strengthening of the ddHar. Currency fluctuations, however, have thpaxite effect on our expenses incurred
outside the U.S. Given the large portion of ouritess derived from Japan, any weakening of thengmgaYen will negatively impact our
reported revenue and profits, whereas a strengtpefithe Japanese Yen will positively impact aparted revenue and profits. Because of
the uncertainty of exchange rate fluctuationss difficult to predict the effect of these fluctigats on our future business, product pricing and
results of operations or financial condition. Chesign various currency exchange rates affect tlagve prices at which we sell our products.
We regularly monitor our foreign currency risks gratiodically take measures to reduce the risloodifin exchange rate fluctuations on our
operating results. Additionally, we may seek tousglour exposure to fluctuations in foreign curgeexchange rates through the use of for
currency exchange contracts. We do not use derévéitiancial instruments for trading or speculagneposes. At June 30, 2015, we did not
have any derivative instruments. A 10% strengtigeoirnthe U.S. Dollar compared to all of the forenrencies in which we transact busines:
would have resulted in a 2.8% decrease of our 28t&l year revenue, in the amount of $5.2 million
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Following are the average currency exchange rdtels $1 into local currency for each of our im@&tional or foreign markets:

Year ended June 30, 2015 Year ended June 30, 2014
1st 2nd 3rd 1st 2nd 3rd 4th
Quarter Quarter Quarter 4th Quarter Quarter Quarter Quarter Quarter
Japan 103.9¢ 114.4] 119.1% 121.3¢ 98.9¢ 100.4: 102.8: 102.1¢
Australia 1.0¢ 1.17 1.27 1.2¢ 1.0¢ 1.0¢ 1.1z 1.07
Hong Kong 7.7¢ 7.7¢€ 7.7¢€ 7.7F 7.7€ 7.7 7.7€ 7.7
Mexico 13.1Z 13.8i 14.9¢ 15.3: 12.91 13.0z 13.2¢ 13.0C
Canada 1.0¢ 1.14 1.24 1.2 1.04 1.0t 1.1C 1.0¢
Thailand 32.1% 32.71 32.71 33.2¢ 31.51 31.7i 32.72 32.51]

Interest Rate Risks

As of June 30, 2015, we had $21.6 million in Vialearate debt issued pursuant to the Financing éxgemt we entered into in October
2013. Based on the amount of our variable debf dare 30, 2015 , a hypothetical 100 basis poureiase or decrease in interest rates on out
variable rate debt would increase or decrease mmura interest expense by approximately $0.2 millid his change in market risk exposure
was driven by our borrowings in connection with ogpurchase of shares of our common stock undeddwember 2013 Dutch auction tender
offer in which we accepted for payment an aggreghii.3 million shares of our common stock at ggragate purchase price of $40.0
million .

ITEM 8 — FINANCIAL STATEMENTS AND SUPPLEMENTARY DAT A

The information required by this Item 8 is setliart the consolidated financial statements incluideitem 15 of this report and is
incorporated into this Item 8 by reference.

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

ITEM 9A — CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

We conducted an evaluation under the supervisidnadth the participation of our management, inchgdour Chief Executive Officer
and Chief Financial Officer, of the effectivene$®or disclosure controls and procedures as oétiteof the period covered by this report. The
term disclosure controls and procedures, as defm&dile 13a-15(e) under the Securities ExchangeoAt934 (the “Exchange Act”), means
controls and other procedures of a company thad@signed to ensure that information required tdibelosed by the company in the reports i
files or submits under the Exchange Act is recorgedcessed, summarized and reported, within the fieriod specified by the SEC's rules
and forms. Disclosure controls and proceduresiatdade, without limitation, controls and procedsidesigned to ensure that information
required to be disclosed by a company in the regbt it files or submits under the Exchange A@dcumulated and communicated to the
company’s management, including its principal exieeuand principal financial officers, or persoresforming similar functions, as
appropriate, to allow timely decisions regardinguieed disclosure. In designing and evaluatingdiselosure controls and procedures, our
management recognized that any controls and proegdoo matter how well designed and operatedpngnprovide reasonable assurance of
achieving the desired control objectives, and athéng a reasonable level of assurance, our marageracessarily was required to apply its
judgment in evaluating the c-benefit relationship of possible controls and pehwres. Based on this evaluation, our Chief Exee@ifficer
and Chief Financial Officer have concluded thatdisclosure controls and procedures were effeetsvef the end of the period covered by
report.
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Management’s Report on Internal Control Over Finandal Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finah@aorting as defined under the
Exchange Act. Our internal control over financighorting is designed to provide reasonable assenawgarding the reliability of financial
reporting and the preparation of financial statetsiéor external purposes in accordance with gelyesatepted accounting principles. Our
internal control over financial reporting includi®se policies and procedures that:

1. pertain to the maintenance of records thagé@&sonable detail accurately and fairly reflecttthasactions and dispositions of our
assets;

2. provide reasonable assurance that transaaien®corded as necessary to permit preparatifinasfcial statements in accordance
with GAAP, and that our receipts and expendituresb&ing made only in accordance with the authtamaf our management and
directors; and

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

Because of its inherent limitations, internal cohaver financial reporting may not prevent or détaisstatements. Also, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdeénaate because of changes in condition
that the degree of compliance with the policieprocedures may deteriorate.

Under the supervision and with the participatiomof management, including our Chief Executive €ffiand Chief Financial Officer,
we conducted an evaluation of the effectivenessiofinternal control over financial reporting asJahe 30, 2015 . Such evaluation was basec
on the framework set forth in the report entitletbrnal Control — Integrated Framewo(R013 framework) issued by the Committee of
Sponsoring Organizations of the Treadway Commis§iB@S0”). The COSO framework summarizes each efabmponents of a company’s
internal control system, including (i) the contemlvironment, (ii) risk assessment, (iii) contraligties, (iv) information and communication,
and (v) monitoring. Based on this evaluation, oanagement, including our Chief Executive Officed &hief Financial Officer has conclud
that our internal control over financial reportiwgs effective as of June 30, 2015 .

The effectiveness of our internal control over fioial reporting as of the end of the period covéngdthis report has been audited by
EKS&H LLLP, an independent registered public acdmgnfirm, as stated in their report which appeassein.

Changes in Internal Control over Financial Reportirg

There was no change in our internal control oveairfcial reporting identified in connection with tiealuation required by Exchange Act
Rules 13a-15(d) or 15d-15(d) that occurred durimgmost recently completed fiscal quarter thatraserially affected, or is reasonably likely
to materially affect, our internal control overdincial reporting.

ITEM 9B — OTHER INFORMATION
None.
PART IlI

Certain information required by Part IIl of thigpmat is omitted from this report pursuant to Gehbrstruction G(3) of Form 10-K because we
will file a definitive proxy statement pursuantRegulation 14A for our 2015 annual meeting of shal@ers (the “Proxy Statement”) not later
than 120 days after the end of the fiscal year @by this report, and the information includedhia Proxy Statement that is required by Par
[l of this report is incorporated herein by refece.

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

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

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

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

PART IV

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

See the Exhibit Index following the signature pafhis report.
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SIGNATURES
Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigtduly caused this report to be
signed on its behalf by the undersigned, theredatyp authorized.

LifeVantage Corporation.
a Colorado corporation

By: /sl Darren Jensen

Darren Jensen
Its: President and Chief Executive Officer
Date: September 1, 2015

Each person whose individual signature appearswbleéseby constitutes and appoints Darren JenseMankl Jaggi, each of them, with
full power of substitution and resubstitution andl power to act without the other, as his or maetand lawful attorney-in-fact and agent to ac
in his or her name, place and stead and to exétthe name and on behalf of each person, indiViglaad in each capacity stated below, and
to file any and all amendments to this report, nfile the same, with all exhibits thereto, andestdocuments in connection therewith, with
the Securities and Exchange Commission, granting seid attorneys-in-fact and agents, and eacheonf full power and authority to do and
perform each and every act and thing, ratifying emafirming all that said attorneys-in-fact and migeor any of them or their or his substitute
or substitutes may lawfully do or cause to be doyeirtue thereof.

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf
of the registrant and in the capacities and ord#tes indicated.

Signature Date Title
/s/__Darren Jensen September 1, 201 President and Chief Executive Officer
Darren Jensen (Principal Executive Officer)
/sl Mark Jaggi September 1, 203 _Chief Financial Officer
99 P (Principal Financial Officer and
Mark Jaggi Principal Accounting Officer)
/sl Garry Mauro September 1, 201 Chairman of the Board

Garry Mauro

/sl Michael A. Beindorff September 1, 201 Director
Michael A. Beindorff

/sl Dave Manovich September 1, 201 Director and Vice Chairman of the Board
Dave Manovich

/sl George E. Metzger September 1, 201 Director
George E. Metzger

/sl Richard Okumoto September 1, 201 Director
Richard Okumoto
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EXHIBIT INDEX



Exhibit

No. Document Description Filed Herewith or Incorporated by Reference From

3.1 Amended and Restated Articles of Incorporation &tedement Exhibit to 4.1 to Registration Statement on Fori@ @&ile No.
of Correction to Amended and Restated Articles of 333-200363) filed on November 19, 2014.
Incorporation

3.2(a) Amended and Restated Bylaws Exhibit 3.2 to Form 10-K for the fiscal year endhahe 30,

2011, filed on September 28, 2011.

3.2(b) First Amendment of the Amended and Restated Bylaws Exhibit to 3.1 Form 8-K filed on May 31, 2012.

4.1 Form of Warrant issued in connection with Novemb@09 Exhibit 4.2 to Form 8-K filed on November 18, 2009.
Financing

4.2 Amendment to Debentures and Warrants, dated as of Exhibit 4.3 to Form 10-Q for the fiscal quarter edd
December 11, 2009 December 31, 2010 filed on February 16, 2010.

4.3 Form of Restated Warrant issued pursuant to Ameaddd Exhibit 4.5 to Form 10-Q for the fiscal quarter edd
Restated Securities Purchase Agreement dated Decdrhpp  December 31, 2009 filed on February 16, 2010.
2009

4.4 Form of Restated Common Stock Purchase Warrargdssn ~ Exhibit 4.2 to Form 10-Q for the fiscal quarter eddMarch 31,
each of December 31, 2009, January 20, 2010, Feb4y2010 2010 filed on May 14, 2010.
and February 26, 2010

4.5 Form of LifeVantage Corporation Amendment to Watran Exhibit (a)(1)(ii) to Schedule TO filed on Novemi#9, 2011.

10.1 Manufacturing and Supply Agreement dated July 8820 Exhibit 10.21 to Form 10-K/A for the fiscal yeardsd June 30,
between Cornerstone Research and Development and 2009 filed October 28, 2009.
LifeVantage Corporation

10.2# LifeVantage Distributor Compensation Plan Exhibit 10.14 to Form 10-K for the fiscal year eddrine 30,

2010 filed on September 15, 2010.

10.3 Form of Securities Purchase Agreement enteredninto Exhibit 10.1 to Form 8-K filed on November 18, 2009
connection with November 2009 Financing

10.4 Form of Amended and Restated Securities Purchassefgent Exhibit 10.3 to Form 10-Q for the fiscal quarteded
originally dated December 11, 2009 December 31, 2009 filed on February 16, 2010.

10.5 Amended and Restated Securities Purchase Agreetat Exhibit 10.1 to Form 10-Q for the fiscal quarteded
December 31, 2009, among LifeVantage Corporatiahthe March 31, 2010 filed on May 14, 2010.
purchaser parties thereto

10.6 Amended and Restated Securities Purchase Agreefattt Exhibit 10.2 to Form 10-Q for the fiscal quarteded
January 20, 2010, among LifeVantage Corporationthed March 31, 2010 filed on May 14, 2010.
purchaser parties thereto

10.7 Amended and Restated Securities Purchase Agreefattt Exhibit 10.3 to Form 10-Q for the fiscal quarteded
February 4, 2010, among LifeVantage Corporationtaed March 31, 2010 filed on May 14, 2010.
purchaser parties thereto

10.8 Amended and Restated Securities Purchase Agreetat Exhibit 10.4 to Form 10-Q for the fiscal quarteded

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

No. Document Description Filed Herewith or Incorporated by Reference From
10.9# LifeVantage Corporation 2007 Long-Term IncentivarP| Appendix B to Proxy Statement on Schedule 14A fded
October 20, 2006.
10.10(a)# LifeVantage Corporation 2010 Long-Term IncentivarP| Annex A to Proxy Statement on Schedule A filed mvémber
effective as of September 27, 2010 and as amerxdefl a 19, 2014.
August 21, 2014
10.10(b)# Form of Nonstatutory Stock Option Agreement for the Exhibit 4.4 to Registration Statement on Form $-ife(
LifeVantage Corporation 2010 Long-Term IncentivarP| No. 333-175104) filed on June 23, 2011.
10.10(c)# Form of Incentive Stock Option Agreement for théeMantage Exhibit 4.5 to Registration Statement on Form $ie(
Corporation 2010 Long-Term Incentive Plan No. 333-175104) filed on June 23, 2011.
10.10(d)# Form of Stock Unit Agreement for the LifeVantager@mration Exhibit 4.8 to Registration Statement on Form Fi&(No.
2010 Long-Term Incentive Plan 333-200363) filed on November 19, 2014.
10.11# LifeVantage Corporation FY 2014 Annual Incentivarl Exhibit 10.12 to Form 10-K for the fiscal year eddkrine 30,
2013 filed on September 12, 2013.
10.12# LifeVantage Corporation FY 2014 Sales IncentivenPla Exhibit 10.13 to Form 10-K for the fiscal year eddrine 30,
2013 filed on September 12, 2013.
10.13# LifeVantage Corporation FY2015 Annual IncentiverPla Exhibit 10.13 to Form 10-K for the fiscal year eddiine 30,
2014 filed on September 10, 2014.
10.14# LifeVantage Corporation FY2015 Sales Incentive Plan Exhibit 10.14 to Form 10-K for the fiscal year eddrine 30,
2014 filed on September 10, 2014.
10.15# LifeVantage Corporation Performance Incentive Plan Filed herewith.
10.16# LifeVantage Corporation FY2016 Annual IncentiverPla Filed herewith.
10.17# LifeVantage Corporation FY2016 Sales Incentive Plan Filed herewith.
10.18# LifeVantage Corporation Cash Settled PerformaBased Lon¢ Exhibit 10.14 to Form 10-K for the fiscal year eddrine 30,
Term Incentive Plan 2013 filed on September 12, 2013.
10.19# Form of Performance Unit Agreement Exhibit 10.15 to Form 10-K for the fiscal year eddiine 30,
2013 filed on September 12, 2013.
10.20# Form of Performance Unit Agreement - FY 2016 thito&y Filed herewith.
2018
10.21# Amended and Restated Employment Agreement between  Exhibit 10.2 to Form 10-Q for the fiscal quarteded March

LifeVantage Corporation and Douglas C. Robinsoredlat
effective March 24, 2014
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Exhibit

No. Document Description Filed Herewith or Incorporated by Reference From

10.22# Separation Agreement and General Release between Exhibit 10.1 to Form 8-K filed on February 20, 2015
LifeVantage Corporation and Douglas C. Robinsordaiie
February 13, 2015

10.23# Employment Agreement by and between Darren Jens#tn a Exhibit 10.1 to Form 8-K filed on April 29, 2015.
LifeVantage Corporation dated April 26, 2015

10.24# Employment Agreement between David Colbert and Exhibit 10.1 to Form 8-K filed on August 6, 2012.
Lifevantage Corporation effective August 1, 2012

10.25# Separation Agreement and General Release between Filed herewith.
LifeVantage Corporation and David Colbert effectiwgy 3,
2015

10.26# Employment Agreement by and between Robert Urban an  Exhibit 10.1 to Form 8-K filed on May 31, 2012.
Lifevantage Corporation effective as of May 29,201

10.27# Employment Agreement by and between Rob Cutler and  Exhibit 10.17 to Form 10-K for the fiscal year eddrine 30,
LifeVantage Corporation effective March 21, 2012 2013 filed on September 12, 2013.

10.28# Separation Agreement and General Release between Filed herewith.
LifeVantage Corporation and Rob Cutler effectiveyMsa 2015

10.29 Lease dated September 22, 2011 between Sandy PariCl Exhibit 10.3 to Form 10-Q for the fiscal quarteded
and LifeVantage Corporation September 30, 2011 filed on November 14, 2011.

10.30 Lease dated September 20, 2012 between SandylRatk@.  Exhibit 10.1 to Form 10-Q for the fiscal quarteded
and LifeVantage Corporation September 30, 2012 filed on November 8, 2012.

10.31 First Amendment to Lease entered into as of Mak;i2R14 Exhibit 10.3 to Form 10-Q for the fiscal quarteded March
between Sandy Park Il L.L.C. and LifeVantage Coation 31, 2014 filed on May 6, 2014.

10.32* Commercial Supply Agreement dated January 31, d@ieer Exhibit 10.1 to Form 10-Q for the fiscal quarteded March
LifeVantage Corporation and Deseret Laboratories, | 31, 2014 filed on May 6, 2014.

10.33* Software Service Agreement with JIA, Inc. datedt8eyber 28, Exhibit 1.01 to Form 10-Q/A for the fiscal quartsrded
2012 March 31, 2013 filed on May 24, 2013.

10.34* Software License Agreement with JIA, Inc. datedt8egber 28 Exhibit 10.2 to Form 10-Q/A for the fiscal quar@rded
2012 March 31, 2013 filed on May 24, 2013.

10.35**  Service Agreement entered into as of June 1, 2éfden Exhibit 10.29 to Form 10-K for the fiscal year eddrine 30,
IntegraCore, LLC and LifeVantage 2014 filed on September 10, 2014.

10.36**  Commercial Supply Agreement entered into as of B@y2014 Exhibit 10.30 to Form 10-K for the fiscal year eddrine 30,

between LifeVantage Corporation and Wasatch Product
Development
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Exhibit
No. Document Description Filed Herewith or Incorporated by Reference From

10.37# Financing Agreement, dated October 18, 2013, byaamong  Exhibit (b) to the Schedule TO-I/A filed on Octols, 2013.
LifeVantage Corporation, the Guarantors and Lenpargy
thereto and TCW Special Situations, LLC as Colkdtégent
and Administrative Agent

10.38# Amendment No. 1 to Financing Agreement, dated Ma3015, Exhibit 10.1 to Form 10-Q for the quarter ended dfad1,
by and between LifeVantage Corporation, the Guararand 2015 filed on May 6, 2015.
lenders party thereto and TCW Special Situatiohs bs
Collateral Agent and Administrative Agent

10.39# Amendment No. 2 to Financing Agreement, dated Augids  Filed herewith.
2015 by and between LifeVantage Corporation, thar&utors
and lenders party thereto and TCW Special SituatibhC as
Collateral Agent and Administrative Agent

21.1 List of Subsidiaries. Exhibit A to Form 10-K for the fiscal year endeddwB0, 2014
filed on September 10, 2014.

23.1 Consent of Ehrhardt Keefe Steiner & Hottman PC. Filed herewith.
24.1 Power of Attorney Signature page to this report.
31.1 Certification of Chief Executive Officer pursuant$ection 302 Filed herewith.

of the Sarbanes-Oxley Act of 2002.

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

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

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

101 The following financial information from the regiant’s Filed herewith.
Annual Report on Form 10-K for the year ended BRhe2015
formatted in XBRL (eXtensible Business Reportingngaage):
(i) Consolidated Balance Sheets; (ii) Consolid&@&atements c
Operations and Other Comprehensive Income;
(iif) Consolidated Statement of Stockholders’ Dific
(iv) Consolidated Statements of Cash Flows; andN@tes to
Consolidated Financial Statements, tagged as blofcext.
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# Management contract or compensatory plan.
* Confidential treatment has been granted by tBE @iith respect to certain portions of these exsibi

** The Company has been granted confidential tnesit for portions of this agreement. Accordinglgrtain portions of this agreement
have been omitted in the version filed with thisae and such confidential portions have been filét the SEC.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
LifeVantage Corporation
Sandy, Utah

We have audited the accompanying consolidated balaheets of LifeVantage Corporation and subsi&Bafthe “Company”) as afune 3(
2015 and 2014 , and the related consolidated statsnof operations and comprehensive income, clsangsockholdersequity (deficit), an
cash flows for each of the years in the three-ymaiod ended June 30, 2015 . We also have audiedCbmpanys internal control o
financial reporting as of June 30, 2015 , basedritaria established in Internal Contrdintegrated Framework (2013) issued by the Comn
of Sponsoring Organizations of the Treadway ComimisCOSO). The Compangy’management is responsible for these consolidatziacia
statements, for maintaining effective internal cohtver financial reporting, and for its assesshadrthe effectiveness of internal control c
financial reporting included in the accompanyingrnidgemens Report on Internal Control over Financial RepaytiOur responsibility is

express an opinion on these consolidated finastééments and an opinion on the Compairyternal control over financial reporting ba
on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamBioUnited States). Those stand.
require that we plan and perform the audits to inbtaasonable assurance about whether the contdlidamancial statements are free
material misstatement and whether effective infecoatrol over financial reporting was maintainedaill material respects. Our audits of
consolidated financial statements included exarginon a test basis, evidence supporting the amamdsdisclosures in the consolide
financial statements, assessing the accountingiptes used and significant estimates made by nemeagt, and evaluating the ove
consolidated financial statement presentation. &udit of internal control over financial reportimgcluded obtaining an understanding
internal control over financial reporting, assegdine risk that a material weakness exists, artthgeand evaluating the design and oper:
effectiveness of internal control based on the sk risk. Our audits also included performing sattter procedures as we considt
necessary in the circumstances. We believe thaaadits provide a reasonable basis for our opinions

A companys internal control over financial reporting is @@ess designed to provide reasonable assuranagiregthe reliability of financi:
reporting and the preparation of financial stateimidor external purposes in accordance with gelyeealcepted accounting principles
companys internal control over financial reporting inclgddose policies and procedures that (1) pertatheéanaintenance of records tha
reasonable detail, accurately and fairly refleet ttansactions and dispositions of the assetseotdmpany; (2) provide reasonable assut
that transactions are recorded as necessary toitpgraparation of financial statements in accor@amdgth generally accepted accoun
principles, and that receipts and expenditureshef dompany are being made only in accordance withosizations of management :
directors of the company; and (3) provide reasanalssurance regarding prevention or timely deteatiounauthorized acquisition, use
disposition of the company’s assets that could lzanweterial effect on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢taisstatements. Also, projections of
evaluation of effectiveness to future periods atgiext to the risk that controls may become inadegjbecause of changes in conditions ol
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, the consolidated financial stateteereferred to above present fairly, in all materispects, the financial position
LifeVantage Corporation and subsidiaries as of Bhe2015 and 2014and the consolidated consolidated results of thgérations and the
cash flows for each of the years in the three-peaiod ended June 30, 201 conformity with accounting principles geneyadiccepted in tt
United States of America. Also in our opinion, \Mntage Corporation and subsidiaries maintainedjlimaterial respects, effective intet
control over financial reporting as of June 30, 20based on criteria established in Internal Gintintegrated Framework (2013), issuec
the Committee of Sponsoring Organizations of theativay Commission (COSO).

EKS&H LLLP
September 1, 2015
Denver, Colorado




LIFEVANTAGE CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

June 30,
2015 2014
(In thousands, except per share data)
ASSETS
Current assets
Cash and cash equivalents $ 13,908 $ 20,38:
Accounts receivable 1,031 1,315
Income tax receivable 2,17¢ 4,681
Inventory 9,24¢ 8,82¢
Current deferred income tax asset 1,117 15¢
Prepaid expenses and deposits 2,99t 4,60¢
Total current assets 30,47¢ 39,97:
Property and equipment, net 5,75¢ 6,941
Intangible assets, net 1,87¢ 2,01«
Deferred debt offering costs, net 1,09¢ 1,35
Long-term deferred income tax asset 23t 1,28t
Other long-term assets 1,43: 2,43:
TOTAL ASSETS $ 40,87¢ % 53,99¢
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities
Accounts payable $ 261, $ 2,85¢
Commissions payable 6,50¢ 7,59¢
Other accrued expenses 5,60( 7,55¢
Current portion of long-term debt 11,14 4,70(
Total current liabilities 25,86( 22,70:
Long-term debt
Principal amount 10,48¢ 26,12t
Less: unamortized discount (859 (1,0572)
Long-term debt, net of unamortized discount 9,631 25,07
Other long-term liabilities 2,06: 2,23¢
Total liabilities 37,55¢ 50,00¢
Commitments and contingencies- Note 11
Stockholders’ equity
Preferred stock — par value $0.001, 50,000 sharéwezed, no shares issued
outstanding — —
Common stock — par value $0.001, 250,000 sharéoered and 97,671 and
102,173 issued and outstanding as of June 30, 2042014, respectively 98 10z
Additional paid-in capital 117,57: 115,24.
Accumulated deficit (114,09) (111,249
Accumulated other comprehensive loss (251) (116
Total stockholders’ equity 3,32¢ 3,99(
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 40,87¢ $ 53,99¢

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

(In thousands, except per share data)
Revenue, net
Cost of sales
Product recall costs
Gross profit
Operating expenses:
Commissions and incentives
Selling, general and administrative
Total operating expenses
Operating income
Other income (expense):
Interest expense
Other income (expense), net
Total other income (expense)
Income before income taxes
Income tax expense
Net income
Net income per share:
Basic
Diluted
Weighted-average shares outstanding:
Basic
Diluted
Other comprehensive loss, net of tax:
Foreign currency translation adjustment
Other comprehensive loss, net of tax:
Comprehensive income

For the years ended June 30,

2015 2014 2013

$ 190,33t $ 213,96¢ $ 208,17
28,01( 33,19« 31,84¢

— — 4,79¢

162,32t 180,77« 171,53

91,07+ 104,52 101,73

57,35: 56,80: 57,73(

148,42 161,32t 159,46

13,89¢ 19,44¢ 12,06¢

(3,087 (3,177 ©)

(159) 384 (912)

(3,246 (2,799 (915)

10,65: 16,65¢ 11,15:

(3,666) (5,279 (3,545

$ 6,987 $ 11,38 $ 7,60¢
$ 0.07 $ 0.11 $ 0.07
$ 0.07 $ 0.1C $ 0.0€
97,29: 105,79: 112,27¢

99,05 111,59¢ 122,88t

(135) ©) (92)

(13%) (3) (92)

$ 6,85. $ 11,38C $ 7,51¢

The accompanying notes are an integral part oktheasolidated financial statements.
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LIFEVANTAGE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS'’ EQUITY (DHECIT)
For the years ended June 30, 2015, 2014 , and 2013

(In thousands)

Balances, June 30, 2012

Stock-based compensation

Exercise of options and warrants

Issuance of shares related to restricted stock
Repurchase of company stock
Reclassification of liability warrants

Currency translation adjustment

Net income

Balances, June 30, 2013

Stock-based compensation

Exercise of options and warrants

Issuance of shares related to restricted stock

Shares canceled or surrendered as payment of tax
withholding

Repurchase of company stock

Currency translation adjustment

Net income

Balances, June 30, 2014

Stock-based compensation

Exercise of options and warrants

Issuance of shares related to restricted stock

Shares canceled or surrendered as payment of tax
withholding

Repurchase of company stock
Currency translation adjustment
Net income

Balances, June 30, 2015

Accumulated

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

110,27 $ 111 $ 105,15¢ $ (76,96) $ (22) 28,28:
— — 2,16¢ — — 2,16¢
7,27(C 7 3,09: — — 3,10¢
2,61¢ 3 (3) — — —
(2,972 — — (7,127 — (7,129
— — — — (92 (92

— — — 7,60¢ — 7,60¢
117,08¢ $ 121 $ 11041 $ (76,47¢) % (113 33,94¢
— — 2,60¢ — — 2,60¢
5,18¢ 5 2,22t — — 2,23(
22t — — — — —
(68€) — — — — —
(29,639 (29 — (46,14°) — (46,17))
— — — — ) (©)

— — — 11,38 — 11,38:
102,17 $ 10z $ 115224« $ (111,24) $ (11€¢) 3,99(
— — 1,73% — — 1,73%
2,63( 3 59¢ — — 59¢
1,32¢ 1 (1) — — —
(904) — — — — —
(7,559 8) — (9,847 — (9,850
— — — — (13%) (13%)

— — — 6,98’ — 6,987
97,67. $ 98 $ 117,570 $ (114,09) $ (253) 3,32t

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

For the years ended June 30,

2015 2014 2013
(In thousands)
Cash Flows from Operating Activities:
Net income $ 6,987 $ 11,38 % 7,60¢
Adjustments to reconcile net income to net caskigeal by operatinc
activities:
Depreciation and amortization 2,28¢ 2,11¢ 1,65¢
Stock-based compensation 1,80¢ 2,95z 2,16¢
Amortization of deferred financing fees 25E 15¢ —
Amortization of debt discount 19¢ 122 —
Impairment of inventory — — 3,92:
Deferred income tax 91 2,172 (892)
Changes in operating assets and liabilities:
Decrease/(increase) in receivables 2,651 (2,049 (3,657
Decrease/(increase) in inventory (93€) 1,64¢ (3,356
Decrease/(increase) in prepaid expenses and deposit 1,48¢ (2,319 (1,06%)
Decrease/(increase) in long-term assets 82€ (1,045 (1,169
Increase/(decrease) in accounts payable (177 (2,389 1,59:¢
Increase/(decrease) in accrued expenses (2,170 (537) 3,40:
Increase/(decrease) in other long-term liabilities (87) (220 441
Net Cash Provided by Operating Activities 13,22: 12,10¢ 10,66:
Cash Flows from Investing Activities:
Purchase of equipment (1,159 (1,899 (5,080
Purchase of intangible assets — (350 —
Net Cash Used in Investing Activities (1,159 (2,249 (5,080
Cash Flows from Financing Activities:
Proceeds from term loan — 45,82¢ —
Payment of deferred financing fees — (1,51)) —
Excess tax benefits from stock-based compensation 12¢ 65& 1,40¢
Repurchase of company stock (9,850 (46,177) (7,129
Payment on term loan (9,200 (16,17%) —
Exercise of options and warrants 46¢ 1,57: 1,694
Net Cash Used in Financing Activities (18,459 (15,809 (4,029
Foreign Currency Effect on cash (90) 35 92
Increase (Decrease) in cash and cash equivalents (6,482 (5,919 1,651
Cash and Cash Equivalents — beginning of period 20,38 26,29¢ 24,64¢
Cash and Cash Equivalents — end of period 13,90¢ 20,38 26,29¢

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

For the years ended June 30,

2015 2014 2013
Non Cash Investing and Financing Activities:
Increase in property and equipment/other long-téfilities $ — 3 1,38t $ 35¢
SUPPLEMENTAL DISCLOSURE OF CASH FLOW
INFORMATION
Cash paid for interest $ 263: $ 2,75¢ % 3
Cash paid for income taxes $ 1,65¢ $ 4,87¢ $ 6,09(
Common stock shares issued upon cashless warmnmises 1,763 2,69¢ 3,79:
Total cashless exercise price of warrants $ 1,462 $ 1,61t $ 2,14
Gross warrants underlying cashless exercises 2,92¢ 3,40¢ 4,56¢

The accompanying notes are an integral part ottheasolidated financial statements.




