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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, 2013

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.)

9815 S. Monroe, Ste 100
Sandy, UT 84070 84070

(Address of principal executive offices) (Zip 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 (par value $0.001) held by non-affilisdef the end of the registrant’s second
fiscal quarter, December 31, 2012, was approxim&243.7 million. Shares of the registrant’'s comrstotk held by each current executive
officer and director and by each shareholder wham@wvn by the registrant to own 10% or more ofdhtstanding common stock have been
excluded from this computation in that such persoag be deemed to be affiliates of the registrahare ownership information of certain
persons known by the registrant to own greater @6 of the outstanding common stock for purpo$ekeopreceding calculation is based
solely on information on Schedules 13D and 13@nif, filed with the Commission. This determinatafraffiliate status is not necessarily a
conclusive determination for other purposes.

The number of shares of common stock (par valu@dfl).outstanding as of August 31, 2013, was 1179Bb6shares.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant’s definitive proxy statnt to be filed subsequent to the date hereof théglSecurities and Exchange Commission
pursuant to Regulation 14A in connection with tegistrant’s fiscal year 2013 annual meeting of shaliders 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, 2013.




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 ohetwork marketing sales; and statements regardituge financial performance and results
of operations. These forward-looking statementsiade pursuant to the safe harbor provisions oPthate Securities Litigation Reform Act
of 1995 and applicable rules of the Securities Bxchange Commission 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 materialynt 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:
* We may not succeed in expanding our operat

* Inability to conform to government regulations kisting markets

* We may not succeed in growing existing marketspaning new international marke

» Inability to manage our growth and expans

e Disruptions in our information technology syste

» Claims against us as a result of our independstrilalitors failing to comply with our policies apdocedure:
» Inability of new products to gain distributor andurket acceptanc

* International trade or foreign exchange restricjancreased tariffs, foreign currency excha

» Deterioration of global economic conditio

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

 We may be unable to raise additional capital ifdeek

» Exposure to environmental liabilities stemming frpast operations and property owners

» Significant dependence upon a single prot

«  Our inability to obtain high quality raw materiarfour product:

* Improper actions by our independent distributogg tholate laws or regulatior

*  Our inability to retain independent distributorstomttract new independent distributors on an orgbasis
 We may be subject to a product re«

»  Our dependence on third parties to manufacturgpmducts

» Significant government regulations on network mérigeactivities

e Third party and governmental actions involving oatwork marketing sales activiti

*  Our direct selling program could be found to noirbeompliance with current or newly adopted lawsegulations

» Unfavorable publicity on our business or prodt




Legal proceedings may be expensive and time comsy

Regulations governing the production or marketifiguwr products

Our business is subject to strict government reguia.

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

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

Loss of key personni

Competition in the dietary supplement mar

Our inability to protect our intellectual properights;

Third party claims that we infringe on their intgdtual propert

Product liability claims against

Economic, political, foreign exchange and othekgiassociated with international operati

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

Volatility of the market price of our common stoekc

We have not paid dividends on our capital stockl,\aa do not currently anticipate paying dividerishie 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.
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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, Mexico and Canada primarily through awmek of independent distributors, and to prefercadtomers.

We engage in the identification, research, devetgrand distribution of advanced nutraceuticalagiesupplements and skin care
products, including Protandifh, our scientifically-validated dietary supplemerifeVantage TrueScienc®, our anti-aging skin care product;
and Canine Health, our companion pet supplement formulated to corakialative stress in dogs. We currently focus oterinal research
efforts on oxidative stress solutions, particuldhyg activation of Nuclear factor (erythroid-deidve)-like 2, also known as Nrf2. We also
evaluate healthy living products developed by tipiadties that we believe are scientifically-valethnd compatible with our current product
offerings.

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.

Fiscal Year Highlights and Challenges

In fiscal 2013 we entered additional internatiomalrkets, expanded our product line and listed oorrnon stock on the NASDAQ Capital
Market. We believe these highlights are indicatf¢he maturation of our company.

We expanded our direct selling business into HoogdK and transitioned from a "not-for-resale” madebur traditional direct selling
model in Japan and Canada. Under a "not-for-resatafel, we sold our products directly to custonierdapan and Canada but restricted then
from reselling our product. Additionally, we openauat first international office in Tokyo, Japan.aseding to the World Federation of Direct
Selling Associations, Japan is the second largesttdselling market in terms of revenue produd&@. anticipate that Japan, and other Asia
Pacific countries, will be important to our futugeowth.

In fiscal 2013 we also expanded our product linéntgpducing Canine Health. Canine HealtRis a supplement specially formulated to
combat oxidative stress in dogs through Nrf2 atitiva Canine Healtf builds upon the same active ingredients as Pratafith reduce
oxidative stress, and also supports joint functioobility and flexibly in dogs. Canine Health recsd the Quality Seal from the National
Animal Supplement Council during fiscal 2013.

We recently announced our intention to conductfaterder offer to purchase up to $40 million wodhour common stock. We believe
the repurchase of our common stock is consistetht ouir longterm goal of maximizing shareholder value. For &ddal information regardir
our potential tender offer, see "Available Inforioat below.

We faced significant operational challenges dufiagal 2013. In December 2012 we commenced a vaiyrgroduct recall of certain Ic
of Protandim®to alleviate concerns that some tablets may hacladed small metal fragments. As of June 30, 20&8have recorded a tc
net expense of $5.0 million in costs related tordwall. We also experienced lost product salesrasult of the voluntary recall, and we bel
the voluntary product recall contributed signifidgrto our slower growth in new independent disitidr and preferred customer enrollme
during the third and fourth quarter of fiscal 20Ellowing the voluntary recall we thoroughly examil our operations, including how
source raw materials and manufacture our produnis, implemented redundancies into our quality @bnsystems. We believe the
redundancies are consistent with our commitmedetiver safe and efficacious products.

Under Japanese law, we were required to re-envetlyedistributor and preferred customer in Japapaasof our transition from a "not-for-
resale” model to our traditional direct selling rabuh fiscal 2013. This time-consuming processriieted with growth-related activities that
were planned for our company and our independsiilalitors. Also in fiscal 2013, we introduced avrifermulation of our flagship product,
Protandint®in response to recently enacted Japan legislatidapan that prohibited us from distributing aaligtsupplement containing
ashwagandha, one of the active ingredients in Rdata®. We believe the re-enroliment process, the reftation of Protandin® and our
global product recall contributed significantlydar slower revenue growth in Japan in fiscal 2013.




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

*  Our Compensation Plan: Our compensation plablesandependent distributors to earn compensatoly and often as they sell our
products. Some elements of our compensation papaid weekly, allowing new independent distribstimr receive compensation
quickly. We believe more frequent payments of educmmpensation helps us retain new independemidigirs by allowing them to
experience success soon after enrolling. We afeo afvariety of incentive programs to our indepamdlistributors for achieving
specified sales goals. We introduced in fiscal 284/3_ifeVentures, an incentive program that enaliheependent distributors to e
the title to a new Jeep Wrangler by achieving aathtaining specified sales goals. We also offeiousr training resources to help ¢
independent distributors become more effective.béleeve our compensation plan, incentive progranusteaining resources help to
motivate and prepare our independent distributmrsdccess.

»  Our Products: We offer quality, scientificallglidated products focused on healthy living andréwriction of oxidative stress.
Protandin®is a patented dietary supplement clinically prot®@nombat oxidative stress. Oxidative stress iataml consequence of
cellular metabolism and is associated with manghefundesirable effects of aging. Protanflinas been studied extensively and has
been the subject of numerous peer-reviewed pulditatOur skin care cream, LifeVantage TrueSci€nhds a unique, scientifically
based anti-aging skin care product formulated tgetiathe visible signs of aging on the skin. Oumpanion pet supplement, Canine
Health®, incorporates some of the same active ingredes®rotandinfto combat oxidative stress in dogs. We believestmificant
number of preferred customers who regularly puretmas products without the intention of becomindependent distributors is a
strong indicator of the benefits of our products.

e Our Culture: We are committed to creating awngltfor our independent distributors and employkatsfocuses on ethical, legal and
transparent business practices. At enrollmentjralependent distributors agree to abide by ourcfsiand procedures. Our policies
and procedures, when followed, ensure that oumpiedéent distributors comply with applicable laws aegulations. 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 guiittelines and expectations for our employees. @ieve our ethical, legal and
transparent culture attracts highly qualified ergpls and independent distributors who share oundtment to these principles.

Scientific Background
Oxidative Stress

Oxidative stress refers to the cellular and tistamage caused by chemically reactive oxygen reddarad related oxidants, formed as a
natural consequence of cellular metabolism, anahvtesults from the use of oxygen to generate gnérgmall percentage of the oxygen we
utilize generates toxic oxygen free radicals tllahdge human cells and tissue and consequentlyividgampact our general health. Levels of
these reactive oxygen species, also known as R@iSree radicals can be elevated under a widetyasfeconditions, including radiation, UV
light, smoking, excessive alcohol consumption, a§ as medical conditions involving inflammatiomrdiovascular disease, neurodegener;
disease, diabetes and advancing age.

Elevated ROS levels inflict structural damage oaleig acid, lipid, carbohydrate and protein compuaef cells, thereby directly
contributing to or exacerbating tissue dysfunctibisease and age-related debilitation. Normallijfulze antioxidant enzymes serve to
inactivate ROS and maintain their levels at thasematible with normal cell function. Important angaihese enzymes are superoxide
dismutase and catalase. However, the levels oéthexective antioxidant enzymes decrease withaagealso decrease in a number of diseas
conditions, while ROS levels may increase.

Superoxide dismutase is believed to be the bodg'st @ffective natural antioxidant. Superoxide ditasa works in conjunction with
catalase and under some circumstances the balatwedn these two enzymes may be important. Thepategioxidant activity of superoxide
dismutase produces as a by-product hydrogen perowidich is a dangerous substance that subsequegtls to be converted into water and
oxygen by catalase. Together, these two enzymeditidn the first line of antioxidant defense immns. Scientists have long believed that
increasing levels of superoxide dismutase andasgabk an important means of fighting oxidativestr disease and the effects of aging;
however, superoxide dismutase and catalase supplsimg themselves have not been shown to be alzbarizbretain activity when
administered orally.

Oxidative stress is the result of the metabolicpss and may promote some of the undesirable efféetging. As people age, oxidative
stress levels increase significantly, as the bedynable to maintain homeostasis relative to the fadicals produced through the metabolic
process.




Oxidative stress is widely believed to be a keydam the aging process because it triggers preraeatell death. The body’s defenses
against oxidative stress and free radicals dectwiikeage. High levels of oxidative stress have disen linked as a causative or associated
factor in over 100 diseases, including cancer,iogegcular diseases, inflammation, neurologicaates and renal disease, and, conversely,
lowering oxidative stress levels is linked to imyped health.

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 thiéoaidant 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 bodyis protective response, it helps protect
from a variety of complications related to oxidatistress.

Under normal or unstressed conditions, Nrf2 residéle cytoplasm of the cell, outside the nucleus] is targeted for degradation. When
activated, Nrf2 is able to move into the nucleulsere it promotes the expression of several thougands, including those that encode
antioxidant enzymes as well as anti-inflammatory anti-fibrotic proteins. These include, but ar¢ limited to, the following:

* NAD(P)H quinone oxidoreductase 1 (Ngol), a Nrfaje&argene that catalyzes the reduction and detatific of highly reactivt
qguinones that can cause redox cycling and oxidatiess;

e Glutathione synthase and xCT, a protein requinedystine amino acid entry into the cell, whigstablish Nrf2 as a regulator of
glutathione, one of the most important antioxidantdhe body;

* Heme oxygenase-1 (HMOX1), an enzyme that ca¢alytae breakdown of heme into the antioxidant &itiin, the anti-inflammatory
agent carbon monoxide, and iron. HO-1 is a Nrfgeéagene that has been shown to protect from atyaof pathologies, including
sepsis, hypertension, atherosclerosis, acute hjngyi kidney injury and pain; and

» The glutathione S-transferase (GST) family, udahg cytosolic, mitochondrial and microsomal enegnthat catalyze the conjugation
of GSH with a number of toxic molecules, aidingheir elimination from the body.

Nrf2 as a Therapeutic Targe

In recent years, Nrf2 has become the subject ehs# research. A common theme in much of this relsésthat activation of Nrf2
upregulates a coordinated antioxidant responsesath@érefore capable of protecting against oxigasitress-related injury and inflammatory
disease in a wide variety of animal models. Theesfrf2 represents an important therapeutic target

Research and Development

We believe our research and development effordate related to our Protandfim LifeVantage TrueScienceand Canine Health
products are among our competitive strengths. Wamihto continue our research and developmenttefforcreate, develop and evaluate new
products that are consistent with our commitmemirtovide quality, scientifically-validated produdtsour customers and independent
distributors. We also plan to continue sponsoridditonal studies on our current products in aorffo further validate the benefits they
provide.

Product Overview
Protandim®

Our Protandin® product is a patented dietary supplement that bas Bhown in a clinical trial to reduce the ageetej@nt increase in
markers of oxidative stress, and has also beenrstmprovide substantial benefits to combat théetyiof negative health effects linked to
oxidative stress.

Protandint® combats oxidative stress by increasing the bodgtaral antioxidant protection at the genetic leirucing the production of
naturally-occurring protective antioxidant enzymes|uding superoxide dismutase, catalase andtpiotzeselated enzymes. The unique bl
of phytonutrients in Protandifisignals the activation of Nrf2 to increase produtf antioxidant enzymes, specifically superoxdganutase
and catalase, and other cell-protective gene ptedilibese enzymes are “catalytic,” which meansetleegymes are not used up upon
neutralizing free radicals.

We hold six U.S. patents and three internationtdita relating to Protandifh We believe these patents set Protarfti@part from other
dietary supplements and protect the original foarad well as certain formula modifications we carrigate to extend our Protandfrproduct
line.

Protandim®has been, and is currently, the subject of numermependent scientific studies at various unitiesiand research facilities.
The nature and stages of the studies vary, as aoersill in planning stages, while other studiesia
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progress or completed. The universities and irtiiits that have been involved in this researchuihelthe University of Colorado; Colorado
State University; Children’s Hospital, Denver; Mimga Commonwealth University; Louisiana State Umsity; Ohio State University;
Northwestern University; Medical College of Wiscomddarvard University; and VU University Medicak@ter, Amsterdam. The vario
studies deal with the alleviation of oxidative sgeinder a wide variety of conditions, includingnag exercise, altitude sickness, lung
antioxidant status in withdrawing alcoholics, autoric physiology, skin cancer, multiple sclerosiginponary hypertension, heart disease,
coronary artery bypass graft failure, Duchenne milasaystrophy, salt-sensitive hypertension aneéodonditions.

Clinical Study

A peer-reviewed human clinical study that we conélddn 2004 and 2005 showed that after Protarfdiras taken for 30 consecutive d:
the level of circulating TBARS, a laboratory marker oxidative stress in the human body, decreayeah average of 40 percent, to levels
typical to a 20-year-old. This study was publisirethe journalFree Radical Biology and Medicine, vol. 40, pp. 34@006).

Published Peer Reviewed Studies and Papers

Since the initial clinical studies completed in 2Gihd 2005, Protandifrhas been studied and reviewed in numerous labatof
respected universities and institutions. Pre-ciihgtudies have been published in peer-revieweshsfic journals, including: a study that we
funded which explored the synergistic mechanismatibn of Protandinf; an animal study using mice to examine the turmevention
capabilities of Protandifficonducted at Louisiana State University; an anishadly exploring pulmonary hypertension and subseiught
heart failure conducted at Virginia Commonwealthivérsity; an animal study examining the effect®oftandin® in a mouse model of
Duchenne Muscular Dystrophy conducted at the Usityeof Colorado; a second study conducted at Liang State University probing
Protandint®’s ability to modulate the relationship between soyide dismutase and tumor suppressor p53; a stoidgucted at The Ohio St
University showing that Protandifrmarkedly decreases the intimal hyperplasia (or thatkening) of saphenous veins, as occurs wheh suc
veins are used in coronary artery by-pass grafir@pmpany-funded study which examined Protarfdsreffects on gene expression relative
to colon carcinoma, atherosclerosis, and Alzheiméisease; studies conducted at Colorado Stateetsitiy demonstrating effects of Protan:
®on human coronary artery endothelial cells and radnesart muscle cells, and resistance to oxidatressin vitro; and a study conducted at
the University of Colorado examining the role ofNactivators, including Protandifh on tolerance to high altitude exposure.

A study we funded identified the mechanism of acfir Protandinf to be activation of the transcription factor Nrihe results of this
peer-reviewed study were published in Free Radicdbgy and Medicine, vol. 46, pp. 430-40 (2009nisTstudy also demonstrated synergy
among the five active ingredients of Protandiwhich would enable them to be effective while beaagninistered at lower concentrations of
each.

A study completed at Louisiana State University apdnsored by the Skin Cancer Foundation was pdaién the journaPloS ONE,vol.
4: 5284 (2009) an international, peer-reviewed, open access@ynublished by the Public Library of Science.sT$tudy, entitled “
Protandim®, a Fundamentally New Antioxidant Approach in Chpraeention Using Mouse Two-Stage Skin Carcinogerassa Mode)”
investigated whether Protandfheould suppress tumor formation in mice throughedaty approach. At the end of a two-stage skin
carcinogenesis, the mice on the ProtanBlisupplemented diet showed a reduction in both skitor incidence and multiplicity by 33% and
57% respectively, compared to those that did nmgive Protandin? supplementation.

A study at Virginia Commonwealth University studgsvpublished i€irculation, vol. 120, pp. 1951-1960 (2008)journal published by
the American Heart Association. This study, erditleChronic Pulmonary Artery Pressure Elevation Is fffisient to Explain Right Heart
Failure ,” investigated the ability of Protandiftto protect the heart in a laboratory model of pulany hypertension in rats. The researchers
concluded that Protandifrprevented the death of heart cells in rats andfiigntly lowered osteopontin (OPN-1) levels by mdnan 50%,
and that Protandirheffectively activated the transcription factor Nré2signal to the cell's DNA to increase expressiba network of
antioxidants, anti-inflammatory, and anti-fibrotjenes.

The study, 'The Dietary Supplement Protandfibecreases Plasma Osteopontin and Improves MarkeBxialative Stress in Muscular
Dystrophy Mdx Mice," was published in th@ournal of Dietary Supplements vol. 7: 159-78 (2046d concluded that Protandfrecaused a
decrease in the production of the pro-fibrotic gprmduct osteopontin. It also concluded that Pditar? decreases markers of lipid
peroxidation in a model of Duchenne Muscular Dysligo(DMD). The study was published by Dr. Brian igend his colleagues at
Massachusetts General Hospital, Harvard Medicab8¢land the University of Colorado Denver.

Another study, tittedThe Chemopreventive Effects of ProtandimModulation of p53 Mitochondrial Translocation arghoptosis during
Skin Carcinogenesisywas conducted by researchers at Louisiana Stateetsity and published in the
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scientific journalPloS ONE, vol. 5: €11902 (2010F his study further investigated Protandirs ability to increase production of Nrf2-
regulated protective genes. This study examinedithehemical mechanisms that underlie the abilitPmtandim®to suppress tumors in mic

The study titled ‘Protandim® attenuates intimal hyperplasia in human saphenaissvcultured ex vivo via a catalase-dependentwayh
" was conducted by researchers at The Ohio Staiteetsity and published in the journatee Radical Biology and Medicine, vol. 50: 700-9
(2011). This study modeled the conditions that cause fmdfire due to intimal hyperplasia when saphenmiss are used in surgeries to
bypass blocked coronary arteries. Treatment withaPdim® significantly increased antioxidant enzyme activityweins cultured at high
oxygen, while reducing free radical levels, lipierpxidation, and, importantly, reducing intimal |fieration to the level seen in normal healthy
saphenous vein.

Researchers at Louisiana State University haveoeediha review paper titledThe role of manganese superoxide dismutase incskicer
" in the journalEnzyme Research, vol. 2011, Article ID 409295 (20This paper reviews their findings with Protandifas described above)
in the context of published research by otherfénfield.

A study we sponsored entitledDxidative stress in health and disease: the theuipgotential of Nrf2 activatiofi was published in the
journalMolecular Aspects of Medicine, Aug;32(4-6):234-261(1). This study compared in vitro the Nrf2-activatiaigility of Protandinf’to
those of the pharmaceutical Nrf2 activators barttme methyl and BG12. It also analyzed the geneesgion profile induced by Protandfm
vis-a-vis those produced by atherosclerosis, cotorter, and Alzheimer’s disease.

Results of a human clinical trial of Protandfim withdrawing alcoholics were published in thmerican Journal of Physiology: Lung Cell
Mol Physiol. Apr;302(7):L68-99 (2012). The subjects, whether treated or untreated,dadeshow the anticipated detrimental changes in
alveolar epithelial permeability or intrapulmonaryidative stress thought to accompany alcohol wihal, precluding any observations of
efficacy. The study did, however, provide an additil study of safety in humans at an elevated dosfgrotandin?. No adverse events were
observed.

Researchers at Colorado State University have eedimapers titled “Phytochemical activation of Npidtects human coronary artery
endothelial cells against an oxidative challengethie journalOxidative Medicine and Cellular Longevity 2012:13292012)and
“Upregulation of phase Il enzymes through phytocteairactivation of Nrf2 protects cardiomyocytes iagaoxidant stress” in the journaiee
Radical Biology and Medicine, vol. 56, pp. -11 (2013). These papers report their findings that Protarftiauses nuclear translocation of
Nrf2 in the cells that line human coronary arteraasd that Protandi® upregulates cell protective genes in cultured sedueart muscle cells,
in both cases providing substantial protection wihese cells were exposed to oxidative stresgtin.vi

Researchers at the University of Colorado havearatha paper titled “Nrf2 activation: A potentiadagegy for the prevention of acute
mountain sickness” in the journatee Radical Biology and Medicine, vol. 63C, pp428 (2013). This paper reports findings that Protan@im
and other selected agents activate Nrf2 and tHat &ttivation correlates with protection againgfthaltitude-induced cerebral vascular leak in
rodent and cell culture experiments.