LIFEVANTAGE CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1 — The Company

LifeVantage Corporation is a company dedicatedeipihg people achieve their health, wellness amanitial independence goals. We
provide quality, scientifically-validated produetad a financially rewarding network marketing besis opportunity to customers and
independent distributors who seek a healthy lilestynd financial freedom. We sell our productsntbeipendent distributors and preferred
customers located in the United States, Japan, Hong, Australia, Canada, Philippines, Mexico, dmailand.

We engage in the identification, research, devetagrand distribution of advanced nutraceuticaladiesupplements and skin care
products, including Protandifih our scientifically-validated dietary supplemdrfeVantage TrueScienc®, our line of anti-aging skin care
products, Canine Healfh our companion pet supplement formulated to cornkiatative stress in dogs, and A%ipour energy drink mixes.

We were incorporated in Colorado in June 1988 utttename Andraplex Corporation. We changed oysarate name to Yaak River
Resources, Inc. in January 1992, and subsequédrahged it again in October 2004 to Lifeline Thetdjos, Inc. In October 2004 and March
2005, we acquired all of the outstanding commonlstd Lifeline Nutraceuticals Corporation. In Novear 2006, we changed our name to
LifeVantage Corporation.

Note 2 — Summary of Significant Accounting Policies
Consolidation

The consolidated financial statements include te®ants of the Company and its wholly-owned subsiés. All significant
intercompany accounts and transactions are eliedniatconsolidation. During fiscal 2014, the Compaambined the line items sales and
marketing, general and administrative, researchdawelopment, and depreciation and amortizatiomtind line items on the consolidated
statements of operations and comprehensive incoameely, commissions and incentives and sellingegdrand administrative to have a
presentation that is more comparable to that oCttwmpany’s peers. The Company reclassified pridogdine items to conform to the current
period presentation. Certain other prior periocibaés have also been reclassified to conform touhent period presentation.

Use of Estimates

We prepare our consolidated financial statemendsalated disclosures in conformity with accountmmgnciples generally accepted in
United States of America (GAAP). In preparing thesgements, we are required to use estimatesssudhations that affect the reported
amounts of assets and liabilities, the disclosfimatingent assets and liabilities at the dattheffinancial statements and the reported am¢
of revenues and expenses during the reporting ghedictual results could differ materially from tleosstimates and assumptions. On an
ongoing basis, we review our estimates, includimgsé related to inventory obsolescence, salengetincome taxes and tax valuation rese
share-based compensation, and loss contingencies.

Foreign Currency Translation

A portion of the Company’s business operations cxcoutside the United States. The local currenayach of the Company’s
subsidiaries is generally its functional curren&ly.assets and liabilities are translated into W8&llars at exchange rates existing at the balanc
sheet dates, revenue and expenses are translatetyhted-average exchange rates and stockholelgu#ty is recorded at historical exchange
rates. The resulting foreign currency translatidjustments are recorded as a separate componstuioholders’ equity in the consolidated
balance sheets. Transaction gains and lossesciudaa in other income (expense), net in the cada@d statements of operations and
comprehensive income.

Fair Value of Financial Instruments

Accounting guidance on fair value measurementsdistlosures requires disclosures about the fairevfdr all financial instruments,
whether or not recognized, for financial statenmmposes. Disclosures about fair value of finanicistruments are based on pertinent
information available to management as of Jun€805 and 2014 . Accordingly, the estimates preseintéhese consolidated financial
statements are not necessarily indicative of theusts that could be realized on disposition offthancial instruments.
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Management has estimated the fair values of cadltash equivalents, accounts receivable, accoaythye, commissions payable and
other accrued expenses to approximate their ragpagzrrying values reported in these consolidéitexhcial statements because of their shor
maturities.

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

The Company’s accounts receivable for the yearseddne 30, 2015 and 2014 consist primarily ofitcaald receivables. Based on the
Companys verification process for customer credit cards laistorical information available, management dei®rmined that an allowance
doubtful accounts on credit card sales relatetstoustomer sales as of June 30, 2015 or 2014 isavessary. No bad debt expense has been
recorded for the years ended June 30, 2015, 2é8id 2013 .

Inventory

As of June 30, 2015 and 2014 , inventory consisfdth thousands):

June 30,
2015 2014
Finished goods $ 578: $ 4,74¢
Raw materials 3,46t 4,07
Total inventory $ 9,24¢ $ 8,82¢

Inventories are carried and depicted above athver of cost or market, using the first-in, firsttanethod, which includes a reduction in
inventory values of $0.3 million and $0.7 milliohJdune 30, 2015 and June 30, 2014 , respectivelbted to obsolete and slow-moving
inventory.

Property and Equipment

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

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

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

The cost of normal maintenance and repairs is elabig expense as incurred. When an asset is solth@mwise disposed of, the cost and
associated accumulated depreciation are removedtire accounts and the resulting gain or losscsgeized in the consolidated statements c
operations and comprehensive income. Significapeeditures that increase the useful life of antemsecapitalized and depreciated over the
estimated useful life of the asset. Property andpgent are reviewed for impairment whenever eventshanges in circumstances indicate
that the carrying amount of such assets may notdmverable. An impairment loss is recognizedéf ¢hrrying amount of the asset exceeds it:
fair value.

Intangible Assets

Intangible assets are stated at cost less accuadudatortization. Definite-lived intangible asseats amortized over their related useful
lives, using a straight-line method, consistenhulite underlying expected future cash flows reladeithe specific intangible asset. Definite-
lived intangible assets are reviewed for impairmeinénever events or changes in circumstancestaxisindicate the carrying amount of an
asset may not be recoverable. When indicators pdirment exist, an estimate of undiscounted nét flaws is used in measuring whether the
carrying amount of the asset or related asset gsorgroverable. Measurement of the amount of impext, if any, is based upon the
difference between the asset’s carrying value atichated fair value.
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Indefinite-lived intangible assets are not amodijzgowever, they are tested at least annuallynigrairment or more frequently if events
or changes in circumstances exist that may indicaggpairment. An impairment loss is recognized & tarrying amount of the asset exceeds it
fair value. Annual impairment tests were completsiilting in no impairment charges for any of teeigds shown.

Impairment of Long-Lived Assets

Pursuant to guidance established for impairmenisposal of assets, the Company assesses impawhengever events or changes in
circumstances indicate that the carrying amouiat lohg-lived asset may not be recoverable. Whessaassment for impairment of long-lived
assets, long-lived assets to be disposed of, atairc@entifiable intangibles related to thoseedsss performed, the Company is required to
compare the net carrying value of long-lived aseatthe lowest level at which cash flows can beeined on a consistent basis to the relate
estimates of future undiscounted net cash flowsdich assets. If the net carrying value exceedsdheash flows, then an impairment is
recognized to reduce the carrying value to thenedggd fair value, generally equal to the futuredimted net cash flow. For the years ended
June 30, 2015 and 2014 management has concludetiéha are no indications of impairment.

Concentration of Credit Risk

Accounting guidance for financial instruments regsidisclosure of significant concentrations oflirdask regardless of the degree of
such risk. Financial instruments with significargdit risk include cash and cash equivalents. AeJ0, 2015 , the Company h&t0.6 million
in cash accounts at one financial institution aB@$nillion in other financial institutions. As dfine 30, 2015 and 2014 and during the years
then ended, the Company'’s cash balances exceedia@ity insured limits.

Revenue Recognition

The Company ships the majority of its product diseto the consumer and receives substantiallpajiment for these sales in the forn
credit card receipts. Revenue from direct prodaltgssto customers is recognized upon passagdeoait! risk of loss. Estimated returns are
recorded when product is shipped. Subject to someptions based on local regulations, the Comparsturn policy is to provide a full reful
for product returned within 30 days if the returmedduct is unopened or defective. After 30 days,Eompany generally does not issue
refunds to direct sales customers for returnedymbod he Company allows terminating distributorseturn up to 30% of unopened, unexpirec
product that they have purchased within the priaite months for a full refund, less a 10% restogkiee. The Company establishes the
returns reserve based on historical experiencerdtnens reserve is evaluated on a quarterly bAsisf June 30, 2015 and 2014 , the
Company’s reserve balance for returns and allonsanees $0.1 million and $0.6 million , respectively.

Commissions and Incentives

Commissions and incentives expenses are the Congamst significant expenses and are classifieghasating expenses. Commissit
and incentives expenses include sales commissaidd@our independent distributors, special ini#st costs for incentive trips and other
rewards. Commission and incentive expenses dawhide any amounts we pay to our independent bligbis for personal purchases.
Commissions paid to independent distributors osqreal purchases are considered a sales discouarameported as a reduction to our net
revenue.

Shipping and Handling

Shipping and handling costs associated with inbdteight and freight out to customers, includingependent distributors, are included
in cost of sales. Shipping and handling fees chthtgall customers are included in sales.

Research and Development Costs

The Company expenses all costs related to resaarthevelopment activities as incurred. Researdidaxelopment expenses for the
years endeJune 30, 2015, 2014 , and 2013 were $2.4 millB20 million , and $2.9 million respectively.

Stock-Based Compensation

The Company recognizes stock-based compensatiarebguring the cost of services to be rendered lasdte grant date fair value of
the equity award. The Company recognizes stockebesepensation, net of any estimated forfeituresr the period an employee is required
to provide service in exchange for the award, gahereferred to as the requisite service periaat. &vards with market based performance
conditions, the cost of the awards is recognizetth@sequisite service is rendered by employegsrdéess of when, if ever, the market based
performance conditions are satisfied.

The Black-Scholes option pricing model is usedstineate the fair value of stock options. The deteation of the fair value of stock
options is affected by the Company's stock priat@number of assumptions, including expected Nitjaexpected life, risk-free interest rate
and expected dividends. The Company uses histaratatility as the expected volatility
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assumption required in the Black-Scholes model. Chmpany utilizes a simplified method for estimgtthe expected life of the options. The
Company uses this method because it believestthaivides a better estimate than the Compahistorical data as post vesting exercises
been limited. The risk-free interest rate assunmpisdbased on observed interest rates appropdatad expected terms of the stock options.

The fair value of restricted stock grants is basedhe closing market price of the Company's stotkhe date of grant less the Compa
expected dividend yield. The fair value of perfonoa stock units that include market based perfoomaonditions is based on the closing
market price of the Company's stock on the datgrarfit less the Company's expected dividend vyieilth, farther adjustments made to reflect
the market conditions that must be satisfied ireofdr the units to vest by using a Monte-Carlowdation model. Key assumptions for the
Monte-Carlo simulation model include the riske rate, expected volatility, expected divideadd the correlation coefficient. The fair value
cash-settled performance-based awards, accounted fabilities, is remeasured at the end of eaplerting period and is based on the closing
market price of the Company’s stock on the lastafaye reporting period. The Company recognizesmensation costs for these awards witt
performance conditions when it concludes it is pitib that the performance conditions will be achievihe Company reassesses the
probability of vesting at each balance sheet dadieaaljusts compensation costs accordingly.

Income Taxes

Income taxes are accounted for under the assdiadnility method. Deferred tax assets and lial@htiare recognized for the future tax
consequences attributable to differences betwe=firthncial statement carrying amounts of existingets and liabilities and their respective
tax bases and operating loss and tax credit caryards. Deferred tax assets and liabilities arasue=d using statutory tax rates expected to
apply to taxable income in the years in which thteseporary differences are expected to be recowvarsdttled. The effect on deferred tax
assets and liabilities from a change in tax ragesé¢ognized in income in the period that incluitheseffective date of the change.

The Company recognizes tax benefits from an uniogptasition only if it is more likely than not thite position will be sustained upon
examination by taxing authorities based on thertieth merits of the issue. The amount recognizedddargest benefit that the Company
believes has greater than a 50% likelihood of be#adjzed upon settlement.

Income Per Share

Basic income per share is computed by dividingnisteincome by the weighted-average number of comshanes outstanding during the
period, less unvested restricted stock awardst@ilincome per common share is computed by dividetgncome by the weighted-average
common shares and potentially dilutive common skgrevalents using the treasury stock method.

The effects of approximately 3.1 million and 0.3limh common shares issuable upon exercise of nptamd non-vested shares of
restricted stock outstanding as of June 30, 20832844 , respectively, are not included in the corations as their effect was anti-dilutive.

The following is a reconciliation of earnings paage and the weighted-average common shares aditgafior purposes of computing
basic and diluted net income per share (in thousastept per share amounts):

Years ended June 30,

2015 2014 2013

Numerator:

Net income $ 6,987 $ 11,38: $ 7,60¢
Denominator:

Basic weighted-average common shares outstanding 97,29 105,79: 112,27t
Effect of dilutive securities:

Stock awards and options 1,26¢ 2,65z 3,83:

Warrants 49t 3,15¢ 6,78(
Diluted weighted-average common shares outstanding 99,05: 111,59¢ 122,88t

Basic $ 007 $ 011 $ 0.07

Diluted $ 007 $ 0.1C $ 0.0€




Segment Information

The Company operates in a single operating seghyeselling products to an international networkmafependent distributors that
operates in an integrated manner from market t&keba€ommissions and incentives expenses are thg&uay’s largest expense comprised of
the commissions paid to its worldwide independéstributors. The Company manages its business pitintey managing its international
network of independent distributors. The Compangsdaot use profitability reports on a regional imisional basis for making business
decisions. However, the Company does report revantweo geographic regions: Americas and Asia/RadRevenues by geographic area are
as follows (in thousands):

Years ended June 30,

2015 2014 2013
Americas $ 138,11¢ $ 141,22° $ 133,04t
Asia/Pacific 52,21¢ 72,74 75,13:
Total revenues $ 190,33t $ 213,96¢ $ 208,17¢

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

Years ended June 30,
2015 2014 2013
United States $ 132,83: $ 136,75¢ $ 131,50¢
Japan $ 41,42¢ % 61,87: $ 69,49:

As of June 30, 2015 long-lived assets were $6.Bamiin the U.S. and $1.5 million in Japan. As ohé 30, 2014 long-lived assets were
$9.8 million in the U.S. and $2.3 million in Japan.

Major Products

The Company's revenues are largely attributed topreduct lines, Protandifrand the LifeVantage TrueScientskin care regimen,
which each accounted for more than 10% of totaémeres for each of the years ended June 30, 20154, dhd 2013 . On a combined basis,
these products represent approximately 83.7% 98&ud 87.1% of our worldwide gross revenues foiyttars ended June 30, 2015, 2014 an
2013, respectively. The following table shows raves by major product line for the years ended 30n€015 , 2014 and 2013 .

For the years ended June 30,

2015 2014 2013

Protandim® $ 120,96 63.6€% $ 142,93 66.€% $ 138,99t 66.8%
LifeVantage TrueScience® skin care regimen 38,28" 20.1% 46,47¢ 21.7% 42,22¢ 20.2%
Other 31,08: 16.2% 24,55¢ 11.5% 26,95: 12.9%
Total $ 190,33 100.% $ 213,96t 100.% $ 208,17t 100.(%

New Accounting Pronouncements

In August 2014, FASB issued Accounting Standardddtg (ASU) No. 2014-1Breparation of Financial Statements - Going Concern
(Subtopic 205-40), Disclosure of Uncertainties ata Entity’s Ability to Continue as a Going Coneddnder GAAP, continuation of a
reporting entity as a going concern is presumeti@basis for preparing financial statements urd@skuntil the entity’s liquidation becomes
imminent. Preparation of financial statements uridisrpresumption is commonly referred to as thiageoncern basis of accounting. If and
when an entity’s liquidation becomes imminent, ficial statements should be prepared under thedldjon basis of accounting in accordance
with Subtopic 205-30, Presentation of Financiaté&tents-Liquidation Basis of Accounting. Even wha@rentitys liquidation is not imminen
there may be conditions or events that raise sotigtaloubt about the entity’s ability to continag a going concern. In those situations,
financial statements should continue to be prepaneiér the going concern basis of accounting, frietnendments in this Update should be
followed to determine whether to disclose informatabout the relevant conditions and events. Thendments in this Update are effective
the annual period ending after December 15, 20idfer annual periods and interim periods thereaBarly application is permitted. The
Company will evaluate the going concern considenatin this ASU, but has not elected early apgbcatHowever, as of and for the current
period, management does




not believe that conditions exist or events havauoed that would require additional disclosureenttie amendments in this update.

In January 2015, FASB issued ASU No. 2015-0icome Statement - Extraordinary and Unusual #€8ubtopic 225-20): Simplifying
Income Statement Presentation by Eliminating thec&pt of Extraordinary IltemThis guidance eliminates from GAAP the concept of
extraordinary and unusual items, and is effectbreahnual periods and interim periods within thaseual periods beginning after December
15, 2015. Early application is permitted. The Compdoes not anticipate that the adoption of thislgice will have a material impact on its
consolidated financial statements.

In April 2015, FASB issued ASU No. 2015-0fterest - Imputation of Interest (Subtopic 825:3Bimplifying the Presentation of Debt
Issuance CostThis guidance requires that debt issuance costterkto a recognized debt liability be presentetiénbalance sheet as a direct
deduction from the carrying amount of that delility, consistent with debt discounts. This updatk become effective for the Company in
the first quarter of fiscal 2016 and requires rgpextive application. The Company does not antieig@at the adoption of this guidance will
have a material impact on its consolidated findrate@tements.

In July 2015, FASB issued ASU No. 2015-1dventory (Topic 330): Simplifying the Measuremefninventory .This guidance requires
entity to measure in scope inventory at the lovwierost and net realizable value. Net realizableids the estimated selling prices in the
ordinary course of business, less reasonably peddécosts of completion, disposal, and transfiortaThe amendments in this update are
effective for annual periods and interim periodthim those annual periods beginning after Deceribef016. The Company does not
anticipate that the adoption of this guidance hall’e a material impact on its consolidated findrst@tements.

Note 3 — Property and Equipment

Property and equipment consist of (in thousands):

June 30,
2015 2014
Equipment (includes computer hardware and software) $ 6,89 $ 6,35¢
Furniture and fixtures 1,481 1,42¢
Leasehold improvements 3,32« 3,09t
Vehicles 51 14z
Accumulated depreciation (5,997) (4,07¢)
Total property and equipment, net $ 575¢ $ 6,941

Depreciation expense totaled $2.3 million , $2.0iam , and $1.5 million for the years ended Jufe 2015 , 2014 , and 2013 ,
respectively.

Note 4 — Intangible Assets

Intangible assets consist of (in thousands):

June 30,
2015 2014
Patent costs $ 233 $ 2,33(
Accumulated amortization (1,046 (911
Total definite-lived intangible assets, net 1,28¢ 1,41¢
Trademarks and other indefinite-lived intangibleeis 59¢ 59¢
Total intangible assets, net $ 187¢ ¢ 2,01¢

Amortization expense totaled $0.1 million , $0.1lior , and $0.1 million for the years ended Jufe 215 , 2014 , and 2013
respectively. Annual estimated amortization expeéssxpected to approximate $0.1 million for ea€tthe five succeeding fiscal years.
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Note 5 — Other Accrued Expenses

Other accrued expenses consist of (in thousands):

June 30,
2015 2014

Accrued severance $ 63 9 15C
Accrued incentives and promotions to distributors 38C 82¢
Accrued payroll and other employee expenses 583 1,382
Deferred revenue 99(C 887
Accrued payable to vendors 1,01¢ 91C
Other taxes payable 80¢ 1,894
Accrued other expenses 1,181 1,50z

Total other accrued expenses $ 560C $ 7,554

Note 6 — Long-Term Debt

On October 18, 2013 the Company entered into anEing Agreement providing for a term loan facilityan aggregate principal amount
of $47 million (the “Term Loan”) and a delayed drgevm loan facility in an aggregate principal aminiot to exceed $20 million (the
“Delayed Draw Term Loan” and collectively with therm Loan, the “Credit Facility”). The Delayed Drawerm Loan was available for
borrowing in specified minimum amounts from timetitne beginning after the effective date (as defimethe Financing Agreement) until
October 18, 2014 or until the Delayed Draw Termr.@gareduced to zero, if earlier. The Company aitborrow any amounts under the
Delayed Draw Term Loan.

On May 1, 2015 the Company entered into an AmendiXerl to Financing Agreement ("Amendment No. Ainendment No. 1
revised the March 31, 2015 and June 30, 2015 ciolasetl EBITDA covenants from $20.6 million and ®fhnillion , respectively, to $17.0
million for each quarter end. Amendment No. 1 also reuvisedninimum unrestricted cash and cash equivateatshe Company is required
hold from $10.0 million to $8.0 million for the reging periods ended March 31, 2015 and June 315 2t addition, Amendment No. 1
required that the Company make accelerated prihpganents on the Term Loan totaling $4.5 milliarridg the fourth quarter of fiscal year
2015 .

On August 27, 2015 the Company entered into an Aimemt No. 2 to Financing Agreement ("Amendment 2aand collectively, with
the Term Loan, the "Credit Facility"). Amendment.Narevised the covenants related to minimum catateld EBITDA (as defined in the
amended Financing Agreement) for the four conseetdiscal quarters ending September 30, 2015 , bee 31, 2015, March 31, 2016 and
June 30, 2016 from $22.2 million , $23.1 millio$24.4 million and $25.6 million , respectively,&@4.5 million , $15.0 million , $17.0 million
and $17.5 million , respectively. In addition, Andement No. 2 requires that the Company make additioronthly accelerated principal
payments on the Term Loan in the amount of $0.5anicommencing on October 15, 2015 and continuingl the Term Loan has been paid
in full. Amendment No. 2 also requires that we madditional accelerated payments at the end of ealeimdar quarter in the amount of all
unrestricted cash on hand as of the close of bssioe the last day of the quarter in excess ofshi@llion .

The principal amount of the Term Loan is payablednsecutive quarterly installments beginning wifith calendar quarter ended
March 31, 2014 and matures on the earlier of OcttBe2018 or such date as the outstanding loacsnee payable in accordance with the
terms of the Financing Agreement (the “Final Mdjubate”). The Term Loan bears interest at a rgteakto 7.5% per annum plus the greater
of (i) 1.25% or (ii) LIBOR, or at the Company’s apt, a reference rate (as defined in the Finangigigement) plus 6.5% per annum, with
such interest payable monthly. For the year ended 30, 2015 the average interest rate was 8.75% .

The Company’s obligations under the Credit Fac#ity secured by a security interest in substaytdiliof the Company’s assets. Loans
outstanding under the Credit Facility (1) must bepaid based on certain cash flow metrics and aithnet proceeds of certain permitted asse
sales and (2) may be prepaid in whole or in paangttime, with any prepayments made prior to ite &nniversary of the effective date
subject to a prepayment premium. Any principal amad the loans which is prepaid or repaid maybete-borrowed. During the year ended
June 30, 2015, the Company made principal prepatgragainst the outstanding indebtedness of $4lmas part of the Amendment to the
Term Loan discussed above.

The Credit Facility contains customary negativeez@ants that, among other things, restrict the Copfram undertaking specified
corporate actions such as creation of liens, imtwe of additional indebtedness, making certainstments with affiliates, changes of control,
having excess foreign cash, issuance of equityrobasing the Company's
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equity securities, and making certain restricteghpents, including dividends, without prior approfam the lender. The Credit Facility also
contains various financial covenants that reqiiee@ompany to maintain a certain consolidated EB{T€ertain leverage and fixed charges
ratios as well as a minimum level of liquidity. Atidnally, the Credit Facility contains cross-ddfgurovisions, whereby a default pursuant to
the terms and conditions of certain indebtednefiaise a default on the remaining indebtednedsuthe Credit Facility. At June 30, 2015,
the Company was in compliance with the applicableoants including those under the amended Craditify.

The Company incurred transaction costs associaitbdie Credit Facility totaling $2.7 million , @fhich $0.5 million and $0.3 million
was recorded in interest expense during the yertsceJune 30, 2015 and 2014 , respectively. Thairéng $1.9 million as of June 30, 2015
consists of unamortized deferred debt offeringsasid debt discount included in the accompanyimgaiidated balance sheet and are
amortized to interest expense using the interegtode

The Companys book value for the Credit Facility approximates fair value. Aggregate future principal paymestguired in accordan
with the terms of the Credit Facility are as follgn thousands):

Year ending June 30, Amount
2016 $ 11,14
2017 10,48

Note 7 — Stockholders’ Equity

During the years ended June 30, 2015, 2014 , @hd8 2the Company issued 2.6 million , 5.2 millieand 7.3 million shares,
respectively, of common stock as a result of ther@sge of options and warrants and during the yeaded June 30, 2015, 2014 , and 2013,
the Company issued 1.3 million , 0.2 million , @@ million shares, respectively, of restricted coom stock. During the year ended June 30,
2015, 0.9 million shares of restricted stock wearceled or surrendered as payment of tax withhgldpon vesting.

On November 6, 2014 , the Company announced a sipuechase program authorizing it to repurchas® &y.0 millionin shares of th
Company's common stock. As part of that repurchasgram, the Company entered into a pre-arrangetk sepurchase plan that operated in
accordance with guidelines specified under Rule1Dlof the Securities Exchange Act of 1934. Thegranged stock repurchase program
terminated in accordance with its terms on Febrd&\2015. Pursuant to the program, the Companghased 4.5 million shares of its
common stock at an aggregate purchase price ofrf§fi®n . The remaining $1.1 million authorizedder the program for repurchases was
unused.

On June 3, 2014 , the Company announced a sharehgse program authorizing it to repurchase {6 million in shares of the
Company's common stock. As part of that repurchasgram, the Company entered into a pre-arrangetk sepurchase plan that operated in
accordance with guidelines specified under Rule1Dlbof the Securities Exchange Act of 1934. Thegranged stock repurchase program
terminated in accordance with its terms on Decer8theP014. Pursuant to the program, the Companghased 3.0 million shares of its
common stock at an aggregate purchase price offdlion under this repurchase program.

On March 11, 2014 the Company announced a shanectegse program authorizing it to repurchase §8tmillion of shares of the
Company's common stock. As part of that repurchasgram, the Company entered into a pre-arrangetk sepurchase plan that operated in
accordance with guidelines specified under Rule1Dlbof the Securities Exchange Act of 1934. Thegrranged stock repurchase program
terminated in accordance with its terms on JurZ984. Pursuant to the program, the Company purdhiagemillion shares of its common
stock at an aggregate purchase price of $3 milliwter this repurchase program.

On November 1, 2013, the Company accepted for payan aggregate of 16.3 million shares of its comistock at an aggregate
purchase price of $40 million as a result of itgdified Dutch auction tender offer (the "Tender @ffehat expired October 25, 2013. The
Company incurred transaction costs of $0.3 millielated to the Tender Offer. The Company enterggtive Credit Facility to finance this
repurchase. (see Note 6).