LifevVantage TrueScienc®

LifeVantage TrueScienc@is our science-based anti-aging skin care prodhatiwincludes natural and effective ingredientssTdroduct
was formulated to protect the skin from a varieftfagtors that contribute to aging and the symptoifnsnhealthy skin. This proprietary skin
care formula was clinically tested by a board &edidermatologist.

Our LifeVantage TrueScien&product includes some of the same ingredients famodir Protandin® product. LifeVantage TrueScience
®has been formulated to improve skin tone and ekienceloring, diminish the appearance of fine limesl wrinkles, and provide a vibrant,
healthy and glowing appearance. LifeVantage Trum®e®is also designed to improve skin smoothness andgmigation, while increasing
skin moisture.

The LifeVantage TrueScien@dormula offers:

« Hydration/Moisturizing: LifeVantage TrueScienc&features a Lamellar Phase Emulsion System thatsfarfituid emulsion barrier
for moisturizing. This is accomplished by deliveriexotic fatty acids to retain the body’s naturalisture and produce a moisturizing
effect. It also features sodium hyaluronate, a tnaésbinding agent that can balance moisture leateise surface of the skin.

« Toning/Brightening: The turmeric extract in LifeVantage TrueSciefitg specially modified to remove yellow compoundsha skir
without reducing the effectiveness of its potentominoids. Curcuminoids have been shown to prodiaelightening that evens
dispigmentation. Additionally, the ingredient lejiom aestivum bulb extract is believed to slow theead of pigment-producing cells
that contribute to uneven skin coloring.




«  Minimizing Wrinkles/Fine Lines: The palm peptides and leucojum aestivum bulb einacifeVantage TrueScienc¢ehave been
shown to visibly reduce signs of wrinkles and fiimes and to promote improved skin tone and texture

» Lipid Rejuvenation: LifeVantage TrueScienc®delivers multiple ingredients intended to mimic treurally occurring lipid structure
in the skin and retain the body’s own moisturiziipids.

Canine Health®

We introduced Canine Healttn fiscal 2013. Canine Healftis a supplement specially formulated to combat atkiek stress in dogs
through Nrf2 activation. Canine Healthuilds upon the active ingredients in Protanfliim reduce oxidative stress, and support joint fiongt
mobility and flexibly in dogs. Canine Healtheceived the Quality Seal from the National AnirBapplement Council.

Distribution of Products

We implemented a direct selling business modehdyitie fiscal year ended June 30, 2009. We bebav@roducts are well-suited for
person-to-person sales through our direct sellingdeh This model allows our independent distribsitoreducate our customers regarding the
benefits of our unique products more thoroughlyntbther business models. Our direct selling moldel allows our independent distributors
offer personalized customer service to our custeraad encourage regular use of our products.

Product Return Policy

All products purchased directly from us includeuatomer satisfaction guarantee. Customers maynrenwpened product to us within 30
days of purchase for a refund of the purchase peg®shipping and handling. In addition, our irteey repurchase program allows
independent distributors who terminate their disttorship to return certain amounts of unopenedxpined product purchased within the pi
twelve months for a refund of the purchase priss B 10% restocking fee. The amount of inventorywlleepurchase from an independent
distributor is subject to specified consumptionifations.

Customers
We categorize our customers in three groups: imtgra distributors, preferred customers, and retetomers.
Independent Distributors

An independent distributor is someone who has @seth a business starter pack and who intends| forsdlict to, and actively enroll,
other independent distributors and/or preferredocusrs. Our plan requires the purchase of produgatticipate in our compensation plan.
Currently independent distributors can purchasasictor advanced starter kit. We believe our inddpat distributors are typically
entrepreneurs who believe in our products and elésiearn income by building a business of thein.owany of our independent distributors
are attracted by the opportunity to sell uniquérgdically-validated products without incurringgsificant start-up costs. Independent
distributors sign a contract with us that includegquirement that they adhere to strict policies procedures. Independent distributors
purchase product from us for individual consumptiaout also purchase small quantities of produanfiss to use for demonstrations and one-
off, person-to-person retailing opportunities.

While we provide support, product samples, brochumagazines, and other sales and marketing maténdependent distributors are
primarily responsible for attracting, enrolling aeducating new independent distributors with resfreour products and compensation plan.
An independent distributor creates multiple lexaflsompensation by enrolling new independent distdrs. These newly enrolled indepenc
distributors form a “downline” for the independelistributor who enrolled them. If downline indepentidistributors enroll new independent
distributors who purchase our products, they cradtktional levels of compensation and their domaindependent distributors remain in the
same downline network as the original enrollingeipendent distributor. Enrolling new independentrittigtors is not required and we do not
pay commissions for enrolling independent distidosit Rather we pay commissions only upon the Jadeoproducts.

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, 2013, we had approximately 67,000 activepeddent distributors compared to
approximately 46,000 active independent distribaites of June 30, 2012.
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Independent Distributor Compensation

We believe our compensation plan is one of the rfinamcially rewarding in the direct selling indostSome elements of our
compensation plan are paid weekly. We believeghiss us a competitive advantage and helps re@indistributors by allowing them to
experience success quickly from their efforts. @ampensation plan is intended to appeal to a beozgbs-section of people, particularly those
seeking to supplement family income, start a hoased business or pursue entrepreneurial oppogsiitil or part-time. Our independent
distributors earn compensation on product salésd®pendent distributors and preferred customettsirwiheir sales organization, or
"downline." Our independent distributors can alamemoney by purchasing product from us at our ek cost and selling that product to tc
others at the retail cost. We generally pay comignssin the local currency of the independent iistor's home country.

Independent Distributor Motivation and Training

In addition to our compensation plan, we have distadd a broad array of programs and tools to suppwtivate and train our
independent distributors, including:

» professionallydesigned training materials independent distrilsutamn utilize in their sales effol
e awide variety of incentive programs and promotjars
* local, national and worldwide compagsgensored even

We and our independent distributors conduct thadsaf events to educate and motivate our indepérigmibutors each year. We have
an on-line media channel, LVN Media, through whigd deliver educational and motivational contenttio independent distributors.

We introduced LifeVantage University in fiscal 201¥eVantage University is an oline training system consisting of interactive mied
designed to create a personalized learning experifam our independent distributors. We believepglisonalized learning created by
LifeVantage University will be an important devetoent tool for our beginning, mid-level, and expeded independent distributors.

Distributor Compliance Activities

We monitor independent distributor activity in eachrket as part of our efforts to enforce our pefiand procedures. These policies and
procedures require that our independent distrilsutomply with federal, state and local laws. Thicpes and procedures also establish other
rules that our independent distributors must folloVie require our independent distributors to prepesducts and business opportunities
ethically, professionally and in compliance witlphpable laws and regulations. Independent distatsufurther agree that their presentatior
customers must be consistent with, and limitedh® product claims and representations made ititetaiture for each country.

Independent distributors must represent to usthigt receipt of commissions is based on retadsahd 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 systematically review alleged independent distar misbehavior through our internal complianepattment. If we determine one of
our independent distributors has violated any efpmlicies or procedures, we may discipline theepehdent distributor and may terminate the
independent distributor’s rights to distribute puoducts. Short of termination, we may impose sanst such as warnings, probation,
withdrawal or denial of an award, suspension ofif@ges of a distributorship, fines and/or withhalglof commissions until specified
conditions are satisfied, or other appropriaterinfive 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 they become interestedeselling the product. We believe our prefernestamers are a great source of word-of-
mouth advertising for our products. We also belieuelarge base of preferred customers validage®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, 2013, we had approximately 138,000 aptigterred customers compared to approximately DDOagtive preferred customers as of
June 30, 2012.
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Retail Customer:

A small portion of our total customer base is magef retail customers who purchase product foividdal consumption on a ortene or
sporadic basis at the suggested retail price. Ratsiomers can purchase product from us or omeiioindependent distributors. We do not
track product sales from our independent distritauto retail customers and these sales are natdadlin our financial numbers.

Sales of our Products

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

We offer toll-free numbers for our independentritisttors and other customers to order product brgagstions. Our customer service
representatives assist customers in placing otbevagh our web order processing system, answestigus, 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.

Marketing

We have a sales, marketing, public relations amstbcoer service group consisting of 46 full-time éogpes as of June 30, 2013. We
utilize our network of independent distributorsdted throughout the United States, Australia, H&agg, Japan, Mexico and Canada to
market and sell our products.

Manufacturing

We outsource the primary manufacturing, fulfillmegmd shipping components of our business to comapave 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.

In July 2008, we entered into a contract manufamguagreement with Cornerstone Research & Developniec., or Cornerstone, under
which Cornerstone manufactures and packages Piota@uir sales growth in fiscal year 2011 led usdoure a second manufacturer, Desere
Laboratories International, or Deseret. Deseretufantures both Protandifrand Canine Healthfor us. In addition, in 2013, we entered into ¢
contract manufacturing agreement with Arizona Niatnal Supplements LLC, or AZN, under which AZN lhdlso manufacture and package
Protandint®. Having relationships with multiple contract maacifirers reduces our dependence on a single mamefafor Protandin? .

Cornerstone, Deseret and AZN, as the contract maturers of Protandifh, have a legal obligation to comply with the cutré&ood
Manufacturing Practices regulations that are applie to those who manufacture, package, label alttdietary supplements. Additionally,
are subject to regulations that, among other thiogkgate us to know what and how manufacturintiyaies are performed so that we can
make decisions related to whether the packagedbhmeted product conforms to our established spatifins and whether to approve and
release product for distribution. We maintain andldy other manufacturing options in order to keep costs low, maintain the quality of our
products, and be prepared for unanticipated spikdemand or manufacturing failure. Our contrachuofacturers deliver products to our
fulfillment centers based on our purchase orders.

We have outsourced the manufacturing of LifeVanfBgeSciencéto Wasatch Product Development, LLC, or Wasatchsalz's core
competency is sourcing and manufacturing cosmédidsoth U.S. and international customers.

Product Liability and Other Insurance

We have product liability insurance coverage for products that we believe is adequate for our si8ate have also obtained commercial
property and liability coverage, as well as direstand officers’ liability insurance.

Intellectual Property

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

We use commercially reasonable efforts to protactimtellectual property and license rights throygttent protection, trade secrets, and
contractual protections, and intend to continugeeelop a strong brand identity in the Protan@linademark.
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Our intellectual property is covered, in part, byissued U.S. patents and three issued foreigenpgin Australia, China and India.
Corresponding foreign patent applications are pendi Canada, Europe and Japan. Our patents aeudt @gplications claim the benefit of
priority of seven U.S. provisional patent applioas, the earliest of which was filed on March 2302 and relate to compositions, methods of
use, and methods of manufacture of various conipasitincluding those embodied by the Protan8formulation. The expected duration of
our patent protection via granted patents is thnddgrch 23, 2025.