On March 22, 2013 the Company announced a shanectegse program authorizing it to repurchase btmillion of shares of the
Company's common stock. As part of that repurcpasgram, the Company entered into a pre-arrangek sepurchase plan that operated in
accordance with guidelines specified under Rules1Dlof the Securities Exchange Act of 1934. Thegranged stock repurchase program
terminated in accordance with its terms on Decerntb2013. Pursuant to the program, the Companyhagiex 2.1 million shares of its
common stock at an aggregate purchase price ofifidmunder this repurchase program.
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The Company'’s Articles of Incorporation authoribe tssuance of preferred shares. However, as ef 3002015 , none have been issue
nor have any rights or preferences been assignibe toreferred shares by the Company’s Board afdbirs.

Note 8 — Share-Based Compensation

LongTerm Incentive Plans

The Company adopted and the shareholders apprbee@idampany’s 2007 Long-Term Incentive Plan (thed2@lan”), effective
November 21, 2006, to provide incentives to cerggmployees, directors and consultants. A maximu10.0 million shares of the Company’'s
common stock can be issued under the 2007 Plaoninection with the grant of awards. Awards to pasghcommon stock have been granted
pursuant to the 2007 Plan and are outstandingriousemployees, officers, directors, Scientificufsdry Board members and independent
distributors at prices between $0.21 and $1.5Gpare, with initial vesting periods of one to thyears. Awards expire in accordance with the
terms of each award and the shares subject tosthedaare added back to the 2007 Plan upon expirafithe award. The contractual term of
stock options granted is generally ten years. Aluok 30, 2015 there were awards outstanding frastards expired, for the purchase in
aggregate of 2.1 million shares of the Companymon stock.

The Company adopted and the shareholders apprbeezDi0 Long-Term Incentive Plan (the “2010 Plaafjective September 27,
2010, as amended on August 21, 2014, to provideniines to certain employees, directors and coamstdtwho contribute to the strategic and
long-term performance objectives and growth of@oenpany. A maximum of 10.5 million shares of ther@®any’s common stock can be
issued under the 2010 Plan in connection with thatgpf awards. Awards to purchase common stock baen granted pursuant to the 2010
Plan and are outstanding to various employeeg;arffiand directors. Outstanding stock options agdhtohder the 2010 Plan have exercise
prices between $0.63 and $3.53 per share, anavesbne to four year vesting periods. Awards expiraccordance with the terms of each
award and the shares subject to the award are dda&do the 2010 Plan upon expiration of the awa@he contractual term of stock options
granted is generally ten years. As of June 30, 20d4f were awards outstanding, net of awards eapior an aggregate of 1.2 million shares
of the Company’s common stock.

The Company adopted a Performance Incentive Pfantefe July 1, 2013 (the "Fiscal 2014 PerformaRtan"). The Fiscal 2014
Performance Plan is intended to provide selectgui@mes an opportunity to earn performance-bassld lbanuses whose value is based upor
the Companys stock value and to encourage such employeeswidprservices to the Company and to attract nelividuals with outstandin
qualifications. The Fiscal 2014 Performance Plaksé¢o achieve this purpose by providing for awamdse form of performance share units
(the “Units”). No shares will be issued under thgchl 2014 Performance Plan. Awards may be seatiddwith cash and will be paid
subsequent to award vesting. The fair value ofeshased compensation awards, that include perfarensimares, are accounted for as
liabilities. Vesting for the Units is subject tohéevement of both service-based and performanceebassting requirements. Performance-
based vesting occurs in three installments if tbenfany meets certain performance criteria genesaliyor each year of a three -year
performance period. The service-based vestingrigribecurs in three annual installments which @tgeved at the end of a given fiscal year
only if the participant has continuously remainedervice from the date of award through the enthatffiscal year. The fair value of these
awards is based on the trading price of the Compammynmon stock and is remeasured at each repaingd date until settlement. The
Company adopted a separate Performance Incentwedflective July 1, 2014 (the "Fiscal 2015 Perfamoe Plan"). The Fiscal 2015
Performance Plan is substantially similar to thec&i 2014 Performance Plan except that the sebased vesting criteria occurs in a single
installment and is achieved at the end of the tlischl year after the award is granted if the ipgrant has continuously remained in service
from the date of the award through the end of ttlivel ffiscal year.

StockBased Compensation

In accordance with accounting guidance on stoclkedbasmpensation, payments in equity instrumentgdods or services are accountec
for by the fair value method. For the fiscal yeansied June 30, 2015, 2014 , and 2013 , stock-ltasedensation of $1.7 millior$2.6 million
and $2.2 million , respectively, was reflected asrerease to additional paid in capital and $0illion and 0.3 million was reflected as an
increase to other accrued expenses for the figaakyended June 30, 2015 and 2014 . There werereases to other accrued expenses relat
to stock-based compensation for the fiscal yeaeéddine 30, 2013 . For the fiscal years ended 3Qn2015 , 2014 , and 2013, all stdwkse
compensation was employee related.

At June 30, 2015 there was $2.9 million of unredoggh compensation cost related to nonvested stemedbcompensation arrangements
under the 2010 Plan, based on management's estifrthie shares that will ultimately vest. The Compaxpects to recognize such costs ovel
a weighted-average period of 1.9 years.
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Stock Options

The weighted-average grant-date fair value of stqtions granted during the fiscal year ended Bih&013 was $2.49 . There were no
stock option grants during the fiscal years endegk B0, 2015 and 2014 .

The fair value of stock option awards was estimat&dg the Black-Scholes option-pricing model vitib following assumptions and

weighted-average fair values:

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

The following is a summary of stock option activity the years ended June 30, 2015, 2014 , an8 201

Outstanding at June 30, 2012

Granted

Exercised

Forfeited

Expired or Canceled
Outstanding at June 30, 2013

Granted

Exercised

Forfeited

Expired or Canceled
Outstanding at June 30, 2014

Granted

Exercised

Forfeited

Expired or Canceled
Outstanding at June 30, 2015
Exercisable at June 30, 2015

June 30,
2015 2014 2013
N/A N/A 0.82%
N/A N/A —%
N/A N/A 5.0-6.0¢
N/A N/A 127%
Weighted
Weighted Average Remaining
Options (in Average Contractual Term (in Aggregate Intrinsic
thousands) Exercise Price years) Value (in thousands)
10,94t % 0.91
152 $ 2.82
(3,319 0.4¢ $ 7,12¢
(76€) 1.54
7,01( 1.0¢
— % —
(1,400 0.6¢ $ 2,28:
(469) 1.84
5,141 1.1¢€
— % —
(155) 0.72 $ 60
(1,756 1.31
3,23( 1.12 487 $ 113
3,11¢ g 1.07 480 $ 112
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Restricted Shares

The following is a summary of restricted shareswtgd during the years ended June 30, 2015 , 28dd 2013 :

Shares (in Weighted Average Grant Date
Nonvested Shares thousands) Fair Value

Nonvested at June 30, 2012 162 —
Granted 2,80¢ $ 2.62
Vested (37 3.34
Forfeited (19¢) 3.2F
Nonvested at June 30, 2013 2,73 2.61
Vested at June 30, 2013 — —
Granted 22t $ 1.7¢
Vested (760 2.6t
Forfeited (47¢) 2.5
Nonvested at June 30, 2014 1,72¢ 2.4¢€
Vested at June 30, 2014 — —
Granted 1,32¢ $ 0.8
Vested (53] 2.37
Forfeited (770 2.22
Nonvested at June 30, 2015 1,74¢ 1.34

Vested at June 30, 2015 — —

The total vesting date fair value of restrictedrebahat vested during the years ended June 36,,2014 and 2013 was $0.6 million ,
$1.2 million and $0.1 million , respectively.

Performance Stock Units

During the year ended June 30, 2015, the Compaayded performance stock units (the "Performanoek3tnits”) to its executive
officers (the "Recipients). Vesting for the Perfamae Stock Units occurs over three consecutivearparformance periods and is subject to
achievement of both service based and market lpgeséarmance vesting requirements. Subject genet@llije Recipient's continued service
with the Company (the serviced based requiremeath Performance Stock Unit represents a contirrgghitfor the Recipient to receive,
within thirty days after the end of each of threawal performance periods, a distribution of shafesommon stock of the Company equal to
0% to 200% of the target number of PerformancelStbits subject to the award for each performareréop. The actual number of shares
distributed will be based on the Company's tottlgtolder return ("TSR") performance during thevaint performance period, subject to
acceleration upon a change in control of the Compahe vesting for 50% of the target PerformanaeiStnits is based upon the Company's
absolute TSR for the Performance Period as comparadnatrix of fixed numeric values and the vasfor the other 50% of the target
Performance Stock Units is based upon a relatingpesison of the Company's TSR to the Vanguard RU2B@0 exchange traded fund. The
weighted average grant date fair value of Perfomaa@tock Units granted during the fiscal year entlete 30, 2015 was $1.54 , which will be
recognized on a straight-line basis over the rétguservice period, regardless of when, if eveg, nfarket based performance conditions are
satisfied. There were no Performance Stock Unastgd during the years ended June 30, 2014 and.2013

The fair value of Performance Stock Units granted wstimated using a Monte Carlo simulation modetivincluded the following
assumptions in order to reflect the performancelitimms that must be satisfied for the share uwitgest:

June 30, 2015

Risk-free interest rate 1.07™%
Dividend yield —%
Expected volatility - company 54.1%
Expected volatility - peer company 15.7%
Total measurement period (years) 3.C




The following is a summary of Performance Stocktslgranted during the year ended June 30, 2015 :

Number of Units (in Weighted Average Grant Date

thousands) Fair Value
Nonvested at June 30, 2014 — —
Granted 1,60 $ 1.54
Vested — —
Forfeited (800) 1.54
Nonvested at June 30, 2015 80C 1.5¢

Vested at June 30, 2015 — —
Cash-Settled Performance Units

The following is a summary of cash settled perfarogaunits granted during the years ended June(3d®, 2nd 2014 :

Number of Units (in Weighted Average Grant Date

thousands) Fair Value

Outstanding at June 30, 2013, nonvested — =
Granted 24E 1.4¢
Vested (2149 —
Forfeited (31) 1.51
Outstanding at June 30, 2014, nonvested —

Granted 482 1.1t
Vested (359 —
Forfeited (229 1.1¢

Outstanding at June 30, 2015, nonvested

The fair value of vested awards under the Perfoomdtian as of June 30, 2015 was $0.2 million . Raysiof $0.3 million were made to
settle vested cash settled performance units dtinmgear ended June 30, 2015 . No payments wetle tossettle vested cash-settled
performance units during the fiscal year ended Bh&014 . No cash-settled performance units @eagted or outstanding during the fiscal
year endedune 30, 2013 .

Warrants

As of June 30, 2015 , the Company had outstandargamnts which were issued in conjunction with catilike debentures between
November 200%and February 2010 .




The following is a summary of the warrant activity the years ended June 30, 2015, 2014 , and @d18ousands):

Common
Stock
Warrants
Outstanding and exercisable, June 30, 2012 12,96¢
Issued —
Canceled —
Exercised (4,729
Expired —
Outstanding and exercisable at June 30, 2013 8,241
Issued —
Canceled —
Exercised (3,99¢)
Expired —
Outstanding and exercisable at June 30, 2014 4,24~
Issued —
Canceled —
Exercised (3,637%)
Expired —
Outstanding and exercisable at June 30, 2015 60¢
As of June 30, 2015, 2014 , and 2013, the Compadyno warrants classified as derivative lialeiti
Note 9 — Other Income (Expense), net
Other income (expense), net consists of the folgwin thousands):
Year ended June 30,
2015 2014 2013
Business development incentive, net $ — % 66€ $ 69%
Foreign currency transaction loss, net (49¢) (199 (1,689
Gain on settlement of forward contract 203 8 42
Other income (expense), net 13€ (96) 4C
Total other income (expense), net $ (159 $ 384 $ (912)

In January 2013, the Company began operationgarkagn subsidiary that qualified for a governmeptnsored business development
incentive. Under the incentive program, the Comfsmaforeign subsidiary was allowed to retain certan-income based taxes during the
twelve month period ending December 31, 2013 grathan remit such taxes to the tax authoritieg ihbome associated with the retention of
these taxes is included in "Business developmeemitive, net” in the table above. No such incestivere realized during the fiscal year er
June 30, 2015 .




Note 10 — Income Taxes

As of June 30, 2015, the Company had a Federalpetting loss (“NOL”") carry-forward of approxinefit $0.4 million . The net
operating losses expire by June 30, 2024 and &jectuo review by the Internal Revenue Service, are subject to U.S. Internal Revenue
Code Section 382 limitations. As of June 30, 204tate NOLs were $8.8 million and foreign NOLs w#0e9 million. The income tax expen
for the years ended June 30, 2015, 2014 , and @ixissts of the following (in thousands):

2015 2014 2013
Income / (Loss) Before Income Taxes:
Domestic $ 8,24¢ $ 13,89 $ 11,25(
International 2,40¢ 2,761 97)
$ 10,65 $ 16,65 $ 11,15
Current Taxes:
Federal $ 2,600 $ 2,01C $ 4,087
State 44¢ 72 382
Foreign 85¢€ 1,01¢ (33
Total Current Income Tax Provision $ 3,90 $ 3,10 $ 4,43
Deferred Taxes:
Federal 97 2,29¢ (70€)
State 4 83 (77
Foreign (337) (210) (209
Total Deferred Income Tax Provision $ (236) $ 2,17 $ (892)
Net Income Tax Provision $ 3,66¢ $ 527: $ 3,54¢

The effective income tax rate for the years endeek B0, 2015 , 2014 , and 2013 differs from the. Be®leral statutory income tax rate
due to the following:

2015 2014 2013

Federal statutory income tax rate 35.C% 35.C% 35.C%

State income taxes, net of federal benefit 2L% 1.89% 1.8%

Tax return to provision true-up 1.2% (3.0% (2.5%
Permanent differences:

— stock based compensation 1.2% 1.3% 0.6 %

— domestic production activities deduction (1.6)% (1.89% (2.7%

— credit for increasing research activities (3.8% (1.5% (0.7%

— other 0.4% (0.5% 0.C%

Change in valuation allowance 0.C% 0.1% 0.C%

Net income tax provision 34.4% 31.E% 31.7%




The components of the deferred tax assets anditiedbis of June 30, 2015 and 2014 are as follgwthousands):

2015 2014
Deferred tax assets:
Federal, state, and foreign net operating losyocaers $ 65€¢ $ 1,01¢
Stock option compensation 1,35:% 1,35
Accrued vacation, allowance for returns, bonusesi&r 1,39¢ 57z
Gross deferred tax asset $ 3,40¢ $ 2,941
Deferred tax liabilities:
Patents and trademarks (46¢) (500
Change in tax accounting methods (98) (199%)
Property & equipment (1,269 (589)
Gross deferred tax liabilities (1,839 (1,289
Less: valuation allowance (21¢) (217)
Deferred tax assets, net $ 1,352 $ 1,44:

The Company has adopted accounting guidance fartaig tax positions which provides that in orderd@cognize an uncertain tax
benefit, the taxpayer must be more likely thanafatustaining the position, and the measuremetiteobenefit is calculated as the largest
amount that is more than 50% likely to be realigpdn recognition of the benefit. We believe the @any has no material uncertain tax
positions and do not expect significant changehiwithe next twelve months in the amount of unreioed tax benefits. Accordingly, we have
not reserved for interest or penalties. The taxg/epen for examination by the Internal Revenu@iSer(*IRS”) include returns for fiscal yea
June 30, 2012 through present and the open tag pgastate tax authorities include returns fordigears June 30, 2010 through present. In
addition, the IRS and state tax authorities mayréwxa NOLs for any previous years if utilized by iempany.

The Company conducts its business globally. Asaltethe Company and its subsidiaries file incdeereturns in the U.S. federal
jurisdiction and various state and foreign jurisidias, and are subject to examination for the dp&ryears oJune 30, 2010 through June 30,
2014 .

Note 11 — Commitments and Contingencies
Operating Leases

The Company leases its facilities under non-cabéelaperating leases, which expire at various ditesigh 2024 . The facilities leases
contain renewal options and are subject to coseases. Future minimum annual payments under nocetable operating leases at June 30,
2015 are as follows (in thousands):

Year ending June 30, Amount
2016 $ 2,42
2017 2,43¢
2018 1,32¢
2019 1,24¢
2020 1,29(
Thereafter 5,10¢
Total future minimum lease payments $ 13,83t

Rent expense totaled $2.4 million , $1.9 milliand $1.8 million for the years ended June 30, 201BL4 , and 2013, respectively. In
addition, the Company has $0.2 million of subleaseme to be received through the end of fiscab201

Contingencies

The Company is occasionally involved in lawsuitd disputes arising in the normal course of busingiss Company regularly reviews
all pending litigation matters in which it is inwa@d and establishes accruals deemed appropriatebgigement for these litigation matters
when a probable loss estimate can be made. Inpihéoa of management, the amounts accrued for daré 30, 2018re appropriate based
the probable outcome of currently pending matters.




Note 12 — Interim Financial Results (Unaudited)

The following summarizes selected quarterly finahitiformation for quarterly periods during the y@anded June 30, 2015 and 2014 :
LIFEVANTAGE CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED QUARTERLY RESULTS
(in thousands except per share data)

Fiscal Quarter
Q Year ended June

First Second Third Fourth 30, 2015
Revenue, net $ 51,63¢ $ 48247 $ 45,15 $ 4530. $ 190,33
Gross profit 45,95¢ 40,76: 37,60: 38,00¢ 162,32t
Net income $ 471¢ $ 1,472 $ 57c  $ 22¢ $ 6,981
Per common share:
Income per share, basic $ 0.0t $ 0.0z $ 0.01 % — 3 0.07
Income per share, diluted $ 0.0t $ 0.01 % 0.01 $ — 0.07
Fiscal Quarter Year ended June
First Second Third Fourth 30, 2014
Revenue, net $ 51,32¢ $ 51,53¢ $ 55,06¢ $ 56,03¢ $ 213,96¢
Gross profit 43,51¢ 43,59 46,60¢ 47,05¢ 180,77
Net income $ 3,25¢ % 3,28: % 2,49 % 2,351 $% 11,38:
Per common share:
Income per share, basic $ 0.0: $ 0.0: $ 0.0z % 0.0z % 0.11
Income per share, diluted $ 0.0: $ 0.0: $ 0.0z $ 0.0z $ 0.1c

Note 13 — Subsequent Events

On July 2, 2015 the Company announced that it teatad the employment of David Colbert as Chief i@ Officer, effective
July 3, 2015 . Pursuant to Mr. Colbert's employnagmeement, he will receive severance in an agtgegaount equal to $325,000 to be paid
in substantially equal monthly installments ovex fi2 month period following the termination date.

On July 15, 2015 the Company terminated the empéoyraf David Phelps as Chief Sales Officer. Purst@aMr. Phelps'
employment agreement, he will receive severanemiaggregate amount equal to $352,000 to be paidhistantially equal monthly
installments over the 12 month period following themination date.
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LIFEVANTAGE CORPORATION
PERFORMANCE INCENTIVE PLAN

SECTION 1. INTRODUCTION.

The Board adopted this LifeVantage Corporation &ternce Incentive Plan as of the Effective Date.

The purpose of the Plan is to promote the ltarga success of the Company and the creation otkbhlle
value by offering Selected Employees an opportutatgarn performanceased cash bonuses whose value is |
upon the Company’ stock value and to encourage such Selected Epgsoip continue to provide services to
Company and to attract new individuals with outdtag qualifications.

The Plan seeks to achieve this purpose by provitingAwards in the form of Performance Units. Noa&h
will ever be issued under this Plan. Awards magddded only with cash.

Capitalized terms shall have the meaning provise&eaction 2 unless otherwise provided in this Riamny
applicable Award Agreement.

SECTION 2. DEFINITIONS.

If a Participants employment agreement or Award Agreement (or ottriiten agreement executed by
between Participant and the Company) expresslyded defined terms that expressly are differemhfamd/or conflic
with the defined terms contained in this Plan tliendefined terms contained in the employment agee¢ or Awar:
Agreement (or other written agreement executedray keetween Participant and the Company) shall goaed sha
supersede the definitions provided in this Plan.

(a) “Affiliate” means any entity other than a Subsidiary, if then@any and/or one or more Subsidiaries
not less than 50% of such entity. For purposestérchining an individual's “Servicethis definition shall include ai
entity other than a Subsidiary, if the CompanyaeeRt and/or one or more Subsidiaries own nottlems 50% of suc
entity.

(b) “Award” means an award of Performance Units isswader the Plan.

(c) “Award Agreement’means an agreement between the Company and aeSelauiployee evidencing
Award.

(d) “Board” means the Board of Directors of the Compaas/constituted from time to time.
(e) “Cause” means, with respect to a Participant, tbeumence of any of the following: (i) Participant’

personal dishonesty, willful misconduct, or breaah fiduciary duty involving personal profit, (ii) @ticipants
continuing intentional or habitual failure to

2 |Page




perform stated duties, (iii) Participastviolation of any law (other than minor trafficolations or similar misdemear
offenses not involving moral turpitude), (iv) Paipants material breach of any provision of an employmet
independent contractor agreement with the Companyy) any other act or omission by a Participdrtt in the
opinion of the Committee, could reasonably be etqubt¢o adversely affect the Company’s or a SubsitBaor ai
Affiliate’ s business, financial condition, prospects andfputation. In each of the foregoing subclauseth(gugh (v)
whether or not a “Causegvent has occurred will be determined by the Cotemitn its sole discretion and wh
determination shall be final, conclusive and bigdiA Participant Service shall be deemed to have terminate
Cause if, after the ParticipastService has terminated, facts and circumstarreegiscovered that would have justil
a termination for Cause, including, without limitat, violation of material Company policies or brkaof
noncompetition, confidentiality or other restrigicovenants that may apply to the Participant.

() “Change in Control’means the occurrence of any one or more of thewallg: (i) any merge
consolidation or business combination in which girareholders of the Company immediately prior t® mhergel
consolidation or business combination do not omteastt a majority of the outstanding equity intesed the survivin
parent entity, (ii) the sale of all or substangiall of the Company's assets, (iii) the acquisitod beneficial ownersh
or control of (including, without limitation, powéo vote) a majority of the outstanding Shares iy person or enti
(including a "group" as defined by or under Sectl@(d)(3) of the Exchange Act), (iv) the dissolatior liquidation o
the Company, (v) a contested election of directassa result of which or in connection with whitie tpersons wt
were directors of the Company before such eleaiatieir nominees cease to constitute a majorityhefBoard, or (v
any other event specified by the Board or the Cdtemi

A transaction shall not constitute a Change in it its sole purpose is to change the statehefCompany
incorporation or to create a holding company théit lve owned in substantially the same proportibgsthe persor
who held the Company's securities immediately l@e$orich transactions.

(g0 “Code” means the Internal Revenue Code of 1986, as ameadddthe regulations and interpretat
promulgated thereunder.

(h) “Committee” means a committee described in Se@ion

() “Common Stock” means the Company's common stock0#i0par value per Share, and any other
securities into which such shares are changedyliaoh such shares are exchanged or which may bedss respect
thereof.

() “Company” means LifeVantage Corporation, a Coloradgoration.

(k) “Disability” means that the Participant is classifias disabled under a lotegm disability policy of th
Company or, if no such policy applies, the Partaipis unable to engage in any substantial gaadtivity by reason (
any medically determinable physical
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or mental impairment which can be expected to tasutieath or which has lasted or can be expeaéddsdt for i
continuous period of not less than 12 months.

() “Effective Date” means July 1, 2015.

(m) “Employee” means any individual who is a comnawemployee of the Company, or of a Parent, @
Subsidiary or of an Affiliate. An employee who is@a Section 16 Person will not be eligible togoanted Awarc
under this Plan.

(n) “Exchange Act’” means the Securities Exchange Adi934, as amended.
(o) “Fair Market Value” means the market price of arghdetermined by the Committee as follows:

(i) If the Shares were traded on a stock exchange @sicthe NYSE, NYSE Amex, the NASDAQ Glo
Market or NASDAQ Capital Market) at the time of éehination, then the Fair Market Value shall beadc
the regular session closing price for such stoalepsrted by such exchange (or the exchange orahatikh the
greatest volume of trading in the Shares) on tlie dadetermination, or if there were no sales wchsdate, o
the last date preceding such date on which a gqgsilce was reported;

(i)  If the Shares were traded on the OTC Bulletin Bagtrthe time of determination, then the
Market Value shall be equal to the laste price reported by the OTC Bulletin Board focts date, or if the
were no sales on such date, on the last date pngcgach date on which a sale was reported; and

(i) If neither of the foregoing provisions is appliocabihen the Fair Market Value shall be deterrr
by the Committee in good faith using a reasonalgplieation of a reasonable valuation method as
Committee deems appropriate.

Whenever possible, the determination of Fair MaXatue by the Committee shall be based on the §
reported by the applicable exchange or the OTCeBullBoard, as applicable, or a nationally recoggipublisher ¢
stock prices or quotations (including an electrooidine publication). Such determination shall be dosiwe an
binding on all persons.

(p) “Fiscal Year” means the Company'’s fiscal year whedds on June 30of each year.

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

(n “NYSE” means the New York Stock Exchange.

4 |Page




(s) “Parent”means any corporation (other than the Companynimrdoroken chain of corporations enc
with the Company, if each of the corporations ottien the Company owns stock possessing fifty mer¢e0%) o
more of the total combined voting power of all skes of stock in one of the other corporations ichschain. /
corporation that attains the status of a Parera date after the Effective Date shall be considerBérent commenci
as of such date.

(t) “Participant” means an individual or estate or othatity that holds an Award.

(u) “Performance Goalstneans for a Performance Period, one or more gas&ddleshed in writing by tf
Committee for the Performance Period. Performaneal$Gmay be expressed in terms of overall Companfppnanc
or the performance of a Parent, Subsidiary, Afjadivision, business unit, or an individual, aher criteri
established by the Committee. The achievement ol &erformance Goal shall be determined in accoelavitt
GAARP to the extent applicable.

(v)  “Performance Periodineans one or more periods of time, which may b&apying and overlappir
durations, as the Committee may select, over wthiehattainment of one or more Performance Goalsb&ilmeasure
for the purpose of determining a Participantight to, and/or the payment of, an Award. A Berfance Period sh
generally cover three Fiscal Years although the @dtaee may in its discretion provide for Performarieriods with
different duration or period of time.

(w)  “Performance Unit’'means a bookkeeping entry representing the equitvaleone Share, as awart
under the Plan, as provided in the applicable Awagteement.

(x) “Plan” means this LifeVantage Corporation Performancentice Plan as it may be amended from tirr
time.

(y) “SEC” means the Securities and Exchange Commission.

(z) “Section 16 Persongheans those persons who are subject to the regpogquirements of Section 16
the Exchange Act with respect to the Common Stock.

(aa) “Selected Employeeineans an Employee who has been selected by the {temto receive an Awa
under the Plan.

(bb)  “Separation From Servicdias the meaning provided to such term under Cod&o&e409A and tr
regulations promulgated thereunder.

(cc) “Service” means uninterrupted service as an Employee. Semilcbe deemed terminated as soon a:
entity to which Service is being provided is noden either (i) the Company, (ii) a Parent, (iiisabsidiary or (iv) a
Affiliate. A Participant’s Service does not termi@af he or she is a commdaw employee and goes on a bona
leave of absence that was approved by the Companyiting and the terms of the leave
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provide for continued service crediting, or whemtooued service crediting is required by applicalal@. Servic
terminates in any event when the approved leavs,amdess such Employee immediately returns toveatiork. Thu
Committee determines which leaves count towardiS&rand when Service commences and terminateslfpurpose
under the Plan. For avoidance of doubt, a ParttipaService shall not be deemed terminated if the rGitiee
determines that a transition of employment to serwith a partnership, joint venture or corporatimt meeting th
requirements of a Subsidiary or Parent or Affilistevhich the Company or a Subsidiary or Pareriftitiate is a party
is not considered a termination of Service. The @ittee may determine whether any Company transacsiach as
sale or spirpff of a division or subsidiary that employs a Rapant, shall be deemed to result in terminatibService
for purposes of any affected Awards, and the Coteeig decision shall be final, conclusive and bindiRgrticipan
must remain employed through the date of paymeanhgfaward in order to meet this service requirdmen

(dd) “Share” means one share of Common Stock.

(ee) *“Specified Employee” means a Participant who issidered a “specified employewiithin the meanin
of Code Section 409A.

(f)  “Subsidiary” means any corporation (other than the Company)nirurgbroken chain of corporatic
beginning with the Company, if each of the corporat other than the last corporation in the unbnokkain own
stock possessing fifty percent (50%) or more ofttital combined voting power of all classes of ktot one of th
other corporations in such chain. A corporatiort titgains the status of a Subsidiary on a date #iee Effective Dat
shall be considered a Subsidiary commencing asabf date.