Protandint®is a registered trademark in the United Statestralig, Canada, China, Costa Rica, the Europeann@aority, Japan, Mexico,
New Zealand and Taiwan, with a pending applicaitioHong Kong.

We have applied for registration of the trademaife\antage® through the World Intellectual Property Organizatior WIPO. We have
registered the mark LifeVanta§én the United States, Canada, New Zealand and Meaited through WIPO in Australia, China, Japan, the
European Community, with a pending application ombl Kong. The LifeVantage TrueScierfomark is registered in the United States, the
European Community, Australia, China, ColombiaahgiNew Zealand, Norway, Mexico, Singapore, Switaet and the Russian Federation,
and is pending in Canada and Hong Kong.

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

Competition
Direct Selling Companie:

We compete with other direct selling companies, yrnafrwhich have longer operating histories and ggneuisibility, name recognition and
financial resources than we do. We compete for inedpendent distributors with these companies erstiength of our business opportunity,
product offerings, compensation plan, managemeshban operations. In order to successfully competbe direct selling industry and attract
and retain independent distributors, we must madritee attractiveness of our business opportupityduct offerings and compensation plan.

Dietary Supplement Marke

We compete with other companies that sell dietappements. We believe the dietary supplement nidgslaehighly 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 thetaty supplement industry, our competition includesmerous nutritional supplement
companies, pharmaceutical companies and packagddfud beverage companies. Many of these comphaiesbroader product lines, larger
sales volumes and greater financial resourceswvifeasho. Additionally, some of these companies ate sbcompete more effectively due to
greater vertical integration. Increased competitiothe dietary supplement market could have a rizdtedverse effect on our results of
operations and financial condition.

Nrf2 Activators

Protandint®is one of a few products designed and marketedtioade the transcription factor Nrf2. In the digtaupplement market, we
are aware of at least two other dietary supplemeotdtucts that claim 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 irseré¢lae 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 antioxitteanzymes, such as superoxide dismutase andsmtatéhin the cells of the body. We
believe that the body’s internally produced antilaxit enzymes provide a better defense againsttmeadsiress 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 congswill likely develop, purchase or license products that are competitive \
Protandin®.
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Personal Skin Care Marke

In the personal skin care market, we compete allgi with large, well-known cosmetics companieattmanufacture and sell broad
product lines through retail establishments. Mahthese 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 product.

Animal Supplement Marke

We compete principally with large, wethown companies in the animal supplement markestMbthe companies we compete with in
animal supplement market have broad distributicanclels that include retail establishment. Manyheke competitors have greater financial
resources and brand recognition than we do. We\mslhowever, we can compete with these larger aoimap by leveraging our direct selling
model and emphasizing our unique, science-basedshsupplement product.

Regulatory Environment
FDA Regulations

The formulation, manufacturing, packaging, labeliagd advertising of our Protandfi LifeVantage TrueSciencand Canine Health
products in the United States are subject to réiguldy the Food and Drug Administration, or FDAdathe Federal Trade Commission, or
FTC, as well as comparable state laws. We areenplired to obtain FDA pre-market approval to sall products in the United States under
the current set of laws.

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®.

DSHEA permits statements of nutritional supporllectstructure-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 mamtch structure or function, or
describes general well-being from consumption ofiient 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 aipaler statement of nutritional support that a camypis using is an illegal claim; that
assertion, normally, is in the form of a warnintideto that company. We have a duty to send td-ih& a notice that lists each new structure-
function st atement made by us; we are obligatexbia that notice within 30 days after the firsthketing of a supplement with 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 consumgtisout the literature being subject to regulataanlabeling. However, such literature must
not be false or misleading, the literature mayprotnote a particular manufacturer, or brand ofadfiesupplement 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 FallEood, Drug, and Cosmetic Act,
or the Act, that relates to animal supplementg, dilir Canine Healthproduct. CVM primary responsibility in enforcinggt \CT is to ensure
that animal supplements are safe, effective, andeamanufactured 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 ineisonsuming and expensive defense of our activitiee FDA’s normal course of action is
to issue a warning letter if it believes that adarct is misbranded or adulterated. The responsitrerarequested by the FDA differs depending
upon the nature of the product and claims in gqaesfiypically, the FDA expects a written responsihiw fifteen working days of the receipt
of a warning letter. The warning letter is publiéarmation posted on the FDA’s web site. That infation could affect our relationships with
our investors, independent distributors, vendard, @nsumers. The FDA could also order compliastigiies, such as an inspection of our
facilities and products, and could file a civil lswit in which an arrest warrant (seizure) couldsseed as to some or all of our products. In
extraordinary cases, we could be named a defemaansued for declaratory and injunctive relief.
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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 scientifictanbation for all material advertising claims
made for our products in the United States. The Fdufinely 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 latvagainst 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 statutesnaitarso those of the FTC Act.

The National Advertising Division, or NAD, of thational BBB, a non-governmental not-for-profit onggaation through its Electronic
Retailing Self-Regulation Program, or ERSP, is alstively engaged in conducting investigationslechinquiries, which are focused on
determining whether the requisite FTC claim sulisaéion standard exists for specific structure-fimt claims. Although the results of each
inquiry or proceeding are not binding on the remipj they are posted on NAD’s website. We have lieesubject of such a proceeding in
2008 and 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 gawental agencies in the United States and
foreign countries. These laws and regulations arelly intended to prevent fraudulent or decepsiehemes, often referred to as “pyramid”
schemes, which compensate participants primarilydoruiting additional participants without signént emphasis on product sales. The laws
and regulations often:

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

* impose caps on the amount of commission we car

e impose reporting requirements; i

e require that we ensure, among other things,dbatistributors maintain levels of product sategualify to receive commissions and
that our distributors are being compensated prignot sales of products and not primarily for néiting 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 state enacted its own food and drug laws. We mayvecequests to supply information
regarding our sales or advertising to state reguleigencies. We remain subject to the risk timabnie or more of our present or future mari
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 &ffiecur business in a particular market or in gainén 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 FederatlFDoug and Cosmetic Act, or
FFDCA. The FSMA is a comprehensive set of laws ¢finats the FDA considerable authority with resgedhe prevention of food
contamination and the serious problems associaitbdswch contamination. Among other things, it dtesfollowing:
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» gives FDA explicit authority to inspect and copyta@ records related to any food and to compelcalt if the FDA believes there it
reasonable probability of serious adverse healtiseguences or death;

» places strict obligations on food and dietangm@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 marketsvinich 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 ingredrea 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 regotetiapplicable to drug and pharmaceutical prodirctdapan, for example, ashwagandha
determined to be inappropriate for inclusion indgoducts. Ashwagandha is one of the ingredienBrotandin? . While we disagree with
the assessment of ashwagandha, we are restriotadsélling a formulation of Protandifthat contains ashwagandha into Japan. As such, wi
reformulated Protandirffor the Japan market to exclude ashwagandha. &fismulated Protandiffwas introduced into Japan in fiscal 20

Similarly, our other markets outside the Unitedt&aegulate advertising and product claims regarthe efficacy of our products and
require adequate substantiation of claims. As swehare unable to claim that any of our productsdiagnose, cure, mitigate, treat or prevent
diseases. For example, in Japan, Protarftdinconsidered a food product, which significanihgits our ability to make claims regarding the
product. If marketing materials make claims thatemd the scope of allowed claims for dietary supples, regulatory authorities could deem
our products to be unapproved drugs and we coydreance substantial harm.

Potential FDA and Other Regulatiol

We could become subject to additional laws or ratiphs administered by the FDA, FTC, or other faflestate, local or international
regulatory authorities, to the repeal of laws gutations that we consider favorable, such as DSH¥A0 more stringent interpretations of
current laws or regulations. Because of negatiu@igity associated with some adulterated or misteahsupplements, including
pharmaceutical drugs marketed as dietary supplenimre has been an increased movement in thedJstates and other markets to expanc
the regulation of dietary supplements, which camgose additional restrictions or requirementshim future. In general, the regulatory
environment is becoming more complex with increglsistrict regulations.

The Dietary Supplement and Nonprescription Drug<tiomer 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 with such product. The label of Protanlioomplies with that statutory provision.

Legislation known as the Dietary Supplement LatgeAwnt has recently been introduced in the UniteateSt This proposed legislation
purports to help consumers distinguish betweeradiesupplements that are safe and those that lteatfally serious side-effects or drug
interactions. The Dietary Supplement Labeling AoVd require dietary supplement manufacturers $oldse known ingredient risks and
display mandatory warnings if a product containgngmedient that could cause potentially seriougeage events. Although it is not currently
known if, or in what form, the Dietary Supplemerattieling Act will be enacted, it could create aduiiil regulatory burdens on our business
and increase our cost of goods sold.

Employees

As of June 30, 2013, we had 238 full time employ&88 of our employees are based in the UniteceSt&5 of our employees are base
Japan, and 3 of our employees are based in Hong.Kidnis number does not include our independentiiigors, who are independent
contractors and not employees. We outsource ouufaeturing and distribution operations.

Available Information

The potential tender offer described above hayeibtommenced. The related disclosure in this tdpdor informational purposes only
and is not an offer to buy or the solicitation ofafer to sell any shares of our common stock. Jdileitation
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and offer to buy our common stock will only be madeesuant to the offer to purchase and related natgehat we will make available to our
shareholders. Shareholders should read those alategirefully because they will contain importaribrmation, including the various terms
and conditions of the potential tender offer. $haiders will be able to obtain copies of the oftepurchase, related materials filed by us as
part of the statement on Schedule TO and otherrdents filed with the SEC from the SEC, without d®ras described below when these
documents become available. Shareholders andtorgesay also obtain a copy of these documentseisas any other documents we have
filed with the SEC, without charge, by contactirgyar at our website listed below. Shareholdersieged to carefully read these materials,
when available, prior to making any decision witkpect to the offer.

Our principal offices are located at 9815 S. MorBbeet, Suite 100, Sandy, UT 84070. Our telepmmeber is (801) 432-9000 and our
fax number is (801) 880-0699. Our website addressnw.lifevantage.com; however, information foundaur website is not incorporated by
reference into this report. Our web site addregscisided 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,does, and significant shareholders
are available for review on the SEC’s website atmsec.gov. You may also read and copy materiatskdile with the SEC at the SEC'’s
Public Reference Room at 100 F Street, NE, Wastind?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 operatimgults, 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 materiallfetf us. The following risks are not
necessarily all of the important factors that coallise our actual results of operations to diffetenially from those expressed in the forward:
looking statements in this report.

Risk Factors Relating to Our Company
We may not be successful in expanding our operation

Our fiscal year that ended June 30, 2009 was theyfear since fiscal 2005 that we were able téeaehoperating profits. Although we
experienced significant growth in each of the fast fiscal years, our growth significantly slowiedfiscal 2013 and we may not be successful
in expanding our operations in future periods. Carad to other companies in our industry, we hawédid experience selling products thro
direct selling, particularly outside the United 8t As such, we may have limited insight into éieand other factors that may emerge and
affect our business. Additionally, we may not becassful in keeping our leading independent distais focused and motivated or in aligning
their goals with the goals of our company. We dlaee limited experience expanding into new geodgcamiarkets. Although we are seeking to
continue our expansion, if we fail to effectivelypand our operations into additional markets, wg beunable to generate consistent
operating profit growth.

Because our Japanese operations account for a digant part of our business, an inability to stretfgen our business and work wit
evolving government regulations in Japan could hamar business.

Approximately 33% of our fiscal 2013 revenue waseagated in Japan. The Japanese market has chaggditantly since we began
selling into the market in fiscal 2010 and its regory framework continues to change. In 2011 efommple, the Ministry of Health, Labour ¢
Welfare, or MHLW, made the determination that ashavalha, one of the ingredients in Protan@lins inappropriate for inclusion in a food
product in Japan. In January 2013, we announcerktbase for the Japanese market of a new forroalafi Protandin® that does not contain
ashwagandha. Our revenue in Japan was harmedicignly in fiscal 2013 in part because of the con@mong customers that the new
formula was not as effective as our original Prdiar formula. Our business in Japan could be substintiatmed in the longer term if we
determine, or if the market continues to percethat this formulation of Protandifidoes not have the same effect as the original ftation
or if the formulation faces additional challengesni regulatory agencies in Japan. Other factortscthiald impact our results in Japan include:

« continued or increased levels of regulatory or medrutiny and any regulatory actions, or any adapif more restrictive regulatior
in response to such scrutiny;

e our inability to galvanize our leading independéistributors in Japa

» significant weakening of the Japanese
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« increased regulatory constraints with respetiéoclaims we can make regarding the efficacyrofahdim®, which could limit our
ability to effectively market that product;

« the initiatives we have implemented in Japan, whiehpatterned after successful initiatives impletee in the U.S., may not gener
renewed growth or increased productivity amongindependent distributors in Japan, and may cosérorequire more time to
implement than we have anticipated;

* inappropriate activities by our independent distidss and any resulting regulatory actions agaissir our independent distributc

» discord among our top leaders within our indejgen distributor ranks or the loss of these leattecgher network marketing
companies or otherwise;

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:

In January 2013, we transitioned our operationkjpan from a “not-for-resale” model to our traditbdirect selling model. We believe
our transition to a direct selling model in Japte, introduction of a new formulation of Protandiinto the market and our global recall of
Protandim® contributed significantly to our slower sales growt Japan during the third and fourth quarterisafal 2013. Our slower sales
growth in sales could continue, and we could exgmexé a decline in sales, if the transition to adiselling model is less successful than
anticipated or if distributors in Japan do not @tair products and business opportunity as amtiegh Additionally, there is a high level of
regulatory scrutiny of the direct selling indusimyJapan; several direct selling companies hava peaalized for actions of distributors that
violated applicable regulations. Such penaltieehaeluded suspension from sponsoring activitie¥aipan. If our distributors fail to comply
with applicable regulations in Japan, regulatordadake action against us, including a suspensiaur sponsoring activities, or we could
receive negative media attention, either of whichld harm our business significantly.

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

In fiscal 2013 we launched international operationdong Kong and Canada. We now have internatiopatations in Japan, Hong Kong,
Canada, Australia and Mexico. In fiscal 2013 wewar approximately 37% of our revenues from ouerinational operations. We believe that
our ability to achieve future growth is dependenpart on our ability to continue our internatiorapansion efforts. However, despite our
efforts to do so, we may not succeed in growingestisting international markets, entering new in&ional markets on a timely basis, or
achieving profitability in new markets. We must ca@me significant regulatory and legal barriersobefwe can begin marketing in any
international market. Also, before marketing comognin a new country or market, it is difficultaesess the extent to which our products an
sales techniques will be accepted or successanyngiven country. In addition to significant regary barriers, we may also encounter
problems conducting operations in new markets different cultures and legal systems from thoseentered elsewhere. We may be
required to reformulate one or more of our produeatsiuding Protandint, before commencing sales in a given country. Qredave entered
a market, we must adhere to the regulatory and tegairements of that market. We may not be ablebtain and retain necessary permits an
approvals in new markets, or we may have insufiicéapital to finance our expansion efforts innagly manner.

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

Our business has grown significantly from fiscad20the year we we initiated our direct selling miothrough fiscal 2013. This growth
placed substantial strain on our management, apeedt financial and other resources. If we ar@dblcontinue expanding our operations in
the United States and in other countries wherealie\® our products will be successful, we may eepee periods of rapid growth, which
will require additional resources. Any such growtiuld place increased strain on our managementatgeal, financial and other resources,
and we will need to train, motivate, and manageleyges, as well as attract management, sales,cénamd accounting, international,
technical, and other professionals. In additionwileneed to expand the scope of our infrastruetamd our physical resources. Any failure to
expand these areas and implement appropriate preednd controls in an efficient manner and aice gonsistent with our business
objectives could have a material adverse effedwrbusiness and results of operations.

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 tegs to manage numerous aspects of our businekslimg our finance and
accounting transactions, to manage our indepermtistnibutor compensation plan and to provide amedyinformation to management. Our IT
systems are an essential component of our busamesgrowth strategies, and a serious

-18 -




disruption to our IT systems could significantigit our ability to manage and operate our busiedfssiently. These systems are vulnerable to
among other things, damage and interruption fromgrdoss or natural disasters, computer systermataork failures, loss of
telecommunications services, physical and eledtrtmss of data, security breaches and computesestuAny disruption could cause our
business and competitive position to suffer andeesbly affect our business and operating resultaddition, if we experience future growth,
we will need to scale or change some of our systerascommodate the increasing number of indepérdistnibutors and other customers.
example, we are in the process of implementingvalreck office system to be used by our independistiibutors. Our business could be
harmed if we are unable to successfully make thange or if our independent distributors do nopaeell to the new system.

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 distributors are independent contractors acchralingly, we are not in a position to directlyppide the same direction, motivation ¢
oversight as we would if distributors were emplayeks a result, there can be no assurance thatistubutors will participate in our marketi
strategies or plans, accept our introduction of pevducts, or comply with our distributor policiasd procedures.

Extensive federal, state, local and internatioaaisl regulate our business, products and diredhgelttivities. Because we have expandec
into foreign countries, our policies and proceddoesour independent distributors differ due to thikéerent legal requirements of each country
in which we do business. While our distributor pi@s and procedures are designed to govern disgribanduct, it can be difficult to enforce
these policies and procedures because of the tamngder of distributors and their independent stafitdations by our independent distribut
of applicable law or of our policies and proceduredealing with customers could reflect negativefyour products and operations and harm
our business reputation. In addition, it is pogsthiat a court could hold us civilly or criminalligcountable based on vicarious liability becaus
of the actions of our independent distributors.

Inability of new products to gain distributor and arket acceptance could harm our busine:

In fiscal 2013 we introduced Canine Hedltlo our independent distributors and other custonWwesmay seek to further expand our
product portfolio. However, any new products weadtice may not gain distributor and market accapdn the extent we anticipate or
project. Factors that could affect our ability ddroduce new products include, among others, govent regulations, the inability to attract and
retain qualified research and development stadf téhmination of thirgearty research and collaborative arrangementsyigtapy protections ¢
competitors that may limit our ability to offer cprable products and the difficulties in anticipgtthanges in consumer tastes and buying
preferences. In addition, new products we introdueg not be successful or generate substantiahvevé he introduction of a new product
could also negatively impact other product linethim extent our distributor leaders focus theiorff on the new product instead of an existing
product. If any of our products fail to gain dibtitor acceptance, we could see an increase in groghurns.

A substantial portion of our business is conductiedforeign markets, exposing us to the risks of tiaor 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 generatéside 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 mmapose trade or foreign exchange restrictions aessed tariffs, which could negatively
impact our operations and financial results. Weadge exposed to risks associated with foreignetway fluctuations. For instance, purchases
from suppliers are generally made in U.S. dollandenvsales to distributors are generally made aal@urrencies. Accordingly, strengthenin
the U.S. dollar versus a foreign currency couldenawnegative impact on us. Specifically, becausigraficant percentage of our revenues are
generated in Japan, strengthening of the U.S.rdedlsus the Japanese yen could have an adveraetimpour financial results. Additionally,
we may be negatively impacted by conflicts withd@mruptions caused or faced by third party impattas well as conflicts between such
importers and local governments or regulatory agsn©ur operations in some markets also may beraely affected by political, economic
and social instability in foreign countries.

Global economic conditions could harm our business.

Global economic conditions continue to be challaggind unpredictable. Consumer confidence and spghdve declined in recent yei
and the global credit crisis has limited accessafutal for many companies and consumers. The bémmmomic downturn could adversely
impact our business by causing a decline in derf@nolur products, particularly if the economic cdaimhs are prolonged or worsen. In
addition, poor global economic conditions may adebrimpact access to capital for us and our sapplimay decrease our independent
distributors’ ability to obtain or maintain credéind may otherwise adversely impact our operatmasoverall financial condition.
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In the past, we had material weaknesses in our intd control over financial reporting. If we are uable to maintain our level of interna
controls in the future, our shareholders could losenfidence in our financial reporting and our stdeprice could suffer.

In connection with the preparation of our finangtltements included in our Form 10-K for fiscay2011, as well as certain other
previously issued financial statements, we conalutiat there were material weaknesses in our iakteantrol over financial reporting. While
we were able to remedy these material weaknessegydiscal 2012 and fiscal 2013, as we expandbusiness, especially outside of the
United States, if we fail to maintain our controbpedures, or otherwise comply with Section 40thefSarbanes-Oxley Act of 2002, it could
negatively affect our business, the price of oungmwn stock and market confidence in our reportegrftial information.

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

We primarily depend on Protanditfior our revenue. We may decide to expand our priggloitfolio and may seek to do so by acquiring
products by license or through product or compamgusitions. If cash generated from operationassificient to satisfy our requirements in
this regard, we may need to raise additional chpitaich may be dilutive to our existing sharehatldf we are unable to raise additional
required capital in a timely manner, we could beédad to reduce our growth plans.

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

During the 1990s, we owned mining properties inYaek River mining district of Montana. We nevendacted any mining operations
ore processing on these properties, nor have werperd on-site environmental studies on these ptigge The State of Montana Department
of Environmental Quality believed that the propstmay contain residues from past mining. We maiabe for material environmental
liabilities associated with these properties.

In addition, until November 2004, we owned land.awrence, Colorado. We are not aware of any enwiental liabilities with respect to
this land. The party that acquired the land fronassumed any environmental liability related tolémel. Nonetheless, a governmental agency
or a private party could seek to hold us accouetédil such environmental liabilities, if any.