(gg) “Termination Date” means the date on which a Pigdiat’'s Service terminates.
SECTION 3. ADMINISTRATION.

(@) Committee Composition A Committee (or Committees) appointed by the Boéor the Board
Compensation Committee) shall administer the Rlariess the Board provides otherwise, the Baafdompensatic
Committee (or a comparable committee of the Bosind)l be the Committee. The Board may also at amg terminat
the functions of the Committee and reassume allgpewand authority previously delegated to the Cdtemi

(b) Authority of the Committee Subject to the provisions of the Plan, the Congaishall have full authori
and discretion to take any actions it deems nepgssaadvisable for the administration of the Pl&nch actions shi
include without limitation:

(i) determining Selected Employees who are to xecAwards under the Plan;
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(ii) determining the type, number, vesting requiesits, Performance Goals (or other objective/subg
goals (if any)) and their degree of satisfactiomg @ther features and conditions of such Awardd
amending such Awards;

(ii) correcting any defect, supplying any omissian reconciling or clarifying any inconsistencytime
Plan or any Award Agreement;

(iv) accelerating the vesting or waiving restrioo of Awards at any time and under such terms
conditions as it deems appropriate;

(v) interpreting the Plan and any Award Agreements;
(vi) making all other decisions relating to the @i®n of the Plan;

(vii) making such modifications to the Plan as meeessary to effectuate the intent of the Planrasid
of any changes in the income tax, accounting, oursiges law treatment of Participants and the Péanal

(viii) granting Awards to Selected Employees whe &reign nationals on such terms and condi
different from those specified in the Plan, whichynbe necessary or desirable to foster and prc
achievement of the purposes of the Plan, and adpgtich modifications, procedures, and/or sub
(with any such subplans attached as appendicéetBlan) and the like as may be necessary or bk
to comply with provisions of the laws or regulasoof other countries or jurisdictions to ensure
viability of the benefits from Awards granted torRapants employed in such countries or jurisdiot
or to meet the requirements that permit the Plappterate in a qualified or tax efficient mannerc/an
comply with applicable foreign laws or regulations.

The Committee may adopt such rules or guidelingsjt aleems appropriate to implement the Plan.
Committee’s determinations under the Plan shalfib&, conclusive and binding on all persons. Thaentittees
decisions and determinations need not be unifordhraaty be made selectively among Participants irCiiamittees
sole discretion. The Committeetlecisions and determinations will be afforded tteximum deference provided
applicable law.

The Company shall effect the granting of Awardsarrtie Plan in accordance with the determinatioade
the Committee, by execution of instruments in wgtin such form as approved by the Committee.

(c) Indemnification. To the maximum extent permitted by applicable,leach member of the Committee
of the Board, or any persons (including withoutitation Employees and officers) who are delegatgdhle Board c
Committee to perform administrative functions imgection with the Plan, shall be indemnified anidi t@rmless
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by the Company against and from (i) any loss, clbjlity, or expense that may be imposed uporreasonabl
incurred by him or her in connection with or resgtfrom any claim, action, suit, or proceedingmioich he or she mi
be a party or in which he or she may be involveddason of any action taken or failure to act urtderPlan or ar
Award Agreement, and (ii) from any and all amoupésd by him or her in settlement thereof, with thempanys
approval, or paid by him or her in satisfactioraal judgment in any such claim, action, suit, @ceeding against hi
or her, provided he or she shall give the Companypportunity, at its own expense, to handle arférdethe san
before he or she undertakes to handle and defeon liis or her own behalf. The foregoing right mlemnificatiol
shall not be exclusive of any other rights of indéfation to which such persons may be entitledarthe Company’
Articles of Incorporation or Bylaws, by contract a matter of law, or otherwise, or under any paivat the Compar
may have to indemnify them or hold them harmless.

SECTION 4. GENERAL.

(@) General Eligibility. Only Employees (who are not Section 16 Persdmal) be eligible for designation
Selected Employees by the Committee. HoweverP&dicipant becomes a Section 16 Person afteriagean Award
(s), the mere fact of becoming a Section 16 Perstbmot affect any such outstanding Award(s).

(b) No Rights as a ShareholderA Participant shall have no rights as a sharedro(chcluding withot
limitation voting rights or dividend or distributiarights) with respect to any Common Stock covéngdn Award.

(c) Termination of Service Unless the applicable Award Agreement or emplaymagreement provid
otherwise (and in such case, the Award Agreemeetngrloyment agreement shall govern as to the coesegs of
termination of Service for such Awards), a Par@cps outstanding unvested Awards shall terminate wi
consideration upon termination of such ParticipaBgrvice.

(d) Code Section 409A Notwithstanding anything in the Plan to the cantr the Plan and Awards gran
hereunder are intended to be exempt from or comptli the requirements of Code Section 409A and |she
interpreted in a manner consistent with such imentin the event that any provision of the Planaor Awarc
Agreement is determined by the Committee to notplgmwith the applicable requirements of Code Sect69A or th
applicable regulations and other guidance issuecttimnder, the Committee shall have the authoritgke such actiol
and to make such changes to the Plan or an Awardefttent as the Committee deems necessary to cawitplguct
requirements. Any payment made pursuant to any dwhall be considered a separate payment and eabfaan serie
of payments for purposes of Code Section 409A.

Notwithstanding the foregoing or anything elsewharthe Plan or an Award Agreement to the contrénypor
a Participans Separation From Service he/she is then a Spedieployee, then solely to the extent necesse
comply with Code Section 409A and avoid the imposibf taxes under Code Section 409A, the Compaalil defer
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payment of “nonqualified deferred compensatiesnbject to Code Section 409A payable as a resalhdfwithin six (€
months following such Separation From Service urntiex Plan until the earlier of (i) the first busess day of tF
seventh month following the ParticipamtSeparation From Service, or (ii) ten (10) daysrahe Company receiv
written confirmation of the Participant’s death.yAsuch delayed payments shall be made withoutaster

While it is intended that all payments and beneditsvided under the Plan or an Award will be exeffngtn oI
comply with Code Section 409A, the Company makesepoesentation or covenant to ensure that the patgnunde
the Plan or an Award are exempt from or compliaith Wode Section 409A. In no event whatsoever ghallCompan
be liable if a payment or benefit under the PlammrAward is challenged by any taxing authoritfarany additionz
tax, interest or penalties that may be imposed étaricipant by Code Section 409A or any damagedditing to
comply with Code Section 409A. The Participant via# entirely responsible for any and all taxes op benefit:
payable to such Participant as a result of the &am Award.

(e) Suspension or Termination of Award#f at any time the Committee (or the Board), ceebly believe
that a Participant has committed an act of Caudacfwincludes a failure to act), the Committee Bward) ma
suspend the Participaatright to vesting or settlement of any Award pegda determination of whether there wa
fact an act of Cause. If the Committee (or the Bpdetermines a Participant has committed an aCaofke, neither tl
Participant nor his or her estate shall be eligitdebenefit from any outstanding Award whatsoeved all o
Participants outstanding Awards shall then terminate withaurtsideration. Any determination by the Committes
the Board) with respect to the foregoing shallibalf conclusive and binding on all interested ieart

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

(g0 Unfunded Plan The Plan shall be unfunded. Although bookkee@ngounts may be established \
respect to Participants who are granted Awards rthite Plan, any such accounts will be used measla bookkeepir
convenience. The Company shall not be requirecegmegate any assets which may at any time be esgess b
Awards, nor shall this Plan be construed as progidor such segregation, nor shall the CompanyherBoard c
Committee be deemed to be a trustee of cash twhelad under the Plan.

(h) Liability of Company. The Company (or members of the Board or Comnjittéall not be liable to
Participant or other persons as to any unexpedctedieerse tax consequence or any tax consequepeetes, but ni
realized, by any Participant or other person dubeayrant, receipt, or settlement of any Awardhtgd hereunder.
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() Reformation. In the event any provision of this Plan shallhedd illegal or invalid for any reason, si
provisions will be reformed by the Board if possilaind to the extent needed in order to be held &ghvalid. If it i¢
not possible to reform the illegal or invalid prenns then the illegality or invalidity shall ndfect the remaining pat
of this Plan, and this Plan shall be construedearidrced as if the illegal or invalid provision haok been included.

()  Successor ProvisionAny reference to a statute, rule or regulationfooa section of a statute, rule
regulation, is a reference to that statute, ridgulation, or section as amended from time to tinogh before and aft
the Effective Date and including any successor iSions.

(k)  Governing Law. This Plan and (unless otherwise provided in thead Agreement) all Awards shall
construed in accordance with and governed by the & the State of Colorado, but without regardgsaonflict of law
provisions. The Committee may provide that any ulispas to any Award shall be presented and detedriim suc
forum as the Committee may specify, including tiglodinding arbitration. Unless otherwise providadthe Awart
Agreement, recipients of an Award under the Plandaremed to submit to the exclusive jurisdictiod aenue of th
federal or state courts of Utah to resolve any alhdssues that may arise out of or relate to tle Pr any relate
Award Agreement.

() Dividend Equivalents Dividend equivalents will not be paid (or accroe)any Awards.

(m) Assignment or Transfer of AwarddNo Award shall be transferable by the Participathier than by wi
or by the laws of descent and distribution. No Advar interest therein may be transferred, assigptstiged c
hypothecated by the Participant during his or Hetiine, whether by operation of law or otherwiser may an Awar
be anticipated, assigned, attached, garnishedyrautj transferred or made subject to any creditprocess, whetr
voluntarily, involuntarily or by operation of lamor may an Award be made subject to execution¢clatt@nt or simile
process. Any act in violation of this Section 4(@hgll be null and void.

SECTION 5. TERMS AND CONDITIONS OF PERFORMANCE UNITS.

(@) Award Agreement Each grant of Performance Units under the Plall &ie evidenced by an Awe
Agreement between the Participant and the Comungh Performance Units shall be subject to alliagble terms ¢
the Plan and may be subject to any other termsatigahot inconsistent with the Plan (including withlimitation an
Performance Goals). The provisions of the variousail Agreements entered into under the Plan needenmlentica
Performance Units may be granted in considerati@ireduction in the Participant’s other compersati
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(b)  Number of Shares and Paymemin Award Agreement shall specify the number o&i®ls to which tr
Performance Unit Award pertains and is subject dustment of such number in accordance with SecBiomMc
Participant may in any one Fiscal Year receive d?arnce Units that in the aggregate cover more [NAVIBER]
Shares, subject to adjustment of such number iordaoce with Section 6.

(c) Vesting Conditions Each Award of Performance Units may or may nosidgect to vesting. Vesting st
occur, in full or in installments, upon satisfactiof the conditions specified in the Award Agreemefn Awarc
Agreement may provide for accelerated vesting m ¢hent of the Participast'’death, or Disability, or Change
Control or other events.

(d) Form and Time of Settlement of Performance Uni&ettlement of vested Performance Units she
made solely in the form of cash. The actual nundfePerformance Units eligible for settlement may lamer o
smaller than the number included in the originaladav Methods of converting Performance Units in&shc ma
include (without limitation) a method based on #werage Fair Market Value of Shares over a sefiésading days
Except as otherwise provided in an Award Agreemesdted Performance Units shall be settled withiriyt days afte
vesting. The Award Agreement may provide that distron may occur or commence when all vesting domtk
applicable to the Performance Units have beenfiggti®or have lapsed, or it may be deferred, in etaace witl
applicable law, to a later specified date. Untillamard of Performance Units is settled, the nundfesuch Performani
Units shall be subject to adjustment pursuant ti&@e 6. Participant must remain employed by thegany at the tinr
of Settlement in order for the award to be considefested.

(e) Creditors Rights. A holder of Performance Units shall have no gither than those of a general cre:
of the Company. Performance Units represent annaefth and unsecured obligation of the Company, stlgethe
terms and conditions of the applicable Award Agreetn

SECTION 6. ADJUSTMENTS.

(a) Adjustments. In the event of a subdivision of the outstandBires, a declaration of a dividend pay
in Shares, a declaration of a dividend payable fora other than Shares in an amount that has arirabéffect on th
value of Shares, a combination or consolidatiothefoutstanding Shares (by reclassification orrtlse) into a less
number of Shares, a stock split, a reverse stolik apreclassification or other distribution ofettshares without tl
receipt of consideration by the Company, of orlse Common Stock, a recapitalization, a combinat@ospineff or ¢
similar occurrence, the Committee shall make efletand proportionate adjustments, taking into ic@ration th
accounting and tax consequences, to:

(1) the number and kind of securities available for Adgaand the numerical limit set forth in Section
5(b); and
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(2) the number and kind of securities covered by eatstanding Award.

(b) Reduction. Notwithstanding satisfaction of any Performan@al@), the value of a ParticipasitAward o
any other benefits granted, issued, retainabldéedeand/or to be paid under an Award on accourat$faction of suc
Performance Goals may be reduced by the Committebeobasis of such further considerations as tirar@ittee in it
sole discretion shall determine. In other wordsg #lan is a discretionary plan and a Participa# ho rights to ar
payment and has not earned any payment under ldus Unless and until the Company has actually plexyiths
Participant with the applicable payment.

(c) Participant Rights A Participant shall have no rights by reasonmf ssue by the Company of stocl
any class or securities convertible into stock y alass, any subdivision or consolidation of shas€ stock of an
class, the payment of any stock dividend or angroificrease or decrease in the number of shargedk of any clas
If by reason of an adjustment pursuant to thisi8ed, a Participant’ Award covers additional or different share
stock or securities, then such additional or défershares and the Award in respect thereof skadubject to all of tf
terms, conditions and restrictions which were ajtiie to the Award and the Shares subject to tharédprior to suc
adjustment.

SECTION 7. EFFECT OF A CHANGE IN CONTROL.

(&) Merger or Reorganizationin the event that there is a Change in Contrdf@nthe Company is a party
a merger or acquisition or reorganization or simtlansaction, outstanding Awards shall be subjecthe merge
agreement or other applicable transaction agreerSech agreement may provide, without limitatidrattsubject to tf
consummation of the applicable transaction, forakgumption (or substitution) of outstanding Awasgghe survivin
entity or its parent, for their continuation by t8empany (if the Company is a surviving corporatjdar accelerate
vesting, or for their cancellation either with oitlout consideration, in all cases without the @misof the Participa
and outstanding Awards do not have to all be unifpitreated the same way.

(b)  Acceleration of Vesting Except as otherwise provided in the applicableafdvAgreement (and in st
case the applicable Award Agreement shall govem}he event that a Change in Control occurs amdeths n
assumption, substitution or continuation of Awgpdssuant to Section 7(a), the Committee in itsréiszn may provid
that some or all Awards shall vest as of immedyabefore such Change in Control. The Committee @iay in it
discretion include in an Award Agreement that aexadkd vesting of an Award will be provided if tRarticipants
Service is terminated without Cause by the Companyits acquirer) within a specified period of tioe or after
Change in Control. For avoidance of doubt, “substh” includes, without limitation, an Award being repacby
cash award that provides an equivalent intrinslaev@wherein intrinsic value equals the differebetween the mark
value of a share and any exercise price). The Cttiegnimay also in its discretion include in an Awagieement
requirement that, under certain
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circumstances, acceleration of vesting (or compgensgayable) with respect to such Award shall bduced (c
eliminated) to the extent that such reduction (mnieation) would, after taking into account anyhet payments in tl
nature of compensation to which the Participantldidvave a right to receive from the Company and atihwer persc
contingent upon the occurrence of a Change in Gbrgrevent the occurrence of a “parachute paymasttiefine
under Code Section 280G.

SECTION 8. LIMITATIONS ON RIGHTS.

(@) Retention Rights Neither the Plan nor any Award granted underRlan shall be deemed to give
individual a right to remain in Service or to reaeany other Awards under the Plan. The Companyitariehrents ar
Subsidiaries and Affiliates reserve the right tomi@ate the Service of any person at any time, fandany reasol
subject to applicable laws, the Compansrticles of Incorporation and Bylaws and a wnteEmployment agreement

any).

(b) Dissolution. To the extent not previously settled, all Perfance Units shall terminate immediately p
to the dissolution or liquidation of the Companylaall be forfeited to the Company.

(©) Other Company Benefit and Compensation PrograrPayments and other benefits received
Participant under an Award made pursuant to tha Bftell not be deemed a part of a Particigarggular, recurrir
compensation for purposes of the termination indgnor severance pay law of any state. Furthermsueh benefi
shall not be included in, nor have any effect twe, determination of benefits under any other engsdyenefit plan «
similar arrangement provided by the Company or bsiliary or Affiliate unless expressly so provided such othe
plan or arrangement, or except where the Commétkgpeessly determines that inclusion of an Awargantion of ai
Award should be included. Awards under the Plan beynade in combination with or in addition to asralternative
to, grants, awards or payments under any other @oynpr Subsidiary or Affiliate plans. The Company any
Subsidiary or any Affiliate may adopt such othempansation programs and additional compensati@mgements (
addition to this Plan) as it deems necessary tacftretain, and motivate officers, directors, &yees or independe
contractors for their service with the Company asdubsidiaries and its Affiliates.

(d) Clawback Policy. The Company may (i) cause the cancellation of Anwgrd, (i) require reimburseme
of any Award by a Participant and (iii) effect aother right of recoupment of equity or other congagion provide
under this Plan or otherwise in accordance with @amy policies as may be adopted and/or modifieh fime to tims
by the Company and/or applicable law (each, a “Gkask Policy”).In addition, a Participant may be required to r¢
to the Company certain previously paid compensatidrether provided under this Plan or an Award &grent o
otherwise, in accordance with the Clawback Poliy.accepting an Award, a Participant is also aggéd be boun
by the Company’s Clawback Policy which may be aneeinfdom time to time by the Company in
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its discretion (including without limitation to cqoly with applicable laws or stock exchange requeats) and i
further agreeing that all of the ParticipanBwards may be unilaterally amended by the Comparifie extent need
to comply with the Clawback Policy.

SECTION 9. TAXES.

(@) General. A Participant shall make arrangements satisfadimrthe Company for the satisfaction of
withholding tax obligations (including without litaition federal, state, local and foreign taxes) #rese in connectic
with his or her Award. The Company shall not beursgpl to make any payment under the Plan until suntigation:
are satisfied and the Company shall, to the maxirentant permitted by law, have the right to dedargt such taxe
from any payment of any kind otherwise due to tadiBipant.

SECTION 10. DURATION AND AMENDMENTS.

(@) Term of the Plan The Plan is effective on the Effective Date aralyrhe terminated by the Board on
date pursuant to Section 10(b). No Awards may betgd after the earlier of the Boasdermination of the Plan unt
Section 10(b) or the day before the tenth annivgrsh the Effective Date. This Plan will not in anyay affec
outstanding awards that were issued under any Gbepany equity compensation plans.

(b) Right to Amend or Terminate the Plafhe Board may amend or terminate the Plan attiamg and fo
any reason. No such amendment or termination beathade which would impair the rights of any Pgat, withou
such Participant’s written consent, under any tbetstanding Award, provided that no such Partidigamsent shall
required with respect to any amendment or altanaiicche Committee determines in its sole discrettbat suc
amendment or alteration either (i) is required arigable in order for the Company, the Plan orAlherd to satisfy ¢
conform to any law or regulation or to meet theursgments of any accounting standard, or (ii) isneasonably likel
to significantly diminish the benefits provided @ndsuch Award, or that any such diminishment hasnlkadequate
compensated. In the event of any conflict in tebesveen the Plan and any Award Agreement, the tefntise Pla
shall prevail and govern.

SECTION 11. EXECUTION.

To record the adoption of this Plan by the Boand, Company has caused its duly authorized offex@&xecut
this Plan on behalf of the Company.

LIFEVANTAGE CORPORATION

By:
Title:
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LIFEVANTAGE CORPORATION
FY2016 ANNUAL INCENTIVE PLAN

SECTION 1. INTRODUCTION.
The Board adopted this LifeVantage Corporation F@8nnual Incentive Plan as of the Adoption Date.

The purpose of this Plan is to provide appropriatentives to Participants to grow the Compariarnings P
Share (EPS) and Top Line Revenue.

The Plan seeks to achieve its purpose by grantingréds which provide for discretionary Performanaaé
payments for the Fiscal Year that are based orrdbpective achievements of Company Performanceiddesn
Individual Performance Metrics. Performance Bonowants will be determined by a percentgafal approach ai
measured and paid after the end of the Fiscal Yeaenformance Bonus payments may only be made aish.cNc
Shares will ever be issued under this Plan.

Capitalized terms shall have the meaning provige&ection 2 unless otherwise provided in this Rlam@ny
applicable Award Agreement.

SECTION 2. DEFINITIONS.

If a Participants Award Agreement (or other written agreement etestby and between Participant and
Company) expressly includes defined terms thatesgby are different from and/or conflict with thefided term
contained in this Plan then the defined terms doethin the Award Agreement (or other written agneat executed |
and between Participant and the Company) shallrgeued shall supersede the definitions providettisPlan.

(@) “Adoption Date” means July 1, 2015.

(b) “Affiliate” means any entity other than a Subsidiary, if then@any and/or one or more Subsidiaries
not less than 50% of such entity. For purposestdrdhining an individual’s “Servicethis definition shall include ai
entity other than a Subsidiary, if the CompanyaeeRt and/or one or more Subsidiaries own nottlems 50% of suc
entity.

(c) “Award” means an opportunity for a Participant to earnrdigmary cash Performance Bonus for
Fiscal Year. No payment underlying an Award is edrantil it has been paid to the Participant ahgafments rema
subject to the Committeg’discretion at all times based on all relevantoiag including but not limited to busin
conditions, performance issues, employment statd/or any equitable considerations. A Participaay have at mo
one outstanding Award under the Plan. A ParticigaAward will cease to be outstanding once the &pant is n
longer an Eligible Employee.

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




(e) “Base Salary'means, with respect to a Participant, the annusd balary that such Participant is recei
as of July 1, 2015.

(H “Board” means the Board of Directors of the Compaasyconstituted from time to time.

(g “Change in Control’means the occurrence of any one or more of thevolg: (i) any merge
consolidation or business combination in which sirareholders of the Company immediately prior t® mherge!
consolidation or business combination do not owieatt a majority of the outstanding equity intesed the survivin
parent entity, (ii) the sale of all or substantiall of the Company's assets, (iii) the acquisitod beneficial ownersh
or control of (including, without limitation, powéo vote) a majority of the outstanding Shares iy person or enti
(including a "group" as defined by or under Secti&(d)(3) of the Exchange Act), (iv) the dissoluatior liquidation o
the Company, (v) a contested election of directassa result of which or in connection with whitke tpersons wt
were directors of the Company before such elediatheir nominees cease to constitute a majorithefBoard, or (v
any other event specified by the Board or the Cdtemi

A transaction shall not constitute a Change in @it its sole purpose is to change the statehef€Company
incorporation or to create a holding company thdit e owned in substantially the same proportibgsthe persor
who held the Company's securities immediately l@e$orich transactions.

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

(i) “Committee” means the Compensation Committee oBibard.
() “Company” means LifeVantage Corporation, a Coloredigporation.

(k) “Company Performance Metricheans the Company financial performance goal fer Riscal Yea
which consists of EPS which comprises 70% of ai¢paint’'s Performance Bonus opportunity and Top Line Res
that comprises the remaining 30% of a Particigamerformance Bonus opportunity. The Company Redoc:
Metrics will have multiple hurdle levels and comesding hurdle EPS amounts which will be reflectadthe
Performance Bonus Schedule. The hurdle dollar atsomii be appropriately adjusted by the Commiifee Change i
Control occurs during the Fiscal Year.

()  “Eligible Employee” means an Employee who:

(i) is not on a leave of absence for any reason fatyicalendar days or more in the Fiscal Y
(ii)is not on any type of corrective action plan;
(i) is not a participant in the CompasyFY2016 Sales Incentive Pl




(m) “Employee” means any individual who is a comniawemployee of the Company, or of a Parent, @
Subsidiary or of an Affiliate.

(n) “EPS” means diluted income per common share ang ‘Odinoe Revenuemeans net sales revenues a
forth in the Company's audited financial statemémtshe Fiscal Year. “Exchange Aatfieans the Securities Excha
Act of 1934, as amended.

(o) “Fiscal Year” means the Compasyfiscal year for 2016 which runs from July 1, 2Q@hfugh June 3
2016.

(p) “Parent”means any corporation (other than the Companyninrdroken chain of corporations enc
with the Company, if each of the corporations ottien the Company owns stock possessing fifty mer¢e0%) o
more of the total combined voting power of all skes of stock in one of the other corporations ichschain. /
corporation that attains the status of a Parerat date after the Adoption Date shall be considarBarent commenci
as of such date.

(q) “Participant’means an Eligible Employee who has been selectaiebommittee to participate in t
Plan and receive an Award. An individual will cedsebe a Participant once such individual is nagkman Eligibls
Employee.

() “Performance Bonusfheans the discretionary cash incentive bonusestRatticipant can separately ¢
for achievement of Company Performance Metrics.

(s) “Performance Bonus Percentageieans, except as expressed otherwise in an AwardeAgnt, th
percentages identified in the Performance Bonug®@dk which are based on the Participadb level and the degt
of actual achievement of the Performance Metrinsnd case can a ParticipantPerformance Bonus amount fc
Performance Metric exceed the product of the Perdmce Bonus Percentage obtained from the PerfoenBoou:
Schedule multiplied by the Participant’s Base Salar

() “Performance Bonus Schedulefeans the schedule (in the form shown in the athé&xhibit A or suc
other form that the Committee adopts) that the Cataewill establish for each Participant which Ivspecify the
hurdle dollar amounts for each of the three hulellels along with the Performance Bonus Percentimyezach hurdl|
level.

(u)  “Performance Metrics'means the Company Performance Metrics. Each ofvén®us Performan:
Metrics will be evaluated and measured separatelyemch can generate a potential Performance Bmaywmsent base
on the respective degrees of achievement of each.

(v) “Plan” means this LifeVantage Corporation FY2016 Annuagkhtive Plan as it may be amended by
Board in its discretion.

(w)  “Separation From Servicdias the meaning provided to such term under Cod&o8e409A and tk
regulations promulgated thereunder.




(x) “Service” means uninterrupted service as an Employee. Seniicbe deemed terminated as soon a:
entity to which Service is being provided is noden either (i) the Company, (ii) a Parent, (iiisabsidiary or (iv) a
Affiliate.

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

(z) “Specified Employee” means a Participant who issidered a “specified employe®iithin the meanin
of Code Section 409A.

(@aa) “Subsidiary” means any corporation (other than the Company)niurgbroken chain of corporatic
beginning with the Company, if each of the corpora other than the last corporation in the unbmnokkain own
stock possessing fifty percent (50%) or more ofttital combined voting power of all classes of ktot one of th
other corporations in such chain. A corporatiort Httains the status of a Subsidiary on a date #feeAdoption Dat
shall be considered a Subsidiary commencing asabf date.

SECTION 3.  ADMINISTRATION.

(@ Committee CompositionA Committee shall administer the Plan. UnlessBhard provides otherwise, 1
Board’s Compensation Committee (or a comparable commuittekee Board) shall be the Committee. The Boarg
also at any time terminate the functions of the @uitee and reassume all powers and authority posiyadelegated
the Committee.

(b)  Authority of the Committee Subject to the provisions of the Plan, the Cortaaishall have full authori
and discretion to take any actions it deems nepessadvisable for the administration of the PI8ach actions shi
include without limitation:

(i) determining Eligible Employees who are to reeeiAwards under the Plan and the amour
payments provided to a Participant (if any) withpect to an Award,;

(i) determining the terms, conditions, Performaietrics (or other objective/subjective goals (ify3)
and their degree of satisfaction, and other featarad conditions of such Awards, and amending
Awards;

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

(iv) waiving restrictions of Awards at any time amehder such terms and conditions as it de
appropriate;

(v) interpreting any extenuating circumstances amatifying the Plan or Award Agreement in
discretion as needed,

(vi) accepting or canceling an order or discontiguservice to a customer;




(vii) disallowing sales that are determined nobéoin the normal course of business;
(viii) interpreting the Plan and any Award Agreensn

(ix) making such modifications to the Plan as aeassary to effectuate the intent of the Planrasal
of any changes in applicable laws or accountingtinent;

(x) modifying, amending or revoking the Plan, osatintinuing (either temporarily or permanently)
distribution of any payment at any time and for amgson and making appropriate adjustments to E
Top Line Revenue targets due to favorable or untave events unrelated to a Participargfforts o
performance; and

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

(xii) granting Awards to Eligible Employees who deign nationals on such terms and condif
different from those specified in the Plan, whichynbe necessary or desirable to foster and prc
achievement of the purposes of the Plan, and adpptich modifications, procedures, and/or sub
(with any such sub plans attached as appendidég t8lan) and the like as may be necessary oratbée
to comply with provisions of the laws or regulasoof other countries or jurisdictions to ensure
viability of the benefits from Awards granted torapants employed in such countries or jurisdiot
or to meet the requirements that permit the Plappterate in a qualified or tax efficient mannerc/an
comply with applicable foreign laws or regulations.