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

Although we generate revenue through the salefeMaintage TrueScien¢eand Canine Health, we primarily rely on the sale of
Protandint®for our revenue. We do not have a broad portfdiiotber products that we could rely on to suppaitaperations if we were to
experience any difficulty with the manufacture, keding, sale or distribution of Protandfim For example, our revenue was adversely
impacted because sales of Protan8islowed following our voluntary product recall dugifiscal 2013. If we have similar problems in the
future, our results could be negatively affectedaddition, we may be unable to sustain or incréfaeserice or sales levels for Protandim
which could harm our business.

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

Raw materials account for a significant portioroaf manufacturing costs. Suppliers may be unabieaiilling to provide the raw
materials our manufacturers need in the quantitqeested, at a price we are willing to pay, ot theet our quality standards. We are also
subject to potential delays in the delivery of naaterials caused by events beyond our controldiict labor disputes, transportation
interruptions and changes in government regulatidng significant delay in or disruption of the sl of raw materials could, among other
things, substantially increase the cost of sucteras, require reformulation or repackaging ofdurcts, require the qualification of new
suppliers, or result in our inability to meet custtr demands.

In December 2012 we commenced a voluntary recaledfin lots of Protandiffito alleviate concerns that some Protan@liiablets may
have included small metal fragments. We discovétede small metal fragments in certain batchesrafdric extract, one of the raw materials
used to manufacture ProtandimWe purchase turmeric extract from third partyiges. Our business could be adversely affecteckifire
unable to obtain a reliable source of turmericaottor any other raw material used in the manufagiwof our products that meets our quality
standards.

Although our independent distributors are indepentecontractors, improper distributor actions thatolate 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 gomeent or third party actions against us, whichldou
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harm our business. Our independent distributoreeatgr abide by our strict policies and proceduessgmhed to ensure our independent
distributors will comply with legal requirements.eMave a compliance department that addressesiomdaf our independent distributors
when they become known to us. However, given the af our independent distributor force, we experéeproblems with independent
distributors violating our policies and proceduiresn time to time and are not always able to digc@uch 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 anpedeent distributor. Any determination by the Fati&rade Commission or other similar
governmental agency outside the United Statesatbair our independent distributors are not in caamgle with applicable laws could harm
our business. Even if governmental actions do esatlt in rulings or orders against us, they coudhte negative publicity that could
detrimentally affect our efforts to recruit or matte independent distributors and attract custonfersve experience growth in the number of
our independent distributors, we have seen anaser@ sales aids and promotional material beindymed by distributors and distributor
groups in some markets. This places an increasebwn us to monitor compliance of such matedatsincreases the risk that such mate
could contain problematic product or marketingrogiin violation of our policies and applicable riegions. As we expand internationally, our
distributors sometimes attempt to anticipate addél new markets that we may enter in the futuctkmygin marketing and sponsoring
activities in markets where we are not qualifie¢daduct business. We could face fines or otheallagtion if our distributors violate
applicable laws and regulations.

If we are unable to retain our existing independedistributors and recruit additional independentstributors, our revenue will not increas
and may even decline.

Our independent distributors may terminate theiises at any time, and, like most direct sellimgnpanies, we have experienced and ar
likely to continue to experience turnover amongeipendent distributors. Independent distributors j@iroour company to purchase our
products for personal consumption or for short-teraome goals may only stay with us for a shoretiwhile we take steps to help train,
motivate, and retain independent distributors, amnot accurately predict the number or productieftgur independent distributors.

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

e any adverse publicity regarding us, our produats,distribution channel, or our competitc
» lack of interest in existing or new products orithailure to achieve desired resu
» lack of a compelling business opportunity suffitisngenerate the interest and commitment of nelependent distributol
« any changes we might make to our independent hligtni compensation ple
e any negative public perception of our productsheirtingredient:
* any negative public perception of our independésitidutors and direct selling businesses in gdr
e our actions to enforce our policies and proced
« any efforts to sell our products through competitthannel:
* any regulatory actions or charges against us @rstim our industry; at
e general economic and business condit
We are dependent upon third parties to manufactungr 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. If any ofraurrent manufacturers are unable or unwillinduéll our manufacturing requirements or se
to impose unfavorable terms, we will likely havestek out other manufacturers, which could disouptoperations and we may not be
successful in finding alternative manufacturingorgses. In addition, competitors who perform thoein manufacturing may have an advan
over us with respect to pricing, availability obguct, and in other areas through their contrdhefmanufacturing process.
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We are subject to risks related to product recalls.

We have implemented measures in our manufactunomceps that are designed to prevent and deteattdéfieour products, including the
inclusion of foreign contaminants. However, suclamuges may not prevent or reveal defects or detettminants in our products and such
defects and contaminants may not become apparghafier our products have been sold into the raarRccordingly, there is a risk that
product defects will occur, or that our productd wéntain foreign contaminants, and that such ctsfand contaminants will require a product
recall. We do not maintain product recall insuraieeDecember 2012, we commenced a voluntary refakrtain lots of Protandiffito
alleviate concerns that some tablets may havededismall metal fragments. We discovered thesel snedhl fragments in certain batches of
turmeric extract, an ingredient in Protandime purchase from third party suppliers. Producalis@and subsequent remedial actions can be
expensive to implement and could have a materisiag effect on our business, results of operatonsfinancial condition. In addition,
product recalls could result in negative publigtyd public concerns regarding the safety of oudpets, either of which could harm the
reputation of our products and our business anti@ause the market value of our common stock tdirke The ultimate costs of the recall
commenced in December 2012, including financiatgaejury to our reputation, liability and reducgbwth prospects, are not yet known to
us.

The events that lead to and followed our volunfagduct recall in December 2012 strained our retestips 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 contaminateisd party manufacturers may be reluctant to imgetihese redundant measures, may
refuse to manufacture our products and these additmeasures may increase our cost of goods sdlfLgther strain our relationships with
manufacturers.

Network Marketing is heavily regulatec

Various government agencies throughout the woidlete network marketing practices. These lawsragdlations are generally intenc
to prevent fraudulent or deceptive schemes, oftéarned to as “pyramid” schemes, which compensatgcipants for recruiting additional
participants irrespective of product sales, usé pigessure recruiting methods and/or do not invtggé@imate products. Complying with these
rules and regulations can be difficult and requihesdevotion of significant resources on our pafe. may not be able to continue business in
existing markets or commence operations in new atark we are unable to comply with these lawsdjust to changes in these laws.

Unfavorable publicity could materially harm our bisess.

We are highly dependent upon consumers' percepbioihie safety, quality, and efficacy of our prothi@s well as competitive products
distributed by other companies. In the past we leyperienced negative publicity that has harmedasimess. Critics of our industry and
other individuals whose interests are not alignétl wur interests, have in the past and may irfihae 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 was recently targgtadhort seller who, after taking a
significant short position, publicly made allegasaegarding the legality of the company's netwoekketing model. Short sellers have an
incentive to publicly criticize our industry anddimess model and any such criticism may advergstdgtaour stock price.

Future scientific research or publicity may notféseorable to our industry or any particular produetiuding Protandint. Because of our
dependence upon consumer perceptions, adverseipubbisociated 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 aoirg the direct selling business model are amhigwand subject to interpretatic
As a result, regulators and courts have discretigheir application of these laws and regulaticarg] the enforcement or interpretation of thes
laws and regulations by governmental agencies mtgcan change. Recent allegations by short sekgrarding the legality of multi-level
marketing companies have also created intensequsdilitiny of our industry and could cause govemmtadeagencies to change their
enforcement and interpretation of applicable landg @egulations. The failure of our business to clgmagth current or newly adopted
regulations or interpretations could negatively &mipour business in a particular market or in gelreend may adversely affect our share price.

-22 -




We may become involved in legal proceedings th& 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 resuleitiements 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 lssinresults of operations and financial conditionld be material.

We are currently involved in various lawsuits, batha plaintiff and as defendant. While we beligneesuits against us are without merit,
they are quite costly to defend and we cannot berad that we will ultimately prevail. If we do n@tevail and are required to pay damages, i
could harm our business.

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

LifeVantage TrueScienc®, our anti-aging skin care product, is subjectadaus domestic and foreign laws and regulatioasribgulate
cosmetic products and set forth regulations foeeining whether a product can be marketed as sifietic” or requires further approval as
over-the-counter drug. A determination that Lifet&ge TrueScienc&impacts the structure or function of the human hadymproper
marketing claims by our distributors may lead tbetermination that LifeVantage TrueScieficequires pre-market approval as a drug. Such
regulations in any given market can limit our agito import products and can delay product lauscsewe go through the registration and
approval process for those products. Furthermbreg ifail to comply with these regulations, we abfdce enforcement action against us and
we could be fined, forced to alter or stop selliiifgVantage TrueSciencgand/or be required to adjust our operations. Oeratpns also
could be harmed if new laws or regulations are ththat restrict our ability to market or distriblLifeVantage TrueScien€eor impose
additional burdens or requirements on the contefndeir personal care product or require us to retdate our product.

Our business is subject to strict government regidas.

The manufacturing, packaging, labeling, advertissade and distribution of our products are suljedederal laws and regulation by one
or more federal agencies, including, in the Uni¢altes, the FDA, the FTC, the Consumer Productys&femmission, the United States
Department of Agriculture, and the EnvironmentailtBction Agency. These activities are also regdlatevarious state, local, and
international laws and agencies of the states acalities in which our products are sold. Governtmegulations may prevent or delay the
introduction, or require the reformulation, of quoducts, which could result in lost revenues andgased costs to us. For instance, the FDA
regulates, among other things, the compositiomtgalabeling, and marketing of dietary suppleméimsluding vitamins, minerals, herbs, and
other dietary ingredients for human use).

The FDA may determine that a particular dietarymeiment or ingredient is adulterated or misbramutelgoth, 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.” Any of these actions coul@yent us from marketing that particular
dietary supplement product, or making certain ctafor that product. The FDA could also requireasemove a particular product from the
market. Any future recall or removal would resuldditional costs to us, including lost revenuesfany product that we are required to
remove from the market, which could be materialy Aroduct recalls or removals could also leadability, substantial costs, and reduced
growth prospects.

Additional or more stringent regulations of dietagpplements and other products have been conditfera time to time. In recent years,
there has been increased pressure in the UnitéesStad other markets to increase regulation ¢ddiesupplements. New regulations could
impose additional restrictions, including requirieformulation of some products to meet new stadgjaecalls or discontinuance of some
products not able to be reformulated, additionabré-keeping requirements, increased documentafitime properties of some products,
additional or different labeling, additional sciictsubstantiation, adverse event reporting, dieonew requirements. Any of these
developments could increase our costs significahtlyhe United States, for example, some legistaamd industry critics continue to push for
increased regulatory authority by the FDA over itiotnal supplements. Our business could be harfexbie restrictive legislation is
successfully introduced and adopted in the futir¢he United States, the FTECGuides Concerning the Use of Endorsements artinigsals
in Advertising, or Guides, require disclosure oftemal connections between an endorser and the aoynihey are endorsing and do not allow
marketing using atypical results. Our independésttidutors have historically used testimonialsitarket and sell Protandifh Producing
marketing materials that conform to the requiremamid restrictions of the Guides may diminish thpact of our marketing efforts and
negatively impact our sales results. If we or astributors fail to comply with these Guides, thEG-could bring an enforcement action aga
us and we could be fined and/or forced to altermarketing materials. Our operations also coultidnened if new laws or regulations are
enacted that restrict our ability to
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market or distribute nutritional supplements or @s@ additional burdens or requirements on nutafisapplement companies or require us to
reformulate our products.