The Committee may adopt such rules or guidelingsjt aleems appropriate to implement the Plan.
Committee’s determinations under the Plan shalfib&, conclusive and binding on all persons. Thaentittees
decisions and determinations need not be unifordhraaty be made selectively among Participants irCinemittees
sole discretion. The Committeetlecisions and determinations will be afforded teximum deference provided
applicable law.

The Company shall effect the granting of Awardsarrtie Plan in accordance with the determinatioade
the Committee, by execution of instruments in wgtin such form as approved by the Committee.

(c) Indemnification. To the maximum extent permitted by applicable,leach member of the Committee
of the Board, or any persons (including withoutitation Employees and officers) who are delegatgdhle Board c
Committee to perform administrative functions imgection with the Plan, shall be indemnified antil rearmless b
the Company against and from (i) any loss, coshillty, or expense that may be imposed upon csaeably incurre
by him or her in connection with or resulting frany claim, action, suit, or proceeding to whichdneshe may be
party or in which he or she may be involved by ogasf any action taken or failure to act underRten or any Awar
Agreement, and (ii) from any and all amounts paidhion or her




in settlement thereof, with the Compasi@pproval, or paid by him or her in satisfactidrany judgment in any su
claim, action, suit, or proceeding against him er, Iprovided he or she shall give the Company godpnity, at it
own expense, to handle and defend the same betooe bhe undertakes to handle and defend it orhiger ow!
behalf. The foregoing right of indemnification dhadt be exclusive of any other rights of indengation to which suc
persons may be entitled under the Comparticles of Incorporation or Bylaws, by contraas a matter of law,
otherwise, or under any power that the Company naay to indemnify them or hold them harmless.

SECTION 4. GENERAL.

(a) General Eligibility. Only Eligible Employees shall be eligible for dgstion as Participants.

(b) No Rights as a Shareholdeh Participant shall have no rights as a sharedroldth respect to any Awar

(c) Termination of Service Except as otherwise provided in the applicableafivAgreement, a Participasit’
outstanding Award shall terminate without consitieraupon termination of such Participant’s Service

(d) Code Section 409A Notwithstanding anything in the Plan to the cantr the Plan and Awards gran
hereunder are intended to be exempt from the rexpeints of Code Section 409A and shall be intergret@ manne
consistent with such intention. In the event that provision of the Plan or an Award Agreementesedmined by tF
Committee to not comply with the applicable regonemts of Code Section 409A or the applicable regula and othe
guidance issued thereunder, the Committee shadl thevauthority to take such actions and to makh sbanges to tl
Plan or an Award Agreement as the Committee de@osssary to comply with such requirements. Any gaymad
pursuant to any Award shall be considered a sepaatment and not one of a series of paymentsuiqguoges of Coc
Section 409A.

Notwithstanding the foregoing or anything elsewharthe Plan or an Award Agreement to the contrénypor
a Participants Separation From Service he/she is then a Spgdiieployee, then solely to the extent necesse
comply with Code Section 409A and avoid the imposibf taxes under Code Section 409A, the Compaayl defe
payment of “nonqualified deferred compensatisabject to Code Section 409A payable as a resahdfwithin six (6
months following such Separation From Service urties Plan until the earlier of (i) the first buess day of tF
seventh month following the ParticipamtSeparation From Service, or (ii) ten (10) daysrahe Company receiv
written confirmation of the Participant’s death.yAsuch delayed payments shall be made withoutester

While it is intended that all payments and bengditsvided under the Plan or an Award will be exefngi (ol
comply with) Code Section 409A, the Company makesepresentation or covenant to ensure that theneats unde
the Plan or an Award are exempt from or compliaith Wode Section 409A. In no event whatsoever ghallCompan
be liable if a payment or benefit under the PlammrAward is challenged by any taxing authoritfasrany additiong
tax,




interest or penalties that may be imposed on adiemt by Code Section 409A or any damages fdintato comply
with Code Section 409A. The Participant will beiesty responsible for any and all taxes on any Geneayable t
such Participant as a result of the Plan or an Awar

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

(H  Unfunded Plan The Plan shall be unfunded. Although bookkeeingounts may be established \
respect to Participants who are granted Awards rthite Plan, any such accounts will be used measla bookkeepir
convenience. The Company shall not be requirecetmegate any assets which may at any time be esgess b
Awards, nor shall this Plan be construed as progidor such segregation, nor shall the CompanyherBoard c
Committee be deemed to be a trustee of cash twhelad under the Plan.

(g) Liability of Company. The Company (or members of the Board or Comnjittéall not be liable to
Participant or other persons as to any unexpectedieerse tax consequence or any tax consequepeetes, but ni
realized, by any Participant or other person dubeayrant, receipt, or settlement of any Awardhtgd hereunder.

(h) Reformation. In the event any provision of this Plan shallnatd illegal or invalid for any reason, si
provisions will be reformed by the Board if possilaind to the extent needed in order to be held &ghvalid. If it i
not possible to reform the illegal or invalid prenns then the illegality or invalidity shall ndfect the remaining pat
of this Plan, and this Plan shall be construedearidrced as if the illegal or invalid provision haokt been included.

()  Successor ProvisionAny reference to a statute, rule or regulationfooa section of a statute, rule
regulation, is a reference to that statute, ridgulation, or section as amended from time to tinogh before and aft
the Adoption Date and including any successor gioNs.

() Governing Law. This Plan and (unless otherwise provided in tinal Agreement) all Awards shall
construed in accordance with and governed by tive laf the State of Utah, but without regard tocismflict of lan
provisions. The Committee may provide that any ulispas to any Award shall be presented and detedriim suc
forum as the Committee may specify, including tiglodinding arbitration. Unless otherwise providadthe Awart
Agreement, recipients of an Award under the Plandaemed to submit to the exclusive jurisdictiod aenue of th
federal or state courts of Utah to resolve any alhdssues that may arise out of or relate to the Pr any relate
Award Agreement.

(k)  Assignment or Transfer of AwardsNo Award shall be transferable by the Participdt Award o
interest therein may be transferred, assigned,gplddr hypothecated by the Participant during hiher lifetime
whether by operation of law or otherwise, nor mayAavard be anticipated, assigned, attached, gardjsbptionec
transferred or made subject to any creds@rocess, whether voluntarily, involuntarily or ¢yyeration of law, nor m:
an Award be made subject to execution, attachmesitralar process. Any act in violation of this 8en 4(k) shall b
null and void.




() Company Rights The Company reserves the right at any time tigasscounts, or remove accounts, (
accept or reject orders from customers, and tairefrom paying incentive on draw fees the Compaacgives, freigt
charges to customers or with respect to similatisgimilar transactions.

SECTION 5. TERMS AND CONDITIONS OF AWARDS.

(@) Award Agreement Each grant of an Award under the Plan shall bdeexed by an executed Awi
Agreement between the Participant and the Compartpe form attached as Exhibit A or such other fdhat the
Committee adopts. Such Award shall be subjectltapglicable terms of the Plan and may be subgeant other tern
that are not inconsistent with the Plan. The piiowss of the various Award Agreements entered imaeun the Plan ne:
not be identical.

(b)  Eligibility for Payments. An individual must be a Participant on the dateany Performance Bon
payment in order to receive such payment.

(c) Determination of Performance Bonus Amoun#ster the Fiscal Year (or within 15 days befor€laang
in Control that occurs during the Fiscal Year), @@mnmittee will determine the actual Company EPStlie Fisce
Year as well as the Top Line Revenue (in the cdse Ghange in Control, the actual Company EPS amyl Oine
Revenue will be measured as of through the endchefntonth prior to the month of the Change in Cdntibhe
achieved Performance Bonus Percentages will themudéplied by the Participard’ Base Salary to determine
potential Performance Bonus amount for each ofGbmpany Performance Metrics. The Performance Banusun
for the Company Performance Metrics will then beéuaed by the Reduction Percentage if applicabldezsribed i
Section 2(z). After taking into account the forgpiprocess of this Section 5(c) and subject to theraterms of th
Plan and the Award Agreement, a Participant welnthbe eligible to receive the resulting PerformaBoaus amoun
for the Company Performance Metrics, in accordamte Section 5(d).

(d) Form and Time of Settlement of Award®ayment of any Performance Bonuses shall be mwalédy ir
the form of cash and in the time frames set fartthis Section 5(d). Subject to the following sewe any Performan
Bonuses shall be paid out to Participants durieditist 2.5 months after the end of the Fiscal Y&itwithstanding th
foregoing, all Performance Bonuses payments wilpaiel earlier upon the consummation of a Changéantrol (an
performance will be measured on a pro-rated basis).

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

SECTION 6. ADJUSTMENTS.

Notwithstanding satisfaction of any Company Perfamge Metrics, the value of a ParticipgnAward o
Performance Bonus or any other benefits grantedets retainable, vested and/or to be paid undémand on accoul
of satisfaction of such Performance Metrics may rbduced by the Committee on the basis of such dt
considerations as the Committee in its sole




discretion shall determine. In other words, thisrFAk a discretionary plan and a Participant hasgits to any payme
and has not earned any payment under this Plassuatel until the Company has actually providedPduicipant witl
the applicable payment.

SECTION 7. LIMITATIONS ON RIGHTS.

(@) Retention Rights Neither the Plan nor any Award granted underRlan shall be deemed to give
individual a right to remain in Service or to conted participation in the Plan. The Company andPasents ar
Subsidiaries and Affiliates reserve the right tomi@ate the Service of any person at any time, fandany reasol
subject to applicable laws, the Companrticles of Incorporation and Bylaws, and a vernttemployment agreem:

(if any).

(b)  Other Company Benefit and Compensation Prograr®ayments and other benefits received
Participant under an Award made pursuant to tha Bffell not be deemed a part of a Particigarggular, recurrir
compensation for purposes of the termination indgnor severance pay law of any state. Furthermsueh benefi
shall not be included in, nor have any effect twe, determination of benefits under any other enmgsdyenefit plan «
similar arrangement provided by the Company or bsiliary or Affiliate unless expressly so providegd such othe
plan or arrangement, or except where the Commétkgpeessly determines that inclusion of an Awargantion of ai
Award should be included. Awards under the Plan beynade in combination with or in addition to asralternative
to, grants, awards or payments under any other @oynr Subsidiary or Affiliate plans. The Company any
Subsidiary or any Affiliate may adopt such othempensation programs and additional compensati@mgements (
addition to this Plan) as it deems necessary tacjtretain, and motivate officers, directors, @yees or independe
contractors for their service with the Company asdubsidiaries and its Affiliates.

(c) Clawback Policy. The Company may (i) cause the cancellation of Anwgrd, (ii) require reimburseme
of any Award by a Participant and (iii) effect aother right of recoupment of equity or other congagion provide
under this Plan or otherwise in accordance with @amy policies as may be adopted and/or modifiech fime to tim
by the Company and/or applicable law (each, a “Oksi Policy”).In addition, a Participant may be required to r
to the Company certain previously paid compensatidrether provided under this Plan or an Award &grent o
otherwise, in accordance with the Clawback Poly.accepting an Award, a Participant is also aggéd be boun
by the Companyg Clawback Policy which may be amended from timdinoe by the Company in its discret
(including without limitation to comply with applble laws or stock exchange requirements) andribduagreein
that all of the Participarg’ Awards may be unilaterally amended by the Comparifie extent needed to comply v
the Clawback Policy.

SECTION 8. TAXES.

A Participant shall make arrangements satisfadimrihe Company for the satisfaction of any withladdtax
obligations (including without limitation federadtate, local and foreign taxes) that arise in cotioe with his or he
Award. The Company shall not be required to makepayment under the Plan until such obligationsfalig satisfiec
and the Company shall, to the maximum extent pezthiby law, have the right to deduct any such tdras any
payment of any kind otherwise due to the Partidipan




SECTION 9. DURATION AND AMENDMENTS.

(@) Term of the Plan The Plan is effective on July 1, 2015 and mayeominated by the Board on any ¢
pursuant to Section 9(b). No further Awards magtsnted after the earlier of the Boardérmination of the Plan unc
Section 9(b), the date of a Change in ControluoeJ30, 2016. This Plan will terminate after therfpany hagprovidec
all payments (if any) to Participants. This Plati wot in any way affect outstanding awards thatevesued under a
other Company compensation plans.

(b) Right to Amend or Terminate the Plaffhe Board may amend or terminate the Plan orcantgtandin
Awards at any time and for any reason. In the ew#nany conflict in terms between the Plan and &uwyard
Agreement, the terms of the Plan shall prevail govern.




SECTION 10. EXECUTION.

To record the adoption of this Plan by the Boand, Company has caused its duly authorized offax@&xecut
this Plan on behalf of the Company.

LIFEVANTAGE CORPORATION

By:
Title:




EXHIBIT A

LIFEVANTAGE CORPORATION FY2016 ANNUAL INCENTIVE PLA N

AWARD AGREEMENT

Pursuant to the LifeVantage Corporation FY2016 Aainacentive Plan (“AlP”),the Company hereby informs
Participant named below that he/she has been sdl¢atbe a Participant subject to Participant tmextecuting an
delivering to the Company this Award Agreement (thédareement”). The governing terms and conditions
Participants participation in the AIP are set forth herein anthe AIP and Participant agrees to be bounduici $erm
and conditions. The entire text of the AIP is inpmated in this Agreement by reference. Certaintabged terms use
in this Agreement are defined in the AIP. This Agrent and the AIP and its exhibits constitute tingire
understanding between the Participant and the Coynpagarding this incentive compensation opporjurdiny priot
agreements, commitments or negotiations concethisgncentive compensation opportunity are supkrdeexcept ¢
provided in the AIP. As a condition of participatian the AIP and receiving payments under the AR
notwithstanding any obligation that the Company toasiake certain public disclosures about the AiB i&s Awards
Participant agrees never to disclose any informatgarding the existence or contents of the AlbhisrAgreement «
Participant's participation in the AIP to any thipérty (including without limitation other Comparmgmployees
except for Participant's spouse, Participant'sifired/tax advisors, and/or Participant's legal smlineach of whom w
be informed by Participant of the foregoing confitiglity obligations and each of whom will similpragree to als
maintain such confidentiality.

Name of Participant:

Date of Becoming Participant: , 201 _
Job Level:

Annual Base Salary:

Name of Department:
Individual Performance Metrics: [FILL IN INDIVIDUALGOALS BELOW OR ATTACH SHEET WITH GOALS]

SMRH:420922929.7 12




PERFORMANCE BONUS SCHEDULE
(Performance Bonus Percentages before any applicati of Reduction Percentage)

The matrix below shows the Performance Bonus P&gen (in the right column) that are achieved basedrisce
Year actual results as compared to the correspgrdirdle level values stated in the left column.

EPS- 70% of Performance Bonus Opportunity

FY2016 EPS Performance Bonus
(rounded to the nearest cent) Percentage

Minimum $0.11 25%

$0.12 50%

$0.13 75%

$0.14 100%

$0.15 125%
Maximum $0.16 150%

Top Line Revenue- 30% of Performance Bonus Opportunity

FY2016 Top Line Revenue Performance Bonus
(rounded to the nearest cent) Percentage
Minimum $195,000.00 25%
$201,750.00 50%
$208,250.00 75%
$215,000.00 100%
$221,750.00 125%
Maximum $228,500.00 150%

For Fiscal Year results which fall in between twadie levels, the achieved Performance Bonus ptagen shall k
determined by straight line interpolation basedrutte following formula:

Performance Bonus Percentage = PL + [(RA-VL)/(VHYWL(PH-PL)];

where PL= % at the low end of the range in rightiom, PH = % at the high end of the range in righitmn, RA -
results achieved in Fiscal Year, i.e. EPS, or iidial performance metric, VL= value at low end ahge in lei

column, VH= value at the high end of the rangeeib dolumn.

SMRH:420922929.7 13




For Fiscal Year results which are greater than &iidam hurdle level value specified above, the agiePerformanc
Bonus Percentage shall be equal to the correspppdircentage set forth in the right column for Meximum hurdl
level value. For Fiscal Year results which are lggs a Minimum hurdle level value specified aboves achieve
Performance Bonus Percentage shall be equal tqpeecent.

This Agreement will be interpreted and enforcedarrttie laws of the State of Utah.

By signing below, the Participant agrees to alltbie terms and conditions described in this Agreermand in the AlF
and its exhibits.

Participant: __

(Signature) (Date)
Company: __

(Signature) (Date)
Title:

SMRH:420922929.7 14



LIFEVANTAGE CORPORATION
FY2016 SALES INCENTIVE PLAN

SECTION 1. INTRODUCTION.
The Board adopted this LifeVantage Corporation Fi@8ales Incentive Plan as of the Adoption Date.

The purpose of this Plan is to align Company spksonnel with the Comparsybusiness strategy and
objectives. Specifically, the Plan is designed to:

* Ensure alignment of expectations between the saggmization and individual Participar

* Focus on growth in enrollment and Company revel

» Support reductions in distributor attrition;

* Ensure a pay for performance philosophy where tidfmnt is recognized and rewarded for achievespits

The Plan seeks to achieve its purpose by grantingréds which provide for discretionary Performanaané
payments that are based on achievement of PerfeenBtetrics and with actual payment of any earneduk
determined as a percentage of a Participant’s Bats&y. Annual performance targets (from the Corgjfsaapprove
Fiscal Year 2016 Plan) have been divided into quigrtperformance expectations for three discret6oRaanct
Metrics. Annual incentives paid will be determinggda percent-ofyoal approach and measured and paid on a qui
basis. No Shares will ever be issued under this. Pevard payments may only be made with cash.

Capitalized terms shall have the meaning provise&eaction 2 unless otherwise provided in this Riamny
applicable Award Agreement.

SECTION 2. DEFINITIONS.

If a Participants Award Agreement (or other written agreement etegtlby and between Participant and
Company) expressly includes defined terms thatesgly are different from and/or conflict with thefided term
contained in this Plan then the defined terms doethin the Award Agreement (or other written agneat executed |
and between Participant and the Company) shallrgaued shall supersede the definitions providetthimPlan.

(@) “Adoption Date” means July 1, 2015.

(b) “Affiliate” means any entity other than a Subsidiary, if thea@any and/or one or more Subsidiaries
not less than 50% of such entity. For purposestérchining an individual's “Servicethis definition shall include ai
entity other than a Subsidiary, if the CompanyaeeRt and/or one or more Subsidiaries own nottlems 50% of suc
entity.




(c) “Award” means an opportunity for a Participant to earnsardtionary cash Performance Bonus for
Quarter that the Award remains outstanding basedanevement of Performance Metrics for such Quafte
payment underlying an Award is earned until it basn paid to the Participant and all payments nersalject to th
Committees discretion at all times based on all relevantoia; including but not limited to business coratis
performance issues, employment status, and/or guoytable considerations. A Participant may havemaist on
outstanding Award under the Plan. A Participativard will cease to be outstanding once the &pant is no longe
an Eligible Employee.

(d) “Award Agreement’means an agreement between the Company and aigentievidencing an Awat
The Award Agreement may specify the terms and d¢mmdi for one or more Quarters, including for tmtire Fisca
Year.

(e) “Base Salary'means, with respect to a Participant, the annusd balary that such Participant is recei
as of July 1, 2015.

(H “Board” means the Board of Directors of the Compaasyconstituted from time to time.

(g) “Cause” means, except as may otherwise be providedParticipans Award Agreement, (i) dishone
or fraud, (ii) serious willful misconduct, (iii) @uthorized use or disclosure of confidential infation or trade secre
(iv) conviction or confession of a felony, or (Myaother act or omission by a Participant thatthi@ opinion of th
Company, could reasonably be expected to adveastdgt the Company’s or a Subsidiary’s or an Adtiéi's busines
financial condition, prospects and/or reputatianehch of the foregoing subclauses (i) through hether or not
“Cause”event has occurred will be determined by the Cotesnitvhose determination shall be final, conclusiae
binding. A Participant’'s Service shall be deemedawe terminated for Cause if, after the PartidmBervice he¢
terminated, facts and circumstances are discovwbegdvould have justified a termination for Causeluding, withou
limitation, violation of material Company policies breach of confidentiality or other restrictivevenants that mi
apply to the Participant.

(h) “Change in Control’means the occurrence of any one or more of thevwalg: (i) any merge
consolidation or business combination in which girareholders of the Company immediately prior t® thergel
consolidation or business combination do not owieatt a majority of the outstanding equity intesed the survivin
parent entity, (ii) the sale of all or substangiall of the Company's assets, (iii) the acquisitod beneficial ownersh
or control of (including, without limitation, powéo vote) a majority of the outstanding Shares iy person or enti
(including a "group" as defined by or under Sectl&(d)(3) of the Exchange Act), (iv) the dissoluatior liquidation o
the Company, (v) a contested election of directassa result of which or in connection with whitle tpersons wt
were directors of the Company before such eleaiaieir nominees cease to constitute a majorityhefBoard, or (v
any other event specified by the Board or the Cdtemi




A transaction shall not constitute a Change in €rt its sole purpose is to change the statehefCompany
incorporation or to create a holding company thdit e owned in substantially the same proportibgsthe persor
who held the Company's securities immediately lge$oich transactions.

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

() “Committee” means the committee described in Sa@io

(k) “Company” means LifeVantage Corporation, a Coloradmoration.

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

(i) is responsible for sales targets within the satgartzation (must be an account manager or sales
manager or above);

(i) is not on a leave of absence for any reason fdytbalendar days or more in a Qual

(i) is not on any type of corrective action plan;

(iv)is not a participant in the CompasyY2016 Annual Incentive Pl

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

(o) “Exchange Act” means the Securities Exchange Adi9#4, as amended.

(p) “Fiscal Year” means the Compasyfiscal year for 2016 which runs from July 1, 2@hfugh June 3
2016.

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

() “Parent”means any corporation (other than the Companyninrdbroken chain of corporations enc
with the Company, if each of the corporations ottiiem the Company owns stock possessing fifty per¢e0%) o
more of the total combined voting power of all skes of stock in one of the other corporations ichschain. /
corporation that attains the status of a Parerat date after the Adoption Date shall be considarBarent commenci
as of such date.

(s) “Participant’means an Eligible Employee who has been selectaiedoommittee to participate in t
Plan and receive an Award. An individual will cedasebe a Participant once such individual is nageman Eligibls
Employee.




(t) “Performance Bonusineans the discretionary cash incentive bonusesatPRarticipant can earn purst
to his/her Award.

(u) “Performance Expectationheans, with respect to a Performance Metric, thgetaguantitative expect
performance that is enumerated in a Participantar®l Agreement.

(v) “Performance Metricsineans the three separate performance goals inasatter for an Award and the
three goals consist of (i) Company revenue, (ifp#ment, and (iii) distributor attrition rate agstribed further below.

Performance Metrics Description
Revenue Based on achievement of Compamnue goals

for assigned geography/territory/accounts
Enroliment Based on achievement of émeht goals for

assigned geography/territory/accounts
Distributor Attrition Rate Based on achievemehattrition rate goals
assigned by management for assigned geography

(w) “Performance Metric Measurementieans, except as otherwise provided in an Awarceé&ment, th
following potential payments for a Performance Mebrased on the below degree of achievement oP#réormanc
Metric in a Quarter. The degree of achievementamhePerformance Metric shall be determined by tbm@ittee i
accordance with GAAP and/or internal Company finalneporting to the extent applicable. Each Penfamce Metric
and its related payment that can be earned, isurezhand evaluated separately in each QuartertiiFashold level ¢
performance in order to be eligible for a quarteplgyment for a Performance Metric is 90% of Perfmot
Expectation. However, after the Fiscal Year, then@uttee may in its discretion provide for additibesampensatio
for a Participant with respect to a Performance ridef there was below 90% achievement of the Remfonce
Expectation in one or more Quarters for such Perémce Metric but the overall annual PerformanceeEsation fo
the Performance Metric was exceeded.




Degree of Achievement Potential Payment for Performance Metric

Less than guidance of Performance Expectation None

Between Guidance and 90% Proportionate scaling between 30% and 50% of tanf
Performance Expectation

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

Above 100% of performance Expectation Proportionate scaling such that for each Perform
Expectation additional 1% achievement over Perfoice
Expectation, potential payment increases by 4% afydi
Amount

(x) “Plan” means this LifeVantage Corporation FY2016 Salegntice Plan as it may be amended by
Board in its discretion.

(y) “Quarter’ means a fiscal quarter that is contained withinRiseal Year. There are four Quarters in
Fiscal Year.

(z) “Relative Weight’means a percentage between 0% and 100% thatgmedso each Performance Me
in an Award Agreement to determine the relativeghtof a Performance Metric. The sum of the Redaliveights ii
each Award shall equal 100%.

(aa) “Separation From Servicdias the meaning provided to such term under Codeo8e409A and tr
regulations promulgated thereunder.

(bb)  “Service” means uninterrupted service as an Employee. Senticbe deemed terminated as soon a:
entity to which Service is being provided is noden either (i) the Company, (ii) a Parent, (iiisabsidiary or (iv) a
Affiliate.

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

(dd) “Specified Employee” means a Participant who isstdered a “specified employewiithin the meanin
of Code Section 409A.

(ee) “Subsidiary” means any corporation (other than the Company)niurgbroken chain of corporatic
beginning with the Company, if each of the corporat other than the last corporation in the unbnokkain own
stock possessing fifty percent (50%) or more ofttital combined voting power of all classes of ktot one of th
other corporations in such chain. A corporatiort Hteains the status of a Subsidiary on a date #feeAdoption Dat
shall be considered a Subsidiary commencing asabf date.




(f)  “Target Amount” means, except as expressed otherwise in an AwardeAtwent, the following tarc
payment amounts for the Fiscal Year for a Perfogaavietric. The Target Amount would be attained, dgample, i
100% of a Performance Metrs&cPerformance Expectation was achieved in eadhediour Quarters. The below figu
are for the full Fiscal Year but the Award Agreertneril apportion such amounts to each Quarter (smch allocatio
need not be uniform between the Quarters and wiflither adjusted if an Eligible Employee is n®aticipant for th
entire Fiscal Year).

Participant Job Level Annual Target Amount in Dollars

Senior Vice President or above 50% multiplied leyaRve Weight multiplied by Base Salary
Vice President 35% multiplied by Relative Weighiltiplied by Base Salary
Director 30% multiplied by Relative Weight muliigdl by Base Salary
Manager 25% multiplied by Relative Weight multgaliby Base Salary
Account Manager 20% multiplied by Relative Weighiltiplied by Base Salary
Supervisor 15% multiplied by Relative Weight mplieed by Base Salary
Full Time 10% multiplied by Relative Weight muligd by Base Salary

(gg) “Termination Date” means the date on which a Pigditt’'s Service terminates.
SECTION 3. ADMINISTRATION.

(@) Committee Composition A Committee shall administer the Plan. UnlessBbard or the Compensati
Committee provides otherwise (which either may mdhieir discretion), the ComparsyChief Executive Officer shi
constitute the “Committeefor purposes of this Plan. The Board may also gttane terminate the functions of 1
Committee and reassume all powers and authorityiqusly delegated to the Committee.

(b)  Authority of the Committee Subject to the provisions of the Plan, the Cortaaishall have full authori
and discretion to take any actions it deems nepgssaadvisable for the administration of the Pl8ach actions shi
include without limitation:




(i) determining Eligible Employees who are to reeeiAwards under the Plan and the amour
payments provided to a Participant (if any) witepect to an Award;

(i) determining the terms, conditions, Performaietrics (or other objective/subjective goals (ify3)
and their degree of satisfaction, and other featarad conditions of such Awards, and amending
Awards;

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

(iv) waiving restrictions of Awards at any time amehder such terms and conditions as it de
appropriate;

(v) interpreting any extenuating circumstances amatifying the Plan or Award Agreement in
discretion as needed,

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

(ix) making such modifications to the Plan as aeassary to effectuate the intent of the Planrasa
of any changes in applicable laws or accountingttnent;

(x) modifying, amending or revoking the Plan, osatintinuing (either temporarily or permanently)
distribution of any payment at any time and for aegison and making appropriate adjustments to
or compensation targets due to favorable or untblerevents unrelated to a Participargfforts o
performance; and

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

(xii) granting Awards to Eligible Employees who daeign nationals on such terms and condif
different from those specified in the Plan, whichyrbe necessary or desirable to foster and prc
achievement of the purposes of the Plan, and adpgtich modifications, procedures, and/or sub
(with any such subplans attached as appendicéetBlan) and the like as may be necessary or bk
to comply with provisions of the laws or regulasoof other countries or jurisdictions to ensure
viability of the benefits from Awards granted torRapants employed in such countries or jurisdiot
or to meet the requirements that permit the Plappterate in a qualified or tax efficient mannerc/an
comply with applicable foreign laws or regulations.




The Committee may adopt such rules or guidelingsjt aleems appropriate to implement the Plan.
Committee’s determinations under the Plan shalfit&@, conclusive and binding on all persons. Thenitteek
decisions and determinations need not be unifordhraaty be made selectively among Participants irCiiamittees
sole discretion. The Committeetecisions and determinations will be afforded titeximum deference provided
applicable law.

The Company shall effect the granting of Awardsarrtie Plan in accordance with the determinatioade
the Committee, by execution of instruments in wgtin such form as approved by the Committee.

(c) Indemnification. To the maximum extent permitted by applicable,leach member of the Committee
of the Board, or any persons (including withoutitation Employees and officers) who are delegatgdhle Board c
Committee to perform administrative functions imoection with the Plan, shall be indemnified anttl rearmless b
the Company against and from (i) any loss, coshillty, or expense that may be imposed upon csaeably incurre
by him or her in connection with or resulting frany claim, action, suit, or proceeding to whichdneshe may be
party or in which he or she may be involved by ogasf any action taken or failure to act underRten or any Awar
Agreement, and (ii) from any and all amounts pajidhin or her in settlement thereof, with the Comparapproval, ¢
paid by him or her in satisfaction of any judgmeni@any such claim, action, suit, or proceeding agfahim or he
provided he or she shall give the Company an oppiyt at its own expense, to handle and defencdmee before |
or she undertakes to handle and defend it on hiepoown behalf. The foregoing right of indemnifioa shall not b
exclusive of any other rights of indemnificationvihich such persons may be entitled under the Cagiparticles o
Incorporation or Bylaws, by contract, as a matfeiaw, or otherwise, or under any power that thenany may ha\
to indemnify them or hold them harmless.

SECTION 4. GENERAL.

(a) General Eligibility. Only Eligible Employees shall be eligible for @dgwtion as Participants.

(b) No Rights as a Shareholdeh Participant shall have no rights as a sharedroldth respect to any Awar

(c) Termination of Service Except as otherwise provided in this Plan othim applicable Award Agreeme
a Participant’s outstanding Award shall terminatdeut consideration upon termination of such Rgéint's Service.

(d) Code Section 409A Notwithstanding anything in the Plan to the cantr the Plan and Awards gran
hereunder are intended to be exempt from the rexpgnts of Code Section 409A and shall be intergret@ manne
consistent with such intention. In the event that provision of the Plan or an Award Agreementesedmined by tF
Committee to not comply with the applicable reqguieats of Code Section 409A or the applicable reguia and othe
guidance issued thereunder, the Committee shadl trey




authority to take such actions and to make suchgdsto the Plan or an Award Agreement as the Caeendeernr
necessary to comply with such requirements. Anyngay made pursuant to any Award shall be considersepara
payment and not one of a series of payments fgrgaas of Code Section 409A.

Notwithstanding the foregoing or anything elsewharthe Plan or an Award Agreement to the contrénypor
a Participants Separation From Service he/she is then a Spgdideployee, then solely to the extent necesse
comply with Code Section 409A and avoid the imposibf taxes under Code Section 409A, the Compaayl defe
payment of “nonqualified deferred compensatisabject to Code Section 409A payable as a resahdfwithin six (6
months following such Separation From Service urties Plan until the earlier of (i) the first buess day of tF
seventh month following the ParticipamtSeparation From Service, or (ii) ten (10) daysrahe Company receiv
written confirmation of the Participant’s death.yAsuch delayed payments shall be made withoutester

While it is intended that all payments and bengditsvided under the Plan or an Award will be exefngi (ol
comply with) Code Section 409A, the Company makesepresentation or covenant to ensure that theneats unde
the Plan or an Award are exempt from or compliaith Wode Section 409A. In no event whatsoever ghallCompan
be liable if a payment or benefit under the PlammAward is challenged by any taxing authoritfasrany additiong
tax, interest or penalties that may be imposed &articipant by Code Section 409A or any damagedaiting to
comply with Code Section 409A. The Participant vii# entirely responsible for any and all taxes op benefit:
payable to such Participant as a result of the &am Award.

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

()  Unfunded Plan The Plan shall be unfunded. Although bookkee@ngounts may be established \
respect to Participants who are granted Awards i Plan, any such accounts will be used measlg bookkeepit
convenience. The Company shall not be requirecetpegate any assets which may at any time be esgess b
Awards, nor shall this Plan be construed as progidor such segregation, nor shall the CompanyherBoard c
Committee be deemed to be a trustee of cash twhelad under the Plan.

(g) Liability of Company. The Company (or members of the Board or Comnjittéall not be liable to
Participant or other persons as to any unexpected\eerse tax consequence or any tax consequepeetes, but n
realized, by any Participant or other person duéeagrant, receipt, or settlement of any Awarctgd hereunder.

(h) Reformation. In the event any provision of this Plan shallnetd illegal or invalid for any reason, si
provisions will be reformed by the Board if possilaind to the extent needed in order to be held &ghvalid. If it i
not possible to reform the illegal




or invalid provisions then the illegality or invdily shall not affect the remaining parts of thlarR and this Plan sh
be construed and enforced as if the illegal orlidyarovision had not been included.

()  Successor ProvisionAny reference to a statute, rule or regulationfooa section of a statute, rule
regulation, is a reference to that statute, ridgulation, or section as amended from time to tinogh before and aft
the Adoption Date and including any successor gions.

() Governing Law. This Plan and (unless otherwise provided in tinal Agreement) all Awards shall
construed in accordance with and governed by tive laf the State of Utah, but without regard tocismflict of lan
provisions. The Committee may provide that any ulispas to any Award shall be presented and detedriim suc
forum as the Committee may specify, including tiglodinding arbitration. Unless otherwise providadthe Awart
Agreement, recipients of an Award under the Plandaremed to submit to the exclusive jurisdictiod aenue of th
federal or state courts of Utah to resolve any alhdssues that may arise out of or relate to the Pr any relate
Award Agreement.

(k)  Assignment or Transfer of AwardsNo Award shall be transferable by the Participdda Award o
interest therein may be transferred, assigned,gplddr hypothecated by the Participant during hiher lifetime
whether by operation of law or otherwise, nor mayAavard be anticipated, assigned, attached, gagdjsbptionec
transferred or made subject to any cred@rocess, whether voluntarily, involuntarily or ¢yyeration of law, nor mi
an Award be made subject to execution, attachmesitralar process. Any act in violation of this 8ean 4(k) shall b
null and void.

() Company Rights The Company reserves the right at any time tigasscounts, or remove accounts, (
accept or reject orders from customers, and tairefrom paying incentive on draw fees the Compaacgives, freigt
charges to customers or with respect to similadissimilar transactions. The Company further reserthe right t
adjust quotas under the Plan as it deems apprepriat

SECTION 5. TERMS AND CONDITIONS OF AWARDS.

(@) Award Agreement Each grant of an Award under the Plan shall bdeexed by an executed Awi
Agreement between the Participant and the Compangh Award shall be subject to all applicable teohthe Pla
and may be subject to any other terms that ardnmonsistent with the Plan. The provisions of tlagiaus Awart
Agreements entered into under the Plan need niolel¢ical.

(b) Eliqgibility for Payments An individual must generally be a Participanttba date of any Award paymu
in order to receive such payment. However, the Ciiteen may in its discretion provide a Participanthose
Termination Date preceded the date of payment fBedormance Metric(s), with a prated payment (based on
amount of time in the Quarter(s) that the Participsas providing Service) if such Participant wasrtinated for ar
reason other than by the Company for Cause ahe ifhreshold for the Performance Metric(s) was eded. Similarly
if a Participant’s job level or position




changes during a Quarter then the Committee slimlless such circumstance on a casedse basis and t
Committee may in its discretion determine that Rtagticipant continues to be eligible for certairyrpants under th
Plan if threshold performance for a Performancerid@) in the applicable Quarter was exceeded.

(c) Form and Time of Settlement of Award®ayment of any Performance Bonuses shall be waleéy ir
the form of cash and in the time frames set fortthis section. Performance Bonuses for Awards riogehe first thre
Quarters of the Fiscal Year shall be paid out tdi€pants within 45 days after the end of the QerarPerformanc
Bonuses for Awards covering the last Quarter of Rieeal Year shall be paid out to Participants myrhe first 2.
months after the end of the Fiscal Year. Notwithdiag the foregoing, all Performance Bonus paymeiitsoe mad
earlier upon the consummation of a Change in Cofarad performance will be measured by the Committe a pro-
rated basis for the Quarter in which the Changeéantrol occurred).

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

SECTION 6. ADJUSTMENTS.

Notwithstanding satisfaction of any Performance idé&t), the value of a ParticipasatAward or Performan
Bonus or any other benefits granted, issued, ratén vested and/or to be paid under an Award @owat o
satisfaction of such Performance Metrics may beiced by the Committee on the basis of such furtbesideratior
as the Committee in its sole discretion shall aetee. In other words, this Plan is a discretionalgn and a Participa
has no rights to any payment and has not earneganyent under this Plan unless and until the Compas actuall
provided the Participant with the applicable paymen

SECTION 7. LIMITATIONS ON RIGHTS.

(a) Retention Rights Neither the Plan nor any Award granted underRlan shall be deemed to give
individual a right to remain in Service or to conted participation in the Plan. The Company andPasents ar
Subsidiaries and Affiliates reserve the right tori@ate the Service of any person at any time, fandany reasol
subject to applicable laws, the Companrticles of Incorporation and Bylaws, and a vernttemployment agreem:

(if any).

(b)  Other Company Benefit and Compensation Progran®ayments and other benefits received
Participant under an Award made pursuant to tha Bffell not be deemed a part of a Particigarggular, recurrir
compensation for purposes of the termination indgnor severance pay law of any state. Furthermsueh benefi
shall not be included in, nor have any effect twe, determination of benefits under any other engsdyenefit plan «
similar arrangement provided by the Company or bsiliary or Affiliate unless expressly so providegd such othe
plan or arrangement, or except where the Commétkpeessly determines that inclusion of an Awargantion of ai
Award




should be included. Awards under the Plan may bdenia combination with or in addition to, or aseafiatives tc
grants, awards or payments under any other CompaBybsidiary or Affiliate plans. The Company oy &ubsidiar
or any Affiliate may adopt such other compensapiozgrams and additional compensation arrangemengidition tc
this Plan) as it deems necessary to attract, redach motivate officers, directors, employees dependent contractc
for their service with the Company and its Subsidgand its Affiliates.

(c) Clawback Policy. The Company may (i) cause the cancellation of Angrd, (i) require reimburseme
of any Award by a Participant and (iii) effect aother right of recoupment of equity or other congagion provide
under this Plan or otherwise in accordance with @amy policies as may be adopted and/or modifiech fime to tim
by the Company and/or applicable law (each, a “Gksk Policy”).In addition, a Participant may be required to r¢
to the Company certain previously paid compensatidrether provided under this Plan or an Award &grent o
otherwise, in accordance with the Clawback Poliy.accepting an Award, a Participant is also agiggéd be boun
by the Companyg Clawback Policy which may be amended from timdinte by the Company in its discret
(including without limitation to comply with applble laws or stock exchange requirements) andribduagreein
that all of the Participarg’ Awards may be unilaterally amended by the Compartiie extent needed to comply v
the Clawback Policy.

SECTION 8. TAXES.

A Participant shall make arrangements satisfadimrthe Company for the satisfaction of any withiaddtax
obligations (including without limitation federadtate, local and foreign taxes) that arise in cotioe with his or he
Award. The Company shall not be required to makepayment under the Plan until such obligationsfalig satisfiec
and the Company shall, to the maximum extent pe&gthiby law, have the right to deduct any such tdrka®s any
payment of any kind otherwise due to the Partidipan

SECTION 9. DURATION AND AMENDMENTS.

(@) Term of the Plan The Plan is effective on July 1, 2015 and mayeominated by the Board on any ¢
pursuant to Section 10(b). No further Awards maygbented after the earlier of the Boardermination of the Pl
under Section 10(b), the date of a Change in ChrdraJune 30, 2016. This Plan will terminate aftex Company hi
provided all payments (if any) to Participants. sTRian will not in any way affect outstanding av&tidat were issur
under any other Company compensation plans.

(b) Right to Amend or Terminate the Plaffhe Board may amend or terminate the Plan orcartgtandin
Awards at any time and for any reason. In the ewd#nany conflict in terms between the Plan and &uwyard
Agreement, the terms of the Plan shall prevail govern.




SECTION 10. EXECUTION.

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

LIFEVANTAGE CORPORATION

By:

Title:




LIFEVANTAGE CORPORATION CASH SETTLED
PERFORMANCE BASED LONG TERM INCENTIVE PLAN
PERFORMANCE UNIT AGREEMENT - FY2016 THROUGH FY2018

The Company hereby awards Performance Units t@#ncipant named below. The terms and conditidriseoAwarc
are set forth in this cover sheet, in the attadhedormance Unit Agreement and in the LifeVantagepGration Cas
Settled Performance Based Long Term Incentive Béaih may be amended from time to time (the “Plamh)s cove
sheet is incorporated into and made a part ofttel@ded Performance Unit Agreement (together, Agréement”).

Date of Award: , 2015

Name of Participanf‘you”): __

Target Number of Performance Units Awarded:

Maximum Number of Performance Units Achievable:J%2of target award]
Total Performance Units Consist of Following Th@®upings:

Target Performance Units Fiscal Year 2016: [1/3abbve target rounded to whole number]. Maximum Nemndd
Performance Units Achievable: [FY14 target X 120%)]

Target Performance Units Fiscal Year 2017: [1/3abbve target rounded to whole number]. Maximum Nemndd
Performance Units Achievable: [FY15 target X 120%)]

Target Performance Units Fiscal Year 2018: [df&bove target rounded to whole number]. Maximuomier o
Performance Units Achievable: [FY16 target X 120%)]

By signing this cover sheet, you agree to all oétterms and conditions described in the Agreememd &
the Plan. You are also acknowledging receipt of¢tigreement and a copy of the Plan.

Participant;
(Signature)

Company.__
(Signature)

Title: _

Attachment




LIFEVANTAGE CORPORATION CASH SETTLED
PERFORMANCE BASED LONG TERM INCENTIVE PLAN
PERFORMANCE UNIT AGREEMENT - FY2016 THROUGH FY2018




The Plan and Other The text of the Plan is incorporated in this Agreetrby reference. You and 1

Agreements Company agree to execute such further instrumeamdsta take such furth
action as may reasonably be necessary to carmheuntent of this Agreemet
Unless otherwise defined in this Agreement, certaipitalized terms used
this Agreement are defined in the Plan.

This Agreement and the Plan constitute the entirdetstanding between y
and the Company regarding this Award of Performablrats. Any priol
agreements, commitments or negotiations are sugese

For purposes of this Agreement, the following termase the below define
meanings:

“ Performance Period means the time period from July 1, 2015 througte
30, 2018 provided however that the PerformanceoBeshall end earlier upc
the date of any Change in Control.

“ Qualifying Termination” means that Participarst’ Service was terminat
after July 1, 2016 due to either Participant’s HeatDisability.

“ Settlement Amoufitmeans a cash amount that is equal to the sum (edua
the nearest whole dollar) of: (i) Settlement Pr€¢1l6 multiplied by Veste
Performance Units Fiscal Year 2016 plus (ii) Setdat Price FY17 multiplie
by Vested Performance Units Fiscal Year 2017 pl)sSettlement Price FY1
multiplied by Vested Performance Units Fiscal Y2ai8.

“ Settlement Price FY16 means the average of the Fair Market Values
Share for the first ten trading days following téed of Fiscal Year 201
provided however that if a Change in Control ocansr before the tenth su
trading day then “Settlement Price FY16hall instead be the Fair Marl
Value of a Share as of the last trading day befeeChange in Control.

“ Settlement Price FY17 means the average of the Fair Market Values
Share for the first ten trading days following téed of Fiscal Year 201
provided however that if a Change in Control ocdir®n or before the ten
such trading day and (ii) after Fiscal Year 20b@&nt “Settlement Price FY17”
shall instead be the Fair Market Value of a Shareofathe last trading d:
before the Change in Control.

“ Settlement Price FY18 means the average of the Fair Market Values
Share for the first ten trading days following téed of Fiscal Year 201
provided however that if a Change in Control ocdir®n or before the ten
such trading day and (ii) after Fiscal Year 20h&nt “Settlement Price FY17”
shall instead be the Fair Market Value of a Shareofathe last trading d:
before the Change in Control.

“ Settlement Timé means the time when a Vested Performance Ui
exchanged for cash and such event (if any) shaliroapon any date in tl
fourth calendar month after the end of the PerforceaPeriod or upon an earl
Change in Control. Participant must remain empldygdhe company throug
Settlement Time in order for the award to be earned

“ Vested Performance Urlitmeans, with respect to a Performance Unit su
to this Agreement, that such Performance Unit le®ime both ServicBasec
Vested and Performan®&ased Vested as described below. Participant
also remain emnloved hv the comnanv throuah Seditemiime in order for th



award to be earned.




Award of Performance = The Company awards Participant the number of Redace Units shown ¢
Units the cover sheet of this Agreement. The Award isjestibto the terms ar
conditions of this Agreement and the Plan.




Vesting As of the Date of Award, none of the PerformanceitdJisubject to thi
Agreement are Vested Performance Units. Only VeB&diormance Units a
eligible to be exchanged for cash consideration. &ty Performance Unit
become a Vested Performance Unit, two separatengestquirements mu
each be satisfied as specified below.

Service-Based Vested Requirement: Subject to the sentence, the Service-
Based Vested requirements will be satisfied up@nehd of the Performan
Period only if Participant has continuously remdiire Service from the Date
Award through the end of the Performance Periodhére is a Qualifyin
Termination before the end of the Performance Betlen the followine
number of Performance Units (rounded to the neamsile number) she
become ServicBased Vested at the end of the Performance Peaiadl thos:
Performance Units that do not become Sertdased Vested shall be forfeil
without consideration): the sum of (i) the quotiesft the number of da
elapsed in the Fiscal Year of the Qualifying Teration (determined as of t
Termination Date) divided by the total humber ofyslan that Fiscal Ye:
(provided that if the Performance Period ends leefoe end of that Fiscal Ye
then only the total number of days in that FiscahiYthat occurred before 1
end of the Performance Period shall be used iné&m@minator), multiplied k
(i) the total number of Performance Units subjextthe Fiscal Year of tt
Termination Date, plus (iii) the total number ofrffdemance Units subject to
prior completed Fiscal Years in the Performanceioder No unveste
Performance Units can become Service-Based VefitadParticipants Service
has terminated for any reason and any Performamds that are not Service-
Based Vested shall be forfeited without consideraton the Participard’
Termination Date. No unvested Performance Unitsaféuture Fiscal Year c:
become ServicBased Vested after a Change in Control and anyofeaince
Units that are not Servid@ased Vested shall be forfeited without considert
upon such Change in Control.

Performance-Based Vested Requirement. The Perfaedased Veste
requirements are described in this section. ThdoRfeance Units shall t
subject to achievement of Performance Goals thitawnually be prescribe
by the Committee for one or more of each of then tt@maining Fiscal Yea
that are contained within the Performance Peridte Performance Goals f
Fiscal Year 2016 are set forth below and it is eige that the Performan
Goals for Fiscal Years 2017 and 201, respectiveiyl, be provided by th
Company to you in writing within the first 90 dag$ each such Fiscal Ye
(and you must timely execute such writing as a @awdof this Award ani
such writing will then become a part of this Agrest). Each respective set
annual Performance Goals will apply to the numbkrPerformance Unit
designated above for the corresponding Fiscal Ye#re Performance Peric
After the end of each Fiscal Year in the PerfornealReriod, the Committee w
determine the degree of satisfaction for that Fi¥&ar's Performance Goe
and will determine what number of the Performanoé&gJsubject to that Fisc
Year’'s Performance Goals will no longer be eligitbebecome Performance-
Based Vested and which are therefore forfeitedaitltonsideration upon su
Committee determination. Additionally, after thedewf the Performanc
Period, the Committee will makecamulative determination as to what num
(if any) of then outstanding Performance Units framy or all of the Fisci
Years in the Performance Period will be forfeitethaut consideration bas
on overall considerations and factors that the Citaeenelects to apply in i
discretion notwithstanding the degree of attainnadrthe various Performan
Goals over the Performance Period. Notwithstandihg foregoing, th



Committee will make all such performance vestingedainations no later thi
immediately before the occurrence of any Chang€antrol. The number «
remaining Performance Units (if any) that have heen forfeited after tr
Committees final determinations under this section shall ntheecom:
Performance-Based Vested.

Fiscal Year 2016 Performance Goals: [INSERT]




Settlement

Leaves of Absence

Withholding Taxes

Code Section 409A

Transfer of Award

Retention Rights

To the extent any Performance Units become Veswtbitnance Units ar
subject to satisfaction of any tax withholding ghlions as discussed belc
such Vested Performance Units will entitle you éocaive payment in cash
the Settlement Amount at the Settlement Time. Payno¢ the Settlemel
Amount shall be in complete satisfaction of suctstéd Performance Uni
Such settled Vested Performance Units shall be umtedy cancelled and 1
longer outstanding and you shall have no furtlgdnts or entitlements related
those settled Performance Units. Participant meastroployed by the compa
at the Settlement Time in order for the award ted&eed.

For purposes of this Award, your Service does aeohinate when you go or
bona fide leave of absence that was approved by the Comipansiting, if the
terms of the leave provide for Service creditingwihen Service crediting
required by applicable law. Your Service terminatesany event when tf
approved leave ends unless you immediately retuactive work.

The Company determines which leaves count for phigpose (along wit
determining the effect of a leave of absence otingsf the Award), and whe
your Service terminates for all purposes undeiPiaa.

You will be solely responsible for payment of anydaall applicable taxe
including without limitation any penalties or ingst based upon such -
obligations, associated with this Award.

Any payments to be provided to you under this Agreet shall be subject
applicable tax withholding as determined by the @any and the Compa
shall have the right to effect withholding from Byzayments in amounts tha
determines in accordance with applicable laws.

This Award will be administered and interpretedctonply with Code Sectic
409A. Section 4(d) of the Plan will apply to thisvArd to the extent needed.

You cannot gift, transfer, assign, alienate, pledggothecate, attach, sell,
encumber this Award. If you attempt to do any afsih things, this Award w
immediately become invalid. You may, however, dsgpof this Award in yot
will or it may be transferred by the laws of dedcamd distribution. Regardle
of any marital property settlement agreement, tben@any is not obligated
recognize your spouse’s interest in your Awardriy ather way.

Your Award or this Agreement does not give yourigét to be retained by ti
Company (or any Parent or any Subsidiaries or iaték) in any capacity. Tl
Company (or any Parent and any Subsidiaries oti##s) reserves the right
terminate your Service at any time and for anyoras

This Award is not intended to replace any compémsaand is not to k
considered compensation of a continuing or recgrnature, or part of yol
normal or expected compensation, and in no wayesgmts any portion of yo
salary, compensation or other remuneration for@mpose.




Shareholder Rights

Adjustments

Clawback Policy

Applicable Law

Binding Effect; No Third
Party Beneficiaries

Voluntary Participant

No Rights to Future
Awards

As a holder of Performance Units, you shall haveiglts other than those o
general creditor of the Company. A holder of outditag Performance Uni
has none of the rights and privileges of a shaderaf the Company, includit
no right to vote or to receive dividends (if aniPerformance Units create
fiduciary duty of the Company to you and only regm@ an unfunded al
unsecured contractual obligation of the Companye Pherformance Units sh
not be treated as property or as a trust fund pkard.

In the event of a stock split, a stock dividend aorsimilar change in tt
Company stock, the number of outstanding Performashaits covered by th
Award may be adjusted (and rounded down to theeséawhole numbe
pursuant to the Plan. Your Performance Units dbalsubject to the terms
the agreement of merger, liquidation or reorgaiomatin the event th
Company is subject to such corporate activity.

The Company may (i) cause the cancellation of twsard, (i) require
reimbursement of this Award and (iii) effect anyet right of recoupment
equity or other compensation provided under then Ptat otherwise i
accordance with the Company's Clawback Policy andfplicable law. Ii
addition, you may be required to repay to the Camgpeertain previously pa
compensation, whether provided under the PlanisrAgreement or otherwis
in accordance with the Clawback Policy. By acceaptims Award, you are al:
agreeing to be bound by the Companylawback Policy which may |
amended from time to time by the Company in itemigon (including withot
limitation to comply with applicable laws or stoekchange requirements) ¢
are further agreeing that this Award may be umdle amended by tr
Company to the extent needed to comply with thevBéck Policy.

This Agreement will be interpreted and enforcedarrttie laws of the State
Utah without reference to the conflicts of law peions thereof and any acti
relating to this Agreement must be brought in statéederal courts located
Salt Lake County, Utah.

This Agreement shall be binding upon and inurentolienefit of the Compal
and you and any respective heirs, representatsgs;essors and permit
assigns. This Agreement shall not confer any rigitsemedies upon ai
person other than the Company and you and any atape heirs
representatives, successors and permitted assifpesparties agree that tl
Agreement shall survive the settlement or termamatf the Award.

You acknowledge that you are voluntarily participgtin the Plan.

Your rights, if any, in respect of or in connectiith this Award or any othe
Awards are derived solely from the discretionargisien of the Company
permit you to participate in the Plan and to bdanfedim a discretionary futu
Award. By accepting this Award, you expressly ackizalge that there is r
obligation on the part of the Company to continbe Plan and/or grant a
additional Awards to you or benefits in lieu of ethAwards even if Awarc
have been granted repeatedly in the past. All seEswith respect to futu
Awards, if any, will be at the sole discretion bé&tCommittee.




Future Value

No Advice Regarding
Award

No Right to Damages

Data Privacy

Other Information

The future value of the underlying Shares is unkm@mnd cannot be predict
with certainty. If the underlying Shares do notrease in value after the Date
Award or if the Shares decrease in value, the Awamad have little or n
value.

The Company has not provided any tax, legal omitre advice, nor has tl
Company made any recommendations regarding yoticipation in the Plar
You are hereby advised to consult with your ownspeal tax, legal ar
financial advisors regarding your participatiorthie Plan.

You will have no right to bring a claim or to reeeidamages if any portion
the Award is cancelled or expires. The loss oftexgsor potential profit in th
Award will not constitute an element of damagethim event of the terminatit
of your Service for any reason, even if the tertiamais in violation of ai
obligation of the Company or a Parent or a Subsicha an Affiliate to you.

You hereby explicitly and unambiguously consentthie collection, use ar
transfer, in electronic or other form, of your pmral data as described in t
document by the Company for the exclusive purpo$eingplementing
administering and managing your participation i@ BHan. You understand ti
the Company holds certain personal information alyou, including, but nc
limited to, name, home address and telephone nyndage of birth, soci:
security or insurance number or other identifiaatmmber, salary, nationalif
job title, any shares of stock or directorshipsihialthe Company, details of
Awards for the purpose of implementing, managind administering the Ple
(“Data”). You understand that the Data may be transferrezhyothird partie
assisting in the implementation, administration ananagement of the Ple
that these recipients may be located in your cguottrelsewhere and that t
recipient country may have different data privaaywd and protections th
your country. You authorize the recipients to reegipossess, use, retain .
transfer the Data, in electronic or other form, theeg purposes of implementir
administering and managing your participation ire tRlan, including ar
requisite transfer of such Data.

You agree to receive shareholder information, idiclg copies of any annt
report, proxy statement and periodic report, frdma Companys website &
www.com, if the Company wishes to provide such rimfation through it
website.




Nondisclosure of
Confidential Information

Further Assistance

You acknowledge that the businesses of the Comigamghly competitive an
that the Compang' strategies, methods, books, records, and docsy
technical information concerning their products,uipqnent, services, al
processes, procurement procedures and pricing itpeds) the names of a
other information (such as credit and financiabdl@oncerning former, prese
or prospective customers and business affiliatds,camprise confidentie
business information and trade secrets which agabke, special, and uniq
assets which the Company uses in their businessbtain a competitiv
advantage over competitors. You further acknowletige protection of suc
confidential business information and trade secragminst unauthorize
disclosure and use is of critical importance to @mmpany in maintaining i
competitive position. You acknowledge that by reasbd your duties to ar
association with the Company, you have had andhale access to and h:
and will become informed of confidential businesormation which is

competitive asset of the Company. You hereby atraeyou will not, at an
time during or after employment, make any unaugwati disclosure of ar
confidential business information or trade secoétthe Company, or make a
use thereof, except in the carrying out of servieesponsibilities. You she
take all necessary and appropriate steps to safigu@nfidential busine:
information and protect it against disclosure, mpsapriation, misuse, loss a
theft. Confidential business information shall notlude information in th
public domain (but only if the same becomes pathefpublic domain throug
a means other than a disclosure prohibited hereundéhe abowv
notwithstanding, a disclosure shall not be unaugkdrif (i) it is required b
law or by a court of competent jurisdiction or (ii)is in connection with ar
judicial, arbitration, dispute resolution or otHegal proceeding in which yo
legal rights and obligations as a service provatennder this Agreement are
issue; provided, however, that you shall, to theemixpracticable and lawful
any such events, give prior notice to the Compdnyoar intent to disclose at
such confidential business information in such erntso as to allow tr
Company an opportunity (which you will not oppose)btain such protecti
orders or similar relief with respect thereto ag/rha deemed appropriate. A
information not specifically related to the Companguld not be considert
confidential to the Company.