In addition, the Dietary Supplement and NonpresicnipDrug Consumer Protection Act, which was passe@ongress in 2006, imposes
significant regulatory requirements on dietary dapyents, packers and distributors including th@rgpg of “serious adverse events” to the
FDA and record keeping requirements. Complying whik legislation could raise our costs and negétiimpact our business. We and our
suppliers are also required to comply with FDA datjans with respect to current Good Manufactumrgcedures in manufacturing,
packaging, or holding dietary ingredients and dietapplements. These regulations require dietapplements to be prepared, packaged, an
held in compliance with procedures that we andsoincontractors must develop and make availablmépection by the FDA. These
regulations could raise our costs and negativepaichour business. Additionally, our third-partyppliers or vendors may not be able to
comply with these rules without incurring substah¢ixpenses. If our thirdarty suppliers or vendors are not able to comptl these rules, w
may experience increased cost or delays in obtgicéntain raw materials and third-party produats2011, the FDA published draft guidance
which is intended, among other things, to help nfacturers and distributors of dietary supplementpcts determine when they are required
to file with the FDA a New Dietary Ingredient, oD notification with respect to a dietary supplamproduct. In this draft guidance, the FI
highlighted the necessity for marketers of diewugplements to submit NDI notifications as an intgr preventive control to ensure that
consumers are not exposed to potential unnecepahlhg health risks in the form of new ingrediemtish unknown safety profiles. Although
we do not believe that Protandfhsontains an NDI, if the FDA were to conclude that sthould have filed an NDI notification for Protéamc?,
then we could be subject to enforcement actionhéyDA. Such enforcement actions could includelped seizures and injunctive relief
being granted against us, any of which would hammbaisiness.

Legislation known as the Dietary Supplement Lalgelvct was recently introduced in the United St&8esate. This proposed legislation
purports to help consumers distinguish betweeradietupplements that are safe and those that lweatjally serious side-effects or drug
interactions. The Dietary Supplement Labeling Afgbassed and enacted as law, would require dist#pplement manufacturers to disclose
known ingredient risks and display mandatory wagsiif a product contains an ingredient that coaldse potentially serious adverse events.
Although it is not currently known if, or in whatrim, the Dietary Supplement Labeling Act will beaeted, it could create additional regulat
burdens on our business, increase our costs anddwaroperations.

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

We are subject to the risk of investigatory ancdetgment action by the FTC based on our advertidzigns and marketing practices. The
FTC routinely reviews product advertising, inclugliwebsites, to identify significant questionableetising claims and practices. The FTC
has brought many actions against dietary supplen@npanies based upon allegations that applicalertising 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.

Government authorities may question our tax positgor transfer pricing policies or change their laain 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 furlsktween our company and our subsidiaries. Froma toriime, we are audited by tax
regulators in the United States and in our foreigkets. If regulators challenge our tax positimesporate structure, transfer pricing
mechanisms or intercompany transfers, we may biesuo fines and payment of back taxes, our effedax rate may increase and our
operations may be harmed. Tax rates vary from cgtatcountry, and, if tax authorities determinattbur profits in one jurisdiction may need
to be increased, we may not be able to fully bl foreign tax credits that are generated, whighincrease our effective tax rate. For
example, our federal corporate income tax ratbéntnited States is 35%. If our profitability iregher tax jurisdiction, such as Japan where
our tax rate in fiscal 2013 was approximately 3@%reases disproportionately to the rest of ouilass, our effective tax rate may increase.
The various customs, exchange control and trapsieing laws are continually changing and are stifje the interpretation of government
agencies. We may experience increased efforts stpeis authorities in foreign countries to reclaseiir products or otherwise increase the
level of duties we pay on our products. Despiteadtorts to be aware of and comply with such laarg] changes to and interpretations thereo
there is a risk that we may not continue to oparatmmpliance with such laws. We may need to adjus operating procedures in response t
such changes, and as a result, our business nfay.dnfaddition, due to the international natuf@ar business, we are subject from time to
time to reviews and audits by foreign taxing auities of other jurisdictions in which we conductsiness throughout the world.
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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 fines, atkder penalties. Although we have
implemented anti-corruption policies and controlptotect against violation of these laws, we cafeocertain that these efforts will be
effective.

The loss of key personnel could negatively impagt business.

Our future performance will depend upon our abiityattract, retain, and motivate our executive serior management team and
scientific staff. Our success depends to a sigaifiextent both upon the continued services otatrent executive and senior management
team and scientific staff, as well as our abildyattract, hire, motivate, and retain additionalfied management and scientific staff in the
future. In addition, competition for executive asehior staff in the dietary supplement marketisrise, and our operations could be adversel
affected if we cannot attract and retain qualifsedsonnel.

All of our employees are “at will” employees, whiofeans any employee may quit at any time and weterayinate any employee at any
time. We do not carry “key person” insurance cawgtinembers of senior management or our employees.

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

Our distributors are subject to taxation, and imsanstances, legislation or governmental agencipsse an obligation on us to collect
taxes, such as value added taxes, and to mairgpioriate records. In the event that local lawd @gulations or the interpretation of local
laws and regulations change to require us to tieaindependent distributors as employees, orahatlistributors are deemed by local
regulatory authorities in one or more of the juid§dns in which we operate to be our employedsaathan independent contractors under
existing laws and interpretations, we may be hesponsible for social security and related taxeélase jurisdictions, plus any related
assessments and penalties, which could harm camdial condition and operating results. If our misttors were deemed to be employees
rather than independent contractors, we would false the threat of increased vicarious liability fleeir actions.

The dietary supplement market is highly competitive

Our flagship product, Protandify competes in the dietary supplements market, wikitdrge, highly competitive and fragmented.
Participants include specialty retailers, superm@kdrugstores, mass merchants, multi-level miawketrganizations, on-line merchants, mail-
order companies, and a variety of other smalletiggpants. Many of our competitors have greateaficial and other resources available to
them and possess better manufacturing, indepedastribution and marketing capabilities than we & believe that the market is also hic
sensitive to the introduction of new products, iniéthg various prescription drugs, which may rapicpture a significant share of the market.
Moreover, because of regulatory restrictions comogrclaims about the efficacy of dietary suppletagwe may have difficulty differentiating
our products from our competitors’ products, anthpeting products entering the dietary supplemeriket could harm our revenue. In the
United States and Japan, we also compete for witlefieavily advertised national brands manufaatdog large pharmaceutical and food
companies, as well as other retailers. In additisnsome products become more mainstream, we erperincreased competition for those
products as more participants enter the marketif@amational competitors include large internatibpharmacy chains, major international
supermarket chains, and other large U.S.-based aoiegpwith international operations. We may noable to compete effectively and our
attempt to do so may result in increased pricirgspure, which may result in lower margins and fzameaterial adverse effect on our results of
operations and financial condition.

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

The loss of our intellectual property rights in guoducts could permit our competitors to manufactheir own version of our products.
We have attempted to protect our intellectual prigpeghts in our products through a combinatiorpafents, patent applications,
confidentiality agreements, non-compete agreenardsother contractual protection mechanisms, and/ieontinue to do so. While we
intend to defend against any threats to our irtl property, our patents or various contragtuatections may not adequately protect our
intellectual property. In addition, we could beu@gd to expend significant resources to defendrigints to proprietary information, and may
not be successful in such defense.

Moreover, our intellectual property rights are mimated outside of the United States than theyiathe United States. As such, we may
not be successful in preventing third parties fiempying or misappropriating our intellectual pragefhere can also be no assurance that
pending patent applications owned by us will reBufiatents being issued to us, that patents
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issued to or licensed by us in the past or in tieré will not be challenged or circumvented by petitors or that such patents will be found to
be valid or sufficiently broad to protect our pratiior to provide us with any competitive advantdderd parties could also obtain patents
may require us to negotiate to obtain license®twuact our business, and any required licensesnoblpe available on reasonable terms or at
all. We also rely on confidentiality and non-congagreements with certain employees, independsinitditors, consultants and other parties
to protect, in part, trade secrets and other petgmny rights. There can be no assurance that Hgrsements will not be breached, that we will
have adequate remedies for any breach, that othiéreot independently develop substantially eqleve proprietary information or that third
parties will not otherwise gain access to our treelerets or proprietary knowledge.

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

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

Our business is susceptible to product liabilityairhs.

The manufacture and sale of any product for huneasumption 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 vitaminsnhemals, herbs, and other ingredients that areifitxbas foods or dietary supplements and are
not subject to pre-market regulatory approval i tnited States. Our products could contain comtatad substances, and some of our
products contain ingredients that do not have lustpries of human consumption. Previously unknaawerse 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 ligbiiaims, including, among others, that our produstiude inadequate instructions for us
inadequate warnings concerning possible side sffaad interactions with other substances. Any prblimbility claim against us could result
in increased costs and could adversely affect eputation 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 satisfij slim. In addition, certain types of
damages, such as punitive damages, are not cobgrmar insurance policy.

Economic, political, and other risks associated lwitur international operations could adversely affeour revenues and internationg
growth prospects

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

e political and economic instability of foreign matk|

» foreign governmentsestrictive trade policie

» 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

» increased costs in maintaining international mankeg¢fforts

« problems entering international markets with digfeircultural bases and consumer preference:
» fluctuations in foreign currency exchange r¢

Any of these risks could have a material adverfecebn our international operations and our grosithtegy.
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Risks Related to Ownership of Our Common Stock

If the holders of our outstanding warrants and optis exercise their securities for shares of commstack, we will issue up to 15,251,3
shares, which will materially dilute the voting p@aw of our currently outstanding common stock andudd cause our stock price to declin

As of June 30, 2013, we had 117,088,257 sharesmifmon stock outstanding. As of June 30, 2013, we ladd outstanding warrants that are
exercisable for an aggregate of 8,241,390 sharesrofon stock and stock options outstanding faggregate of 7,009,952 shares of
common stock. The issuance of these shares willedihe voting power of our currently outstandimgnenon stock and could cause our stock
price to decline.

Our stock price may experience future volatility.

The trading price of our common stock has histdlsidzeen subject to wide fluctuations. The priceoaf common stock may fluctuate in
the future in response to quarteregoarter variations in operating results, matenmslauncements by us or competitors, governmentalaeay
action, conditions in the dietary supplement indusir other events or factors, many of which agdnd our control, and some of which do
not have a strong correlation to our operatinggrerance.

Substantial sales of shares may impact the markétgof our common stoc.

If our shareholders sell substantial amounts ofcomnmon stock, the market price of our common stoel decline. These sales also
might make it more difficult for us to sell equity equity-related securities in the future at aetiamd price that we consider appropriate.