The Company will be entitled to enforce its righiader this Agreeme
specifically, to recover damages by reason of amadh of any provision
this Agreement and to exercise all other righta/ach it may be entitled. Yc
agree and acknowledge that money damages may r@ot dgequate remedy
breach of the provisions of this Agreement and tihatCompany may in its sc
discretion apply to any court of law or equity ajngpetent jurisdiction fc
specific performance and/or injunctive relief irder to enforce or prevent a
violations of the provisions of this Agreement.

You agree to provide assistance reasonably requdstethe Company i
connection with actions taken by you while provgiservices to the Compat
including but not limited to assistance in conmattwith any lawsuits or oth
claims against the Company arising from eventsndutihe period in which yc
rendered service to the Company.




Notice All notices, requests, demands, claims, and otlenncunications under tr
Agreement shall be in writing. Any notice, requed¢mand, claim, or oth
communication under this Agreement shall be deeduy given if (and the
two business days after) it is sent by registenmedeatified mail, return recei
requested, postage prepaid, and addressed to tdwedéd recipient at tl
address set forth below the recipisngignature to this Agreement. Either p.
to this Agreement may send any notice, request,addmclaim, or othe
communication under this Agreement to the intene®ipient at such addre
using any other means (including personal delivegxpedited courie
messenger service, telecopy, ordinary mail, ortedacc mail), but no suc
notice, request, demand, claim, or other commuioicathall be deemed to he
been duly given unless and until it actually iseieed by the intended recipie
Either party to this Agreement may change the eaddt® which notice
requests, demands, claims, and other communicati@nsunder are to |
delivered by giving the other party notice in tharmer set forth in this section.

In consideration of the Company granting you thisvard, please acknowledge your agreement to fully
comply with all of the terms and conditions desa@tbabove and in the Plan by signing this Agreemant
the space provided in the cover sheet and returnitngromptly to:

LIFEVANTAGE CORPORATION
Attention: Vice President of Human Resources
9785 South Monroe Street, Suite 300

SANDY, UT 84070



SEPARATION AGREEMENT AND GENERAL RELEASE

This Separation Agreement and General Releaskg(eement”) is entered into by and between David Colbert
Employee”) and LifeVantage Corporation, a Colorado corpiora(the “Company” or * Employer ") (together the ‘Parties”),
in consideration for and as condition precederEnmployer providing the separation benefits to Emptoas set forth below. It
understood and agreed that Employer is not obligigrovide any such separation benefits undeteiras of the Employme
Agreement (as defined below) and that Employerdsiding such separation benefits as a direct teguEmployees willingnes:
to agree to the terms hereof. Certain terms, nbératise defined herein, shall have the meaningitsegtrto them in tr
Employment Agreement.

In order for this Agreement to become effective pioyiee must deliver to Employer (to the attentiéiMachelle
Oborn, VP Human Resources at 9785 S. Monroe Stgedte 300, Sandy, UT 84070) this properly signed dated Agreeme
before 5:00 pm Mountain Time on July 27, 2015 (2%sdfrom the date this agreement is received) s@ itlwill be irrevocabl
determined that Employee has decided to not exabigeAgreement and this Agreement shall be of orod or effect. Th
Agreement will become effective only if it has bemely executed by the Employee and the revocatieriod has expire
without revocation by Employee as set forth in ®eci5(d) below. By signing below and timely deliveg a signed Agreement
Employer, Employee acknowledges and agrees toadable following terms and conditions:

RECITALS

A. Employee was an employee of the Company and mosihtlg served as its Chief Financial Officer, pansito
an employment agreement with the Company with fatefe date of August 1, 2012 (th&ployment Agreement”).

B. Employee and Employer agreed to terminate Engasyemployment with Employer, which terminatiorswa
effective on July 3, 2015 (theTermination Date ").

C. Notwithstanding such mutual agreement to terteiEanployee’s employment with Employer and in
consideration of Employee’s timely signature ois thjreement and lapse of the revocation perioccghesd herein without
revocation of Employee’s signature, Employer spadivide the compensation as set forth in Sectichdf(the Employment
Agreement.

AGREEMENT

NOW THEREFORE , in consideration of the mutual covenants and itimm$ set forth below, and intending to be leg
bound thereby, Employer and Employee covenant grekaas follows:

1. Effect of Termination Employee and Employer acknowledge and agredtibagmployment of Employee is
terminated as of the Termination Date, Employed Slkeadeemed to have immediately resigned fronpadiitions as an officer
and/or director with the Employer and with any offdoyer’s affiliates or subsidiaries, to include goyer’s foreign entities and
401(k) Plan.




2. Severance Payin addition to any Accrued Pay due Employee tdual work performed up to and including
Termination Date, in consideration for Employeeeeing into this Agreement, Employee shall recemesance compensation as
outlined in Section 7(c) of the Employment Agreeim@me “ Severance Pay). Pursuant to Section 7(c) of the Employment
Agreement, Employee will receive payments equéhénaggregate to $325,000 (thBdse Salary”’), less all applicable
withholdings. The payments shall be paid to Empdoiyecash, in substantially equal bi-monthly instaints payable over the
twelve (12) month period following the TerminatiDate, provided, however, the first payment shalinaele after the revocation
period following the Termination Date. As a conalitito receiving (and continuing to receive) themats provided in this
Section 2, Employee must: (a) within not later thaenty-one (21) days after the Termination Daxecete (and not revoke) and
deliver to Employer this Agreement and (b) remaifuill compliance with this Agreement. Employeelkhat be entitled to
accrue any employee benefits subsequent to theifiaion Date. Additionally, Employee shall be detitto 20,500 shares of
unrestricted stock which are scheduled to vestoguat 1, 2015, less any shares to be held for {@xesunt to be determined by
the value of the shares on the vesting date).

3. Consulting Relationshipin consideration of the Severance Pay, Emplogeelly agrees to provide consulting
services on an as needed basis for up to six (Gftmdollowing the Termination Date (such six mop#riod, the ‘Consulting
Term ") in order to assist in promoting a smooth transiof his duties to employees designated by EngrleyChief Executive
Officer. Employee agrees and understands thatilhpravide these consulting services as an inddpahcontractor. Employee
may provide these consulting services from higlesie, unless requested by Employ&hief Executive Officer, or his design
to travel within the United States, or appear mEmployer's offices, in the ordinary course of ptating assignments, which the
Employer may assign with reasonable notice andaapens consistent with Employee's experienceexpertise. Employer will
reimburse Employee for all reasonable expensesrigtin performing his duties under this Agreemenbyided that Employee
has obtained prior approval from Employer’'s Chigéé€utive Officer or his designee for such expenses.

4, Litigation Support In addition to his transition support and othedertakings in this Agreement, Employee
hereby agrees to cooperate voluntarily, as reqdest@any of the Employer’s legal matters now pagdir that may be filed in the
future, including but not limited to the pendintigation involving Jason Domingo and Nancy Leaitnployee’s cooperation
includes but is not limited to making himself aabille for interviews with attorneys and for depasiti, searching for, identifying
and producing documents, electronic media andnmétion, providing truthful testimony as a witnessroaffidavits and
participating in legal discovery at the requesEnfployer or its attorneys without the necessitgudipoenas or formal legal
process. Employee agrees that, as requested byofaenigl Chief Executive Officer or his designee, HEogpe will travel within
the United States to perform these duties. Emplslall give reasonable notice for any such traelployer will reimburse
Employee for all reasonable expenses incurredrifopeing his duties under this paragraph 4; proditteaat Employee has
obtained prior approval from Employer’s Chief Extios Officer or his designee for such expenses. lByge shall retain and
shall not destroy or delete any documents, incly@iectronic documents, text messages, e-mailsydednd other
communications related to any pending or futurall@egatter until




Employer notifies Employee that the legal mattergenterminated and that Employee is then free strale such documents.
Employee shall strictly maintain all informatiorlated to any pending or future legal matter relateEmployee in confidence,
including the information Employee provides to Eoyar or its counsel in connection with Employeajsegment to cooperate.
Employee shall not, without the express consentdinedtion from Employer or its counsel, disclosg attorney client
communication, work product or other informatiotated to any legal matter in which Employer is @ynbecome involved.
Employer shall not waive any applicable privilegéated to the Employer, or Employee’s cooperatiith @mployer, except as
expressly directed by Employer or its counsel.

5. Counsel for Employed&o the extent Employer determines that Employeeailshioe represented by counsel in
any legal matter related to Employer, EmployerIgh@vide to Employee at Employer’s expense couakiés choosing, to
represent Employee. Employee may be representmayisuch matter by the same counsel that is ragrageEmployer provided
such joint representation is allowed under apple&ules of Professional Responsibility applicableounsel.

6. In consideration of the Severance Pay, Emplbgeeby agrees to participate, as requested, iofany
Employer’s legal matters that were ongoing as efftrmination Date or that may arise in the fuumd relate to matters alleged
to have occurred during the time period during Whienployee served as the Company’s Chief Fina@fiaer. Such
participation may include, without limitation, iméews with attorneys, depositions, acting as a@gs and legal discovery.
Employee agrees that, as requested by EmployedsdBuf Directors, the Chairman of the Board of Diogs or its Chief
Executive Officer, Employee will travel within thénited States to perform these duties. Employelt ghee reasonable notice for
any such travel. Employer will reimburse Employeedll reasonable expenses incurred in performiagllities under this
Agreement; provided that Employee has obtained ppproval from Employer’s Chief Executive Offiaarhis designee for such
expenses.

7. CommunicationsEmployee hereby agrees that any communicatiorigew or oral, regarding his service at
Employer and his departure therefrom shall be whmhsistent with messaging provided by Employenp®Byer will provide
Employee with a reasonable opportunity to partigipa the development of such messaging. Emplogezea that he will not
proactively communicate with investors, employeedistributors regarding his departure, but wilpend appropriately to any
inquiries with respect thereto.

8. Release and Covenant Not to Sireexchange for the Severance Pay describedragpmph 2 above, to the
fullest extent permitted by applicable law, Empleyereby fully and forever unconditionally releaaed discharges Employer,
of its past, present and future parent, subsidaifiiated and related corporations, their predsoes, successors and assigns,
together with their divisions and departments, alhgast or present officers, directors, employeesyrers, attorneys and agent
any of them (hereinafter referred to collectivety'&eleasee$), and Employee covenants not to sue or assestgaeleasees in
any forum, for any purpose, any or all claims, adstiative complaints, demands, actions and caofsastion, of every kind and
nature whatsoever, whether at law or in equity, laotth negligent and intentional, arising from oamy way related to Employe:
employment or separation from Employer, based ialevbr in part upon any act or omission, occurongr before the




date of this general release, without regard to lByse's present actual knowledge of the act or sionis which Employee may
now have, or which he, or any person acting on Byga's behalf may at any future time have or ctaifmave, including
specifically, but not by way of limitation, matteshich may arise at common law or under federatesdr local laws, including
but not limited to the Fair Labor Standards Acg Employee Retirement Income Security Act, the dteti Labor Relations Act,
Title VIl of the Civil Rights Act of 1964, the AgBiscrimination in Employment Act, the Americans lwiDisabilities Act, the
Equal Pay Act, the Family and Medical Leave Ack thtah Labor Code and any other state or fedenad, laxceptingnly any
claim for worker's compensation, unemployment campéon, COBRA rights, and any vested rights uragrERISA benefit
plan. Employee does not waive or release any rigiggng after the date of execution of this AgreemEmployee further agrees
that he will not in any manner encourage, counsetjcipate in or otherwise assist any other partye presentation or
prosecution of any disputes, differences, grievandaims, charges or complaints by any third pagginst any of the Releasees,
unless Employee is legally required to participatany such matter pursuant to an enforceable sri@por other court order to do
so. Employee also agrees both to immediately ntigyEmployers Board of Directors upon receipt of any such sebpmr cour
order, and to furnish, within three (3) businesgsdaf its receipt, a copy of such subpoena or atbart order to the Employer’'s
Board of Directors. If approached by anyone fornsal or assistance in the presentation or prosecafiany disputes,
differences, grievances, claims, charges, or camiplagainst any of the Releasees, Employee sh#dl 80 more than that
Employee cannot provide any counsel or assistance.

9. Protection of Confidential InformatiorEmployee hereby acknowledges that Employee rensaibject to and
agrees to abide by any and all existing dutiesadotidations respecting confidential and/or progigtinformation of Employer,
including any Confidentiality Agreement as referethan Section 9 of the Employment Agreement.

10. Confidentiality of AgreementEmployee agrees to keep the facts and termssoAtreement confidential,
except Employee may disclose the substance oAtiisement to his spouse, legal counsel, and fiahncitax advisor, upon
condition that such persons be advised by Employeenployee's confidentiality obligations hereunded advise such persons
that any disclosure by them will be deemed a dssol by Employee.

11. Return of Company PropertiEmployee represents that he has returned to Bepland has not retained, all
of Employer's property, including documents, datad(any copies thereof), equipment, computer egempnvideo equipment,
audio equipment and cameras of any nature and @#ewbar medium, including all Employer data, fileslamages that are stored
on Employee’s personal computers and equipmentl@&mee also represents that he has returned to Bmepémy building key(s),
security cards, credit cards and any informatiohdeeregarding the Employer's practices, procedtrese secrets, customer or
distributor lists or employee lists. Employee urstinds and agrees that any outstanding expensesrémet Employee intends to
complete must be submitted to Employer within $h{B0) days of the Termination Date.




12. NonDisparagementEmployee hereby acknowledges and agrees to rnia nrgoublish any negative or
disparaging comments whatsoever about Employepraducts or services, or any of its directorsiceffs, employees, or agents,
except as expressly required by applicable laws ®bligation includes verbal or written statemengsie by or caused to be
published by Employee in any forum or through argdimm, including every electronic medium.

13. NonCompetition and Noiolicitation. Employee hereby acknowledges and agrees to bpiday and all
existing duties and obligations regarding non-caitipa and solicitation of Employer’s employeesjépendent distributors,
customers and consultants, including those sdt forSection 14 of the Employment Agreement.

14, Obligation to Honor Covenants in the Employm&gteement Employee acknowledges and agrees that
Employee remains bound by and is obligated to handrfulfill all of Employee’s covenants and obligas in the Employment
Agreement, without regard to whether such coveramisobligations are rehearsed or referenced snAthieement, including,
without limitation the covenants delineated in 8wt 14 and 15 of the Employment Agreement.

15. Compliance with Older Workers Benefits Protauasi Act.

a. Employer hereby advises Employee in writamy Employee acknowledges and represents that Fegls
hereby advised to consult with an attorney of ks ahoice prior to executing this Agreement. Emplmacknowledges and
represents that Employee has had the opportunitgrisult with an attorney before signing this Agneat, and Employee either
has done so, or has voluntarily chosen not to dowgiln an attorney. Employee acknowledges andesgnts that this Agreement
is written in @ manner which is understandabletaatithis Agreement is entered into under Emplaye®in free will and without
duress or coercion from any person or entity.

b. Employee acknowledges and agrees that thaselof claims under the Age Discrimination in Eogpient
Act contained in this Agreement is given by Empleye exchange for consideration provided by thiseggent which is in
addition to anything of value to which Employee Wbatherwise be entitled without this Agreement.dogee does not waive
any rights or claims that may arise after the eftenwdate of this Agreement.

c. Employer hereby informs Employee in writiagd Employee acknowledges and represents that el
been informed that Employee has twenty-one (213 edthin which to consider this Agreement and thé Agreement will
remain available for acceptance by Employee fartiventy-one day period, commencing on the daseAbreement is provided
to Employee, as indicated in the first paragrapthizf Agreement. Employee may accept this Agreeigisigning the Agreeme
and returning it to the attention of Michelle ObowP Human Resources, at 9785 S. Monroe Stredg 300, Sandy, UT 84070
within the 21-day consideration period.

d. Employer hereby informs Employee in writiagd Employee acknowledges and represents that Fegpla
been informed that Employee has the right to rekttiils Agreement for a period of seven (7) daylfahg the date upon which
Employee executes this Agreement. Should Emplolieese to exercise this right, Employee agreesatimasuch notice must be
provided to and received by Employer in writinggprio lapse of the seven-day revocation period. gugh revocation




must be in writing and delivered by certified ntailMichelle Oborn, VP Human Resources, at 9785 &ifde Street, Suite 300,
Sandy, UT 84070.

e. Itis understood and agreed by the Partietdéhat if Employee timely exercises Employe&éitrof
revocation, Employer shall have no obligations nopfbyee whatsoever under the Employment Agreemethi©Agreement and
that all of the obligations, representations and-avdies made by Employer in this Agreement shalhbll and void.

16. D&O Coverage Notwithstanding anything to the contrary in Sext8 of this Agreement, to the extent
provided by Employer's D&O Policy, or as requiredthe Company's Articles of Incorporation, bylawsapplicable law,
Employer shall pay loss (including, without limitat, reasonable legal fees) for claims against Byg# which derived from his
responsibilities during the period in which Empleyserved as Employer’s Chief Financial Officer.

GENERAL PROVISIONS

17. Compliance with Code Section 409Ahis Agreement is intended to comply with thelegble requirements
of Section 409A of the Internal Revenue Code 0f61 38 amended (theCode”) and shall be limited, construed and interpreted
in a manner so as to comply therewith. Each paymmeadte pursuant to any provision of this Agreembat e considered a
separate payment and not one of a series of pagrf@murposes of Code Section 409A. While it tefded that all payments ¢
benefits provided under this Agreement to Employgiebe exempt from or comply with Code Section AQEmployer makes no
representation or covenant to ensure that the patgno@der this Agreement are exempt from or compiiath Code Section
409A. Employer will have no liability to Employee any other party if a payment or benefit undes thjreement is challenged
by any taxing authority or is ultimately determingat to be exempt or compliant. In addition, if agbe Termination Date,
Employee is then a “specified employee” (as defimedode Section 409A), then solely to the extatassary to comply with
Code Section 409A and avoid the imposition of taxeder Code Section 409A, Employer shall defer payrof “nonqualified
deferred compensation” subject to Code Section 48able as a result of and within six (6) monti®wing the Termination
Date until the earlier of (i) the first businesy adi the seventh (7th) month following the TermiaatDate or (ii) ten (10) days
after Employer receives written confirmation of Hoyge's death. Any such delayed payments shall dgervithout interest.

18. No Admission The Parties expressly agree and acknowledgé¢hisagreement cannot be construed as an
admission of or evidence of wrongdoing with resgedhe termination of Employee, nor is it an adiuis of or evidence that
Employee or any employee of Employer is other twauat-will employee.

19. NonAssignment of RightsEmployee warrants that he has not assigned msferaed any right or claim
described in the general release above.




20. No Reliance on Extraneous Informatid@mployee acknowledges that, in signing this Agrest, Employee
not relying on any information provided to Employ®eEmployer, nor is Employee relying upon Emplotgeprovide any
information other than as contained in this Agreeme

21. Madification. No provision of this Agreement shall be amenaeslyed or modified except by an instrument
in writing signed on the Company’s behalf by itsaiman of the Board of Directors and by Employee.

22. Voluntary Execution Employee hereby represents that Employee hasarghdnderstands the contents of
Agreement, that no representations other than thasi&ined herein have been made to induce Emplmyeeinfluence Employe
to execute this Agreement, but that Employee exsdiis Agreement knowingly and voluntarily, atb@wving been advised to
seek independent legal counsel of Employee's owngihg.

23. Severability If any provision of this Agreement is held toibealid, illegal, or unenforceable by any court of
competent jurisdiction for any reason, the invalidinenforceable portion shall be deemed seveosd finis Agreement and the
balance of this Agreement shall remain in full Boend effect and be enforceable in accordancethgtimon-severed provisions of
this Agreement.

24, Integration This Agreement contains the entire agreemensapdrsedes all prior agreements between the
Parties relating to the subject matter hereto. Agieement shall not be amended or otherwise memtifi any manner except in a
writing executed by the Parties hereto. The Paftider acknowledge that they are not relying oy @mformation or
representations other than those recited in thieément.

25. Rights of NorParties. All persons or entities against whom claims ateased or waived by this Agreement
are either party to or intended beneficiaries &f &igreement and shall have the same right andyatmlenforce the release or
waiver provided by this Agreement as though a panty signatory hereto.

26. Governing Law; Arbitration This Agreement shall be subject to the same pi@mvs of governing law and
arbitration as set forth in Section 11 of the Emplent Agreement. Employee hereby acknowledges gregts to the exclusive
jurisdiction of the courts located in the StatdJtdh for any matter related to this Agreement erRlackage and agrees that ir
cases, this Agreement shall be interpreted acoptdithe laws of the State of Utah, without regdodsonflict of laws provisions.

27. Attorney's Feesln any action to interpret or enforce the terhghis Agreement, the prevailing Party shall be
entitled to recover its costs, including reasonailtierney's fees, in addition to any other reliefvhich such Party may be entitled.

28. Binding Against Heirs This Agreement is binding upon the Parties hemetbtheir heirs, successors and
assigns.




29. NonWaiver. No failure to exercise or enforce or delay inreiseng or enforcing, or partial exercise or
enforcement of, any right, obligation or commitmantler this Agreement shall constitute a waivergbg nor shall it preclude
any other or further exercise or enforcement of dgiyt, obligation or commitment under this Agreere

30. Signature by Counterpart¥his Agreement may be executed in one or morateopart(s), each of which
shall be valid and enforceable as an original sigesas though all original signatures had beeainétl on the signature page of
this Agreement.

31. Facsimile or Electronic SignatureA fully executed facsimile or electronic copy &mdphotocopy of this
Agreement is legally enforceable and binding theesas the original Agreement .
32. Incorporation of RecitalsThe recitals set forth on page 1 hereof are lyemedde a part of this Agreement anc

are incorporated by this reference.

ACCEPTED AND AGREED:

David Colbert :

Date:

LIFEVANTAGE CORPORATION:

Darren Jensen, Chief Executive Officer

Date:




SEPARATION AGREEMENT AND GENERAL RELEASE

This Separation Agreement and General Releasgg(éement ”) is entered into by and between Robert Cutler
Employee”) and LifeVantage Corporation, a Colorado corpiora(the “Company” or * Employer ") (together the ‘Parties ™),
in consideration for and as condition precederEnmployer providing the separation benefits to Emptoas set forth below. It
understood and agreed that Employer is not obligigrovide any such separation benefits undeteiras of the Employme
Agreement (as defined below) and that Employerdsiding such separation benefits as a direct teguEmployees willingnes:
to agree to the terms hereof. Certain terms, nbératise defined herein, shall have the meaningitsegtrto them in tr
Employment Agreement.

In order for this Agreement to become effective pioyiee must deliver to Employer (to the attentiéiMachelle
Oborn, VP Human Resources at 9785 S. Monroe Stgedte 300, Sandy, UT 84070) this properly signed dated Agreeme
before 5:00 pm Mountain Time on May 29, 2015 (2¢sdfsom Termination Date as defined below) or éseill be irrevocabl
determined that Employee has decided to not exabigeAgreement and this Agreement shall be of orod or effect. Th
Agreement will become effective only if it has bemely executed by the Employee and the revocatieriod has expire
without revocation by Employee as set forth in ®eci4(d) below. By signing below and timely delivey a signed Agreement
Employer, Employee acknowledges and agrees toadable following terms and conditions:

RECITALS

A. Employee was an employee of the Company and reostitly served as its General Counsel and Segreta
pursuant to an employment agreement with the Cognpéth an effective date of March 21, 2012 (théployment
Agreement”).

B. Employee and Employer agreed to terminate Engasyemployment with Employer, which terminatiorswa
effective on Friday, May 8, 2015 (thél'ermination Date ").

C. Notwithstanding such mutual agreement to terteiEanployee’s employment with Employer and in
consideration of Employee’s timely signature ois thgreement and lapse of the revocation perioccplesd herein without
revocation of Employee’s signature, Employer spadivide the compensation as set forth in Sectichdf(the Employment
Agreement.

AGREEMENT

NOW THEREFORE , in consideration of the mutual covenants and itimm$ set forth below, and intending to be leg
bound thereby, Employer and Employee covenant grekaas follows:

1. Effect of Termination Employee and Employer acknowledge and agredtibamployment of Employee is
terminated as of the Termination Date, Employed Skeadeemed to have immediately resigned fronpadiitions as an officer
and/or director with the Employer and with any ofifloyer’s affiliates or subsidiaries.




2. Severance Payin addition to any Accrued Pay due Employee tdual work performed up to and including
Termination Date, in consideration for Employeeeeing into this Agreement, Employee shall recemesance compensation as
outlined in Section 7(c) of the Employment Agreeim@me “ Severance Pay). Pursuant to Section 7(c) of the Employment
Agreement, Employee will receive payments equéhénaggregate to $352,000 (thBédse Salary”’), less all applicable
withholdings. The payments shall be paid to Empdoiyecash, in substantially equal bi-monthly instaints payable over the
twelve (12) month period following the TerminatiDate, provided, however, the first payment shalinaele after the revocation
period following the Termination Date. As a conalitito receiving (and continuing to receive) themats provided in this
Section 2, Employee must: (a) within not later thaenty-one (21) days after the Termination Daxecete (and not revoke) and
deliver to Employer this Agreement and (b) remaifuill compliance with this Agreement. Employeelkhat be entitled to
accrue any employee benefits subsequent to theifaiion Date.

3. Consulting Relationshipin consideration of the Severance Pay, Emplogeelly agrees to provide consulting
services on an as needed basis for up to six (Gftmdollowing the Termination Date (such six mop#riod, the ‘Consulting
Term ”) in order to assist in promoting a smooth transiof his duties to employees designated by EngsleyExecutive Vice
Chairman or acting or then-current Chief Execu@fécer. Employee agrees and understands thatilhpravide these
consulting services as an independent contractémployee may provide these consulting serviaa® fhis residence, unless
requested by Employer’'s Executive Vice Chairmaaating or then-current Chief Executive Officerhis designee, to travel
within the United States, or appear in the Emplsyeifices, in the ordinary course of completingigsments, which the
Employer may assign with reasonable notice andaapens consistent with Employee's experienceexmpertise. Employer will
reimburse Employee for all reasonable expensesredin performing his duties under this Agreemenbyided that Employee
has obtained prior approval from Employer’'s Exeeiice Chairman or acting or then-current Chiegé&ixtive Officer or his
designee for such expenses.

4. Litigation Support In addition to his transition support and othedertakings in this Agreement, Employee
hereby agrees to cooperate voluntarily, as reqdeistany of the Employer’s legal matters now pagdir that may be filed in the
future, including but not limited to the pendintigation involving Jason Domingo and Nancy Leaitnployee’s cooperation
includes but is not limited to making himself agaile for interviews with attorneys and for depasii, searching for, identifying
and producing documents, electronic media andnmdtion, providing truthful testimony as a witnessroaffidavits and
participating in legal discovery at the requesEnfployer or its attorneys without the necessitgudipoenas or formal legal
process. Employee agrees that, as requested byf#enigl Executive Vice Chairman or acting or themrent Chief Executive
Officer or his designee, Employee will travel witithe United States to perform these duties. Engplekall give reasonable
notice for any such travel. Employer will reimbuaployee for all reasonable expenses incurre@ifopmning his duties under
this paragraph 4; provided that Employee has obthprior approval from Employer’s Executive Vicedlliman or acting or then-
current Chief Executive Officer or his designeedoch expenses. Employee shall retain and shatlesttoy or delete any
documents, including electronic documents, textsagss, e-mails, letters and other communicatidagereto any pending or
future legal matter until Employer notifies Empleythat the legal matters have terminated and timidyee is




then free to destroy such documents. Employee stgtly maintain all information related to angrmgling or future legal matter
related to Employee in confidence, including tHerimation Employee provides to Employer or its cglnn connection with
Employee’s agreement to cooperate. Employee sbilvithout the express consent and direction fEamployer or its counsel,
disclose any attorney client communication, wordurct or other information related to any legalterain which Employer is or
may become involved. Employer shall not waive gogliaable privilege related to the Employer, or Hoyee’'s cooperation with
Employer, except as expressly directed by Employéts counsel.

5. Counsel for Employed&o the extent Employer determines that Employeeailshioe represented by counsel in
any legal matter related to Employer, Employerigh@vide to Employee at Employer’'s expense couokiés choosing, to
represent Employee. Employee may be representmayisuch matter by the same counsel that is ragrageEmployer provided
such joint representation is allowed under apple&ules of Professional Responsibility applicableounsel.

6. CommunicationsEmployee hereby agrees that any communicatiorigemw or oral, regarding his service at
Employer and his departure therefrom shall be whmhsistent with messaging provided by EmployenpiByer will provide
Employee with a reasonable opportunity to partigipa the development of such messaging. Emplogezea that he will not
proactively communicate with investors, employeedistributors regarding his departure, but wilgend appropriately to any
inquiries with respect thereto.

7. Release and Covenant Not to Streexchange for the Severance Pay describedragpph 2 above, to the
fullest extent permitted by applicable law, Empleyereby fully and forever unconditionally releaaed discharges Employer,
of its past, present and future parent, subsidafifiated and related corporations, their predsoes, successors and assigns,
together with their divisions and departments, alhgast or present officers, directors, employeesyrers, attorneys and agent
any of them (hereinafter referred to collectivety'&eleasee$), and Employee covenants not to sue or assenistgaeleasees in
any forum, for any purpose, any or all claims, adstiative complaints, demands, actions and caofsastion, of every kind and
nature whatsoever, whether at law or in equity, laotth negligent and intentional, arising from oamy way related to Employe:
employment or separation from Employer, based iolgv/br in part upon any act or omission, occurongr before the date of
this general release, without regard to Employerisent actual knowledge of the act or omissiorichvEmployee may now hay
or which he, or any person acting on Employee'slb@may at any future time have or claim to hawel|uding specifically, but ni
by way of limitation, matters which may arise atrcoon law or under federal, state or local lawsluiging but not limited to the
Fair Labor Standards Act, the Employee Retiremecirine Security Act, the National Labor Relations, Adtle VII of the Civil
Rights Act of 1964, the Age Discrimination in Emytoent Act, the Americans with Disabilities Act, tegqual Pay Act, the
Family and Medical Leave Act, the Utah Labor Codd any other state or federal laws, exceptinly any claim for worker's
compensation, unemployment compensation, COBRAgjgimd any vested rights under any ERISA benkdfit.femployee does
not waive or release any rights arising after the @f execution of this Agreement. Employee furtigrees that he will not in a
manner encourage, counsel, participate in or otiserassist any other party in the presentation@sgqzution of any disputes,
differences, grievances, claims, charges or comisldiy any




third party against any of the Releasees, unlegdd®me is legally required to participate in angtsmatter pursuant to an
enforceable subpoena or other court order to dasmloyee also agrees both to immediately notigyEmployer’'s Board of
Directors upon receipt of any such subpoena ortarder, and to furnish, within three (3) busindags of its receipt, a copy of
such subpoena or other court order to the Emplsygward of Directors. If approached by anyone tamsel or assistance in the
presentation or prosecution of any disputes, diffees, grievances, claims, charges, or complagatisist any of the Releasees,
Employee shall state no more than that Employeratagsrovide any counsel or assistance.

8. Protection of Confidential InformatiorEmployee hereby acknowledges that Employee rensaibject to and
agrees to abide by any and all existing dutiesadotidations respecting confidential and/or progigtinformation of Employer,
including any Confidentiality Agreement as referetin Section 9 and Section 15 of the EmploymentAment.

9. Confidentiality of AgreementEmployee agrees to keep the facts and termssoAgreement confidential,
except Employee may disclose the substance oAtiisement to his spouse, legal counsel, and fiahncitax advisor, upon
condition that such persons be advised by Emplofeeployee's confidentiality obligations hereunded advise such persons
that any disclosure by them will be deemed a dssol® by Employee.

10. Return of Company PropertiEmployee represents that he has returned to Bepland has not retained, all
of Employer's property, including documents, datad(any copies thereof), equipment, computer egempnvideo equipment,
audio equipment and cameras of any nature and @aewbar medium, including all Employer data, fileslamages that are stored
on Employee’s personal computers and equipmentl@&mee also represents that he has returned to Bmepémy building key(s),
security cards, credit cards and any informatiohdeeregarding the Employer's practices, procedtrese secrets, customer or
distributor lists or employee lists. Employee urstiends and agrees that any outstanding expenseésrépst Employee intends to
complete must be submitted to Employer within $h{B0) days of the Termination Date.

11. NonDisparagementEmployee hereby acknowledges and agrees to gt nrgoublish any negative or
disparaging comments whatsoever about Employepraducts or services, or any of its directorsiceffs, employees, or agents,
except as expressly required by applicable laws ®bligation includes verbal or written statemengsie by or caused to be
published by Employee in any forum or through argdimm, including every electronic medium.

12. NonCompetition and Noiolicitation. Employee hereby acknowledges and agrees to bpiday and all
existing duties and obligations regarding non-caitipa and solicitation of Employer’s employeesjépendent distributors,
customers and consultants, including those sdt forEection 14 of the Employment Agreement.

13. Obligation to Honor Covenants in the Employm&gteement Employee acknowledges and agrees that
Employee remains bound by and is obligated to handrfulfill all of Employee’s




covenants and obligations in the Employment Agregnveithout regard to whether such covenants atidations are rehearsed
or referenced in this Agreement, including, withimitation the covenants delineated in Sectionsuid 15 of the Employment
Agreement.

14. Compliance with Older Workers Benefits Protmusi Act.

a. Employer hereby advises Employee in writamyd Employee acknowledges and represents that Fegls
hereby advised to consult with an attorney of ks ahoice prior to executing this Agreement. Emplmwacknowledges and
represents that Employee has had the opportundgrsult with an attorney before signing this Agneat, and Employee either
has done so, or has voluntarily chosen not to dowgiln an attorney. Employee acknowledges andesgmts that this Agreement
is written in @ manner which is understandabletaatithis Agreement is entered into under Emplaye®in free will and without
duress or coercion from any person or entity.

b. Employee acknowledges and agrees that thaselof claims under the Age Discrimination in Eogpient
Act contained in this Agreement is given by Emplye exchange for consideration provided by thise&gent which is in
addition to anything of value to which Employee Wbatherwise be entitled without this Agreement.dogee does not waive
any rights or claims that may arise after the eftenwdate of this Agreement.

c. Employer hereby informs Employee in writiagd Employee acknowledges and represents that Fewla
been informed that Employee has twenty-one (213 edthin which to consider this Agreement and thé Agreement will
remain available for acceptance by Employee far tiventy-one day period, commencing on the daseAgreement is provided
to Employee, as indicated in the first paragrapthizf Agreement. Employee may accept this Agreeigisigning the Agreeme
and returning it to the attention of Michelle ObowP Human Resources, at 9785 S. Monroe Stredg 300, Sandy, UT 84070
within the twenty-one day consideration period.

d. Employer hereby informs Employee in writiagd Employee acknowledges and represents that Fegpla
been informed that Employee has the right to rekttiils Agreement for a period of seven (7) daylefahg the date upon which
Employee executes this Agreement. Should Emplolieese to exercise this right, Employee agreesatmasuch notice must be
provided to and received by Employer in writinggpio lapse of the seven-day revocation period. gugh revocation must be in
writing and delivered by certified mail to Michel@born, VP Human Resources, at 9785 S. MonroetS8ade 300, Sandy, UT
84070.

e. Itis understood and agreed by the Partietdnéhat if Employee timely exercises Employe@trof
revocation, Employer shall have no obligations nopfbyee whatsoever under the Employment Agreemethi©Agreement and
that all of the obligations, representations and-avdies made by Employer in this Agreement shalhbll and void.

GENERAL PROVISIONS

15. Compliance with Code Section 409Ahis Agreement is intended to comply with thelegble requirements
of Section 409A of the Internal Revenue Code 0fal @8 amended (theCode”) and shall be limited, construed and interpreted
in @ manner so as to comply therewith. Each paymmaate pursuant to any provision of this Agreemaati $e considered a
separate payment and not one of a




series of payments for purposes of Code SectioA40Mile it is intended that all payments and bésgdrovided under this
Agreement to Employee will be exempt from or complth Code Section 409A, Employer makes no reprasien or covenant
to ensure that the payments under this Agreemergxampt from or compliant with Code Section 408/ ployer will have no
liability to Employee or any other party if a paymer benefit under this Agreement is challenge@iy taxing authority or is
ultimately determined not to be exempt or complimiddition, if upon the Termination Date, Empeyis then a “specified
employee” @s defined in Code Section 409A), then solely godkitent necessary to comply with Code Section 488havoid the
imposition of taxes under Code Section 409A, Em@tshall defer payment of “nonqualified deferredhpensation” subject to
Code Section 409A payable as a result of and wihir§6) months following the Termination Date Uithie earlier of (i) the first
business day of the seventh (7th) month followhg Termination Date or (i) ten (10) days after Eagpr receives written
confirmation of Employee’s death. Any such delapagments shall be made without interest.

16. No Admission The Parties expressly agree and acknowledgé¢hisagreement cannot be construed as an
admission of or evidence of wrongdoing with resgiedhe termination of Employee, nor is it an adsws of or evidence that
Employee or any employee of Employer is other twauat-will employee.

17. NonAssignment of RightsEmployee warrants that he has not assigned msferaed any right or claim
described in the general release above.

18. No Reliance on Extraneous Informatid@mployee acknowledges that, in signing this Agrest, Employee
not relying on any information provided to Employ®eEmployer, nor is Employee relying upon Emplotgeprovide any
information other than as contained in this Agreeime

19. Modification. No provision of this Agreement shall be amendeglyed or modified except by an instrument
in writing signed on the Company’s behalf by itsaiman of the Board of Directors and by Employee.

20. Voluntary Execution Employee hereby represents that Employee hasarghdnderstands the contents of
Agreement, that no representations other than thas&ined herein have been made to induce Emplayteinfluence Employe
to execute this Agreement, but that Employee exsdinis Agreement knowingly and voluntarily, atb@ving been advised to
seek independent legal counsel of Employee's owngihg.

21. Severability If any provision of this Agreement is held toibealid, illegal, or unenforceable by any court of
competent jurisdiction for any reason, the invalidinenforceable portion shall be deemed seveosd finis Agreement and the
balance of this Agreement shall remain in full foend effect and be enforceable in accordancethgtimon-severed provisions of
this Agreement.

22. Integration This Agreement contains the entire agreemensapdrsedes all prior agreements between the
Parties relating to the subject matter hereto. Agiseement shall not be




amended or otherwise modified in any manner exceptwriting executed by the Parties hereto. Théiéxafurther acknowledge
that they are not relying on any information orresgentations other than those recited in this Agess.

23. Rights of NorParties. All persons or entities against whom claims ateased or waived by this Agreement
are either party to or intended beneficiaries &f &igreement and shall have the same right andyatmlenforce the release or
waiver provided by this Agreement as though a panty signatory hereto.

24, Governing Law; Arbitration This Agreement shall be subject to the same pi@mvs of governing law and
arbitration as set forth in Section 11 of the Emiplent Agreement. Employee hereby acknowledges gregts to the exclusive
jurisdiction of the courts located in the StatdJodh for any matter related to this Agreement erRlackage and agrees that ir
cases, this Agreement shall be interpreted acoptdithe laws of the State of Utah, without regdodsonflict of laws provisions.

25. Attorney's Feesln any action to interpret or enforce the termgs Agreement, the prevailing Party shall be
entitled to recover its costs, including reasonailtierney's fees, in addition to any other reliefvhich such Party may be entitled.

26. Binding Against Heirs This Agreement is binding upon the Parties hemetbtheir heirs, successors and
assigns.
27. NonWaiver. No failure to exercise or enforce or delay inreigng or enforcing, or partial exercise or

enforcement of, any right, obligation or commitmantler this Agreement shall constitute a waivergbg nor shall it preclude
any other or further exercise or enforcement of @giyt, obligation or commitment under this Agreere

28. Signature by Counterpart¥his Agreement may be executed in one or moreateopart(s), each of which
shall be valid and enforceable as an original sigesas though all original signatures had beeainétl on the signature page of
this Agreement.

29. Facsimile or Electronic SignatureA fully executed facsimile or electronic copy &rdphotocopy of this
Agreement is legally enforceable and binding theesas the original Agreement.




30. Incorporation of RecitalsThe recitals set forth on page 1 hereof are lyemedde a part of this Agreement anc
are incorporated by this reference.

ACCEPTED AND AGREED:

ROBERT CUTLER:

Date:

LIFEVANTAGE CORPORATION:

David Manovich, Executive Vice Chairman of the Bbaf Directors

Date:




AMENDMENT NO. 2 TO FINANCING AGREEMENT

This AMENDMENT NO. 2 TO FINANCING AGREEMENT (" Ametment") is dated as of August -
2015 and is entered into by and among LifeVantaggp@ation, a Colorado corporation (the " Comp&ntogethe
with each Subsidiary of the Company that executesnder agreement and becomes a "Borrower" urfdefFtnancin
Agreement referred to below, each a " BorroWwand, collectively, and jointly and severally, th8orrowers"), eact
domestic Subsidiary of the Company listed as_a dr&utor” on the signature pages hereto (together with edoch
Person that executes a joinder agreement and bscaniGuarantor" under the Financing Agreement bertise
guaranties all or any part of the Obligations (@fineéd in the Financing Agreement referred to bégJogach a
Guarantor' and, collectively, the " Guarantofy the Lenders (as defined below) party heretoWr'Special Situation
LLC, a Delaware limited liability company (" TCW, as collateral agent for the Lenders (in sucpac#y, togethe
with its successors and assigns in such capabiy; Collateral Agent), and TCW, as administrative agent for
Lenders (in such capacity, together with its sussesand assigns in such capacity, the " AdmiriggaAgent” anc
together with the Collateral Agent, each an " Adesmd collectively, the " Agenty.

WITNESSETH:

WHEREAS, Borrowers, Guarantors, Agents and thedendrom time to time party thereto (each
Lender" and collectively, the " Lender$ have entered into that certain Financing Agrestnaiated as of October :
2013 (as amended, restated, supplemented or oHeemwbdified from time to time, the " Financing Aemeent”;
capitalized terms used herein and not otherwismelgfherein shall have the respective meaningsgiwvéhem in th
Financing Agreement); and

WHEREAS, Borrowers have requested that Agents artérs amend the Financing Agreement &
forth herein, subject to the terms and conditiamst@ined herein;

NOW THEREFORE, in consideration of the mutual ctinds and agreements set forth in the Finar
Agreement and this Amendment, and other good ahdible consideration, the receipt and sufficientyvhich are
hereby acknowledged, the parties hereto herebye agéollows:

1. Amendment . Subject to the satisfaction of the conditionsfeah in Section 2 below, and
reliance on the representations and warrantiesacwd in Section 3 below, the Financing Agreemenhereb
amended as follows:

(@) Section 1.01 of the Financing Agreement is herebgraded to add the following defined terr
the appropriate alphabetical order:

" Amendment No. 2 Effective Datemeans August 27, 2015.

(b) The defined term "Consolidated EBITDA" set forthSaction 1.01 of the Financing Agreemei
hereby amended to amend and restate subclaus® (agreof in its entirety, with retroactive effeas of June 3
2015, as follows:

(xi) (A) one-time norrecurring expenses relative to management sever@amteexecutive recruitme
fees approved by Administrative Agent in its readma discretion in an aggregate amount not to ek¢#)
$1,450,000 during




any period of 4 consecutive fiscal quarters endingr before June 30, 2015, (2) $2,350,000 dutiegperio
of 4 consecutive fiscal quarters ending Septembe2815, (3) $2,350,000 during the period of 4 ecnsive
fiscal quarters ending December 31, 2015, (4) $1.8® during the period of 4 consecutive fiscalrtpre
ending March 31, 2016, and (5) $900,000 duringpiiréod of 4 consecutive fiscal quarters ending B0e201
and (B) other one-time namrecurring expenses approved by the AdministratigerA in its reasonable discret
in an aggregate amount not to exceed $500,000glariy period of 4 consecutive fiscal quarters, minu

(c) Section 2.03(g) of the Financing Agreementasebhy amended and restated in its entire
follows:

(@) In addition to any other payments requireater this Agreement (including, with
limitation, Sections 2.03(a) and (b)), the Borrosveereby agree to make additional monthly pringgaglment
of the TermLoan in the amount of $500,000 on the fifteenth d&yeach calendar month, commencing
October 15, 2015 and continuing until the Term Lbar been paid in full.

(d) Section 2.05(c)(vi) of the Financing Agreemisritereby amended and restated in its entire
follows:

(vi) Within 3 Business Days following the lashydof each calendar quarter, commencin
September 30, 2015 and continuing until the Loamgehbeen paid in full, the Borrowers shall prepls
outstanding principal amount of the Loans in acaam# with clause (d) below in an amount (to thesretxt
positive number) equal to (A) the aggregate amadininrestricted cash on hand of the Loan Partiesf dlse
close of business on the last day of such calematter minus (B) $12,500,000.

(e) Section 7.01(a) of the Financing Agreement is hesrhended to (i) delete the "and" at the er
subsection (xiii) thereof, (ii) redesignate subsger{xiv) thereof as subsection (xv), and (iii) énsnew subsection (xi
immediately following subsection (xiii) thereof fdlows:

(xiv) as soon as available and in any eventater than the first Business Day of each cale
week, commencing with the week immediately follogvithe Amendment No. 2 Effective Date, (A) a we
cash report summarizing cash balances by regioof dee immediately preceding week, and (B) a re
detailing such Loan Party's daily enrollments irche@ountry in which such Loan Party is qualified dc
business (1) by distributor and (2) by preferredtamer, prepared on a daily basis for the precediegk an
otherwise in form and substance reasonably satisfato Agents; and

()  Sections 7.03(c) and 7.03(d) of the Financing Agnexat are hereby amended and restated in
entirety as follows:




(c) _Consolidated EBITDA Permit Consolidated EBITDA of the Company andStésidiarie
for any fiscal period set forth below to be lesartithe amount set forth opposite such period:

Fiscal Period End Consolidated EBITDA
4 consecutive fiscal quarters ending Septembe2@6 $14,500,000
4 consecutive fiscal quarters ending December G152 $15,000,000
4 consecutive fiscal quarters ending March 31, 2016 $17,000,000
4 consecutive fiscal quarters ending June 30, 2016 $17,500,000
Each period of 4 consecutive fiscal quarters endangh September 30,
December 31, March 31 and June 30 thereafter $25,607,000

(d) _Liquidity . (i) At any time during the fiscauarter ending September 30, 2015, pe
Qualified Cash of the Company and its Subsidiaigebe less than $7,000,000, and (ii) at any tingzdhftel
permit Qualified Cash of the Company and its Subsiek to be less than $8,000,000.

2. Conditions to Effectiveness The effectiveness of this Amendment is subjech&doncurret
satisfaction of each of the following conditions:

(a) Administrative Agent shall have received a fullyeented copy of this Amendment executet
Borrowers, Guarantors, Agents and Lenders;

(b) Administrative Agent shall have received casbcpeds from Borrowers for application
Administrative Agent as a prepayment of the Obiayad, which shall be applied against the remaimsgallments c
principal due on the Loans in the inverse ordemafurity, in an amount equal to $500,000;

(c) Administrative Agent shall have received the Amepdtr-ee (as defined below);

(d) Administrative Agent shall have received (i) theaiincial statements of the Company an
Subsidiaries for the fiscal quarter ended June28@5 required to be delivered pursuant to Secti®i(a)(ii) of the
Financing Agreement and (ii) the compliance cexdie required to be delivered simultaneously withdelivery of th
financial statements for the fiscal quarter endet®eJ0, 2015 pursuant to Section 7.01(a)(iv);

(e) Borrowers shall have paid all attorneys' fees aqerses incurred by counsel to the Agent
which an invoice has been delivered to Borrowersmoprior to the date hereof; and

()  after giving effect to this Amendment, no DefaultEvent of Default shall have occurred ant
continuing.




3. Representations and Warranties. To induce Agents and Lenders to enter into this Adneent
each Loan Party represents and warrants to AgedtEenders that:

(@) the execution, delivery and performance of this Adment has been duly authorized by
requisite corporate, partnership or limited lialgilcompany action, as applicable, on the part chduwan Party ar
that this Amendment has been duly executed andesteti by such Loan Party;

(b) this Amendment constitutes a legal, valid and lrigdibligation of each Loan Party, enforce.
against such Loan Party in accordance with its $earcept as enforceability may be limited by aggtile bankruptc
insolvency, reorganization, moratorium or otherigimaws affecting creditors' rights generallydan

(c) the representations and warranties contained icl&/| of the Financing Agreement and in e
other Loan Document, certificate or other writinglidered to any Agent or any Lender pursuant to Eiencing
Agreement or any other Loan Document on or prioth® date hereof are true and correct in all mateeaspect
(except that such materiality qualifier shall na applicable to any representations or warranhes already al
gualified or modified as to "materiality” or "Matal Adverse Effect" in the text thereof, which repentations at
warranties shall be true and correct in all resgpsubject to such qualification) on and as of tate dhereof as thou
made on and as of the date hereof, except to tieatethat any such representation or warranty espyaelates sole
to an earlier date (in which case such representati warranty shall be true and correct on anof asich earlier date

4. Amendment Fee. Borrowers shall pay to Administrative Agent, fitle ratable benefit of t
Lenders, a non-refundable amendment fee equal(0,$22.00 (the " Amendment F&e which Amendment Fee sh
be due and payable and fully earned on the daemher

5. Release. Each Loan Party hereby absolutely and unconditiprreleases and forever dischal
Agents and the Lenders, and any and all particgpaparent corporations, subsidiary corporationdilisaéd
corporations, insurers, indemnitors, successorsaaans thereof, together with all of the present former director
officers, agents and employees of any of the faregdrom any and all claims, demands or causeactbn of an
kind, nature or description, whether arising in lamequity or upon contract or tort or under aratesior federal law «
otherwise ("Claims"), which any Loan Party has haaly has or has made claim to have against any serson for ¢
by reason of any act, omission, matter, causeiog tthatsoever arising from the beginning of timend including tr
date of this Amendment, whether such claims, desand causes of action are matured or unmaturduditstanding
the foregoing, this release shall only apply toilGaknown to a Loan Party as of the date of thissAdment.

6. Severability . Any provision of this Amendment held by a courtamimpetent jurisdiction to |
invalid or unenforceable shall not impair or indalie the remainder of this Amendment and the etfemreof shall t
confined to the provision so held to be invaliduoenforceable.

-4-




7. References. Any reference to the Financing Agreement containeahy document, instrument
Loan Document executed in connection with the Femam Agreement shall be deemed to be a referencie
Financing Agreement as modified by this Amendment.

8. Counterparts . This Amendment may be executed in one or more eopaits, each of which sh
constitute an original, but all of which taken tdwa shall be one and the same instrument. Rebgifelecopy c
electronic mail of any executed signature pageht® Amendment shall constitute effective deliversath signatui

page.

9. Ratification . The terms and provisions set forth in this Amendnstrall modify and supersede
inconsistent terms and provisions of the Financkgreement and shall not be deemed to be a consetite
modification or waiver of any other term or conalitiof the Financing Agreement. Except as expresalgified an
superseded by this Financing Agreement, the temdspaovisions of the Financing Agreement and theeiotLoar
Documents are ratified and confirmed and shalliooetin full force and effect.

10. Governing Law . THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUE IN
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK RPLICABLE TO CONTRACTS MADI
AND TO BE PERFORMED IN THE STATE OF NEW YORK.

[ Signature Pages Follo




IN WITNESS WHEREOF, the parties hereto have caubésl Amendment to be duly executed
delivered by their respective duly authorized @f&con the date first written above.

BORROWER:

LIFEVANTAGE CORPORATION
By: _
Name:.

Title: __

GUARANTOR:

LIFELINE NUTRACEUTICALS CORPORATION

By: _
Name:__
Title: _

Signature Page to Amendment No. 2 to Financing ément




ADMINISTRATIVE AGENT AND
COLLATERAL AGENT :

TCW SPECIAL SITUATIONS, LLC

By:
Name:
Title:

LENDERS:

REGIMENT CAPITAL SPECIAL SITUATIONS FUND V, L.P.

By: TCW Special Situations, LLC, acting solely
as its investment manager

By: __
Name.__
Title: __

Signature Page to Amendment No. 2 to Financing ément




[CERBERUS AUS LEVERED Il LP

By: CAL Il GP LLC
Its: General Partner

By:
Name:
Title:

CERBERUS OFFSHORE LEVERED | L.P.

By: COL | GP Inc.
Its: General Partner

By:
Name:
Title:

CERBERUS ASRS FUNDING LLC

By:
Name:
Title:

CERBERUS ONSHORE Il CLO LLC

By:
Name:
Title:

CERBERUS OFFSHORE LEVERED Il LP

By: COL Il GP Inc.
Its: General Partner

By:
Name:
Title:

Signature Page to Amendment No. 2 to Financing ément




CERBERUS N-1 FUNDING LLC

By:
Name:
Title: ]

Signature Page to Amendment No. 2 to Financing ément



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referendbis Registration Statement on Form S-8 (N®3-380363) o
LifeVantage Corporation and subsidiaries (the “Camy) of our report dated September 1, 2015 with resjmethe
consolidated balance sheets of the Company asnef 30, 2015 and 2014, and the related consoliddtgdments «
operations and comprehensive income, changesdhtsitilers' equity, and cash flows for each of tharyg in the three-
year period ended June 30, 2015, which report appgeahe Company's annual report on FormKliled with the
Securities and Exchange Commission on Septem|2€15,

/SIEKS&H LLLP
Denver, Colorado
September 1, 2015




EXHIBIT 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECURITIES EXCHANGE ACT RULES 13a-14(a) AND 15(d)-14(a)
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANESOXLEY ACT OF 2002

[, Darren Jensen, certify that:
1. | have reviewed this Annual Report on FormKLOf LifeVantage Corporatio

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, niatadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4.  The registrant’s other certifying officer(s)dahare responsible for establishing and maintginiisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag @defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant andéiav

a. Designed such disclosure controls and procedareaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsubsidiaries, is made known to u
others within those entities, particularly duriig teriod in which this report is being prepared;

b. Designed such internal control over financial reéipgr;, or caused such internal control over finah@aorting to be designed under
supervision, to provide reasonable assurance rieggttie reliability of financial reporting and tieeparation of financial statements
for external purposes in accordance with geneealbepted accounting principles;

c. Evaluated the effectiveness of the registratisslosure controls and procedures and presenttisi report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d. Disclosed in this report any change in thegtegnt's internal control over financial reportitigait occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourthdisguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registrant’s intexl control over financial reporting; and

5.  The registrant’s other certifying officer(s)danhave disclosed, based on our most recent et@duef internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a. All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b. Any fraud, whether or not material, that inveadvmanagement or other employees who have a s@miifiole in the registramstinterna
control over financial reporting.

/s/ Darren Jensen
September 1, 2015

Darren Jensen

President & Chief Executive Officer
(Principal Executive Officer)



EXHIBIT 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECURITIES EXCHANGE ACT RULES 13a-14(a) AND 15(d)-14(a)
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANESOXLEY ACT OF 2002

I, Mark Jaggi, certify that:

1.

2.

| have reviewed this Annual Report on FormKL6f LifeVantage Corporatio

Based on my knowledge, this report does notatomny untrue statement of a material fact orténstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, niatadisg with respect to the period
covered by this report;

Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

The registrant’s other certifying officer(s)danare responsible for establishing and maintgmisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag @defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant andéiav

a. Designed such disclosure controls and procsdareaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepared

b. Designed such internal control over finanaiglarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assuramgading the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c. Evaluated the effectiveness of the registsaghisclosure controls and procedures and presenthi report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation;

d. Disclosed in this report any change in thegstegnt's internal control over financial reportitigait occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regsit’'s internal control over financial reporting;dan

The registrant’s other certifying officer(s)danhave disclosed, based on our most recent ev@fuaf internal control over financial
reporting, to the registrant’s auditors and theitaemmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a. All significant deficiencies and material weakses in the design or operation of internal cboirer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpzahcial information; an

b.  Any fraud, whether or not material, that invedumanagement or other employees who have a sigmiifiole in the registrant’'s
internal control over financial reporting.

/sl Mark Jaggi

September 1, 2015

Mark Jaggi
Chief Financial Officer
(Principal Financial Officer)



EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the filing of this annual report Form 10-K of LifeVantage Corporation (the “Cosmy”) for the period ended
June 30, 2014, with the Securities and Exchanger@esion on the date hereof (the “Report”), |, Dardensen, President and Chief Executivi
Officer of the Company, certify, pursuant to 18 ICSSection 1350, as adopted pursuant to Secti6roBthe Sarbanes-Oxley Act of 2002,

that:
1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934; an

2. The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of the

Company.

/sl Darren Jensen
Date: September 1, 2015

Darren Jensen
President & Chief Executive Officer
(Principal Executive Officer)



EXHIBIT 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the filing of this annual report Form 10-K of LifeVantage Corporation (the “Cosmy”) for the period ended
June 30, 2014, with the Securities and Exchangen@esion on the date hereof (the “Report”), I, Madggi, Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 3% adopted pursuant to Section 906 of the Sask@nley Act of 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934; an

2. The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of the
Company.

/sl Mark Jaggi
Date: September 1, 2015

Mark Jaggi
Chief Financial Officer
(Principal Financial Officer)