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 ctasGeapital stock to date. Although during fis28lL3 we paid an aggregate of $7.1
million to repurchase 2,972,080 shares of our comstock, we currently intend to retain our futuaerengs, if any, to fund the development
and growth of our business. In addition, the teofnany future debt or credit facility, if any, mayeclude us from paying dividends. As are
capital appreciation, if any, of our common stogkikely to be your sole source of gain for theekeeable future.

When considering the forgoing risk factors, youwdddkeep in mind the cautionary statements inport and the documents
incorporated by reference. We have no obligatiahdmnot undertake to update or revise any suahadiia-looking statements to reflect events
or circumstances after the date of this report.

ITEM 1B — UNRESOLVED STAFF COMMENTS

We do not have any unresolved comments issuedebSHT staff.
ITEM 2 — PROPERTIES

Corporate Offices

The term of the lease for our corporate headqusaiieBandy, Utah is for 66 months and includes@gprately 20,900 square feet of
office space. The lease term began in January @0d2xpires in June 2017. We also lease approXyna00 square feet located at 4516
South 700 East in Murray, Utah that we use foraalircenter. We entered into the lease agreemeioifiocall center in August 2012, and the
term of the lease runs through September 2015.I18ddease lab space in Aurora, Colorado. This leasemenced in September 2011 and is
scheduled to terminate in September 2013.

In September 2012, we entered into a lease agrédarasffice space currently being constructed e€jd to our current corporate
headquarters in Sandy, Utah. This lease is foma td ten years and includes approximately 44,3agse feet with options to occupy
additional space in the future if needed. We gpditd construction of this space will be completethée third quarter of fiscal 2014, at which
time we plan to move our headquarters, call ceartdrlab to this new location. This lease will sggele and replace the lease for our current
headquarters and call center.

We lease approximately 3,200 square feet of offfice in San Diego, California under a 5-year lgdseh commenced in November of
2008. The term of the lease will expire during $keeond quarter of fiscal 2014, and we do not interektend or renew the lease.

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

In September 2009 we entered into an agreementimiélracore, LLC, under which Integracore provitlgiliment services to us,
including services relating to procurement, waredirog, ordering, processing and shipping. We regentpanded our arrangement with
Integracore and we now use a second regional ttatiAtlanta, Georgia for shipping efficiencieseWave also entered into arrangements tg
receive similar services in some of our internalanarkets. For example, in December 2012 we ethiate an agreement with Suzuyo & Co.,
Ltd. for warehouse and order fulfillment services.

ITEM 3 — LEGAL PROCEEDINGS

On April 9, 2013, we were sued in state court it Bake County, Utah. The plaintiff in the lawsistRonald Jones, an independent
distributor with our company. The lawsuit allegkattwe entered into an agreement with Mr. Jonede@lto his distributor activities in Hong
Kong and that we subsequently breached that agrégethalso alleges that we misappropriated trambeets that purportedly belong to Mr.
Jones. The lawsuit seeks over $20 million in darsagée believe the allegations made by Mr. Jones@rletely without merit and we inte
to vigorously defend the lawsuit.

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 Captarket ("NASDAQ") under the symbol "LFVN" durintie first quarter of fisc:
2013. Our common stock was previously quoted or&h€ Bulletin Board under the symbol “LFVN.”

The table below sets forth for the fiscal quartedsicated the reported high and low prices of ammmon stock, as quoted on NASDAQ or
the OTC Bulletin Board, as applicable. These prigese reported by an online service, reflect imtealer prices, without retail mark-up, mark-
down or commission and may not represent actuasaetions. Our fiscal year-end is June 30.

Fiscal year
2013 2012
High Low High Low
First Quarter $ 3.8 $ 2.4¢ $ 1.6 $ 1.2¢
Second Quarter $ 34z % 1.6C $ 16C $ 1.32
Third Quarter $ 307 $ 215§ 39 $ 1.3
Fourth Quarter $ 25C $ 204 % 3.8¢ $ 2.28

Our common stock is issued in registered form aedallowing information is taken from the recomfsour current transfer agent,
Computershare Trust Company, Inc., located in Gpl@mlorado. As of June 30, 2013, we had 349 slédels of record and 117.1 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 sharehoéderds.

Stock Performance Graph

The following line graph and table compares the @ative total shareholder return on our commonlsteith the cumulative total
return of (i) the NASDAQ total composite index &jijla market-weighted index of publicly traded peempanies (the "Peer Group") for the
period from June 30, 2008 through June 30, 2018.d&ta shown assumes an investment on June 3002680 and reinvestment of all
dividends into additional shares of the same ad&&fjuity, if applicable, to the stock or index.efa is no expectation that the rate of return
achieved in the prior 5 years will be acheivabléhia upcoming years.

The Peer Group consists of the following companigsch compete in our industry and product categgoriNature's Sunshine
Products, Inc., Nu Skin Enterprises, Inc., Mannatéacorporated, Herbalife LTD., Reliv Internatibniac., Avon Products, Inc., USANA
Health Sciences, Inc. and Tupperware Brands Cotipara
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Comparison of 5 Year Cumulative Total Return
Assumes Initial Investment of $100
June 2013
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NASDAQ
Measured Period LFVN Composite Peer Group
June 30, 2008 $ 100.0(C $ 100.0( $ 100.0(
June 30, 2009 $ 268.0( $ 80.87 $ 77.71
June 30, 2010 $ 204.0C $ 93.8t $ 93.2%
June 30, 2011 $ 600.0( $ 124.6¢ $ 132.5:
June 30, 2012 $ 1,132.00 $ 133.4¢ $ 103.6:
June 30, 2013 $ 928.0( $ 157.2¢ $ 129.9(

Dividends

We have not declared any dividends on any classioéquity securities since incorporation and waedbcurrently anticipate declaring
any dividends in the foreseeable future. We culyéntend to retain our future earnings, if anyr, ése in our operations and the expansion of
our business.

Purchases of Equity Securities

The following table provides information with regpéo purchases we made of shares of our commak gizring the quarter ended June
30, 2013.

(c) Total Number (d) Maximum Number
(a) Total of Shares (or Approximate Dollar
Number of (or Units) Purchased Value) of Shares (or
Shares (b) Average Price as Part of Publicly Units) that May Yet Be
(or Units) Paid per Share (or Announced Plans or Purchased Under the
Period Purchased Unit) (1) Programs (2) Plans or Programs
April 1, 2013 to April 30, 2013 40,22¢ $ 2.3¢ 40,22¢ $ 4,999,80
May 1, 2013 to May 31, 2013 106,01 $ 2.3¢ 106,01 $ 4,746,44.
June 1, 2013 to June 30, 2013 821,19: $ 2.2¢€ 821,19. $ 2,865,91.
Total 967,42( $ 2.31 967,42(

(1) Average price paid per share of common stock réyased is the execution price, including commisspaid to broker:
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(2) On March 22, 2013, we announced that our boadirectors authorized us to repurchase an agg¢gegmount of up to $5 million of
shares of our common stock. As part of that repaselprogram, we entered into a pre-arranged sépekehase plan that operated in
accordance with guidelines specified under Ruleés1Dbf the Securities Exchange. We had previoushoanced on December 14, 2012
a repurchase program of $5 million shares of ommrmon stock, of which $0.1 million was remaining®atril 1, 2013.

ITEM 6 — SELECTED FINANCIAL DATA

The following table summarizes certain historiéahfcial information at the dates and for the pisimdicated prepared in accorda
with GAAP. The consolidated statement of operatidais: for each of the years ended June 30, 2012, 28d 2011, and the consolidated
balance sheet data as of June 30, 2013, and 2812 been derived from our consolidated financiteshents 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 Jur2030 and 2009 and the consolidated balance da&ets of June 30, 2011, 2010 and 2009
have been derived from our financial statementsnudtded herein. The selected consolidated firemizata should be read in conjunction with
“Management's Discussion and Analysis of FinanCiahdition and Results of Operations” and the cadatedd financial statements and notes

thereto, which are included elsewhere in this AhiRReport on Form 10-K. Our historical results aot mecessarily indicative of operating

results to be expected in the future.

Years Ended June 30,

2013 2012 2011 2010 2009
(In thousands, except per share data)
Statement of Operations Data:
Sales, net $ 208,17¢ $ 126,18! $ 38,91¢ $ 11,47¢  $ 4,141
Cost of sales 31,84¢ 18,05: 5,917 1,90¢ 852
Product recall costs 4,79¢ — — — —
Gross profit 171,53! 108,13: 33,00: 9,572 3,28¢
Operating expenses:
Sales and marketing 122,38 68,39’ 21,06( 8,481 4,10¢
General and administrative 32,47: 16,391 7,51¢ 7,76t 6,58¢
Research and development 2,94¢ 1,35¢ 50¢ 393 224
Depreciation and amortization 1,65¢ 521 21t 25t 172
Total operating expenses 159,46 86,67 29,30( 16,89« 11,09:
Operating income 12,06¢ 21,457 3,70z (7,3272) (7,805
Other expense, net:
Interest and other expense, net (915) (44) (5,94%) (6,828 (1,310
Change in fair value of derivative liabhég — (6,747 (48,45 3,10z
Total other expense (915) (6,785 (54,40 (3,726 (1,310
Net income (loss) before income taxes 11,15: 14,67 (50,700 (11,049 (9,119
Income tax expense (3,54 (2,207) (92 — —
Net income (loss) $ 7606 $ 1246¢ $ (50,79) $ (11,049 $ (9,119
Net income (loss) per share:
Basic $ 0.07 $ 0.1z $ (0.69) $ (0.19) $ (0.29)
Diluted $ 0.0¢ $ 011 $ (069 $ (0.19) $ (0.29)
Weighed average shares outstanding:
Basic 112,27¢ 102,69¢ 73,17 57,37: 40,36:
Diluted 122,88t 118,33: 73,17: 57,37 40,36
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As of June 30,

2013 2012 2011 2010 2009

(In thousands)

Balance Sheet Data:

Cash and cash equivalents $ 26,29¢ $ 24,64t $ 6,721 $ 197¢ $  1,38¢
Working capital 25,37* 22,80( (3,105 (2,109 (74¢)
Total assets 55,48« 44,52¢ 12,49¢ 6,227 5,71¢
Current liabilities 20,56¢ 16,02¢ 13,38( 5,131 3,73¢
Derivative liabilities — — 19,90¢ 17,128 8,43(
Total liabilities 21,53¢ 16,24: 33,30" 22,40: 12,57(
Total stockholders equity (deficit) 33,94¢ 28,28: (20,80¢) (16,175 (6,859

ITEM 7 — MANAGEMENT’S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion and ansglysconnection with our financial statements aekhted notes beginning on page F-1
following Part 111 of this report

Overview

We are a company dedicated to helping people agltiair health, wellness and financial independguads. We provide quality,
scientifically validated products and a financialywvarding network marketing business opporturdtgustomers and independent distributors
who seek a healthy lifestyle and financial freeddvie. sell our products in the United States, Japamg Kong, Australia, Canada and Mexico
through a network of independent distributors, empreferred and retail customers.

We engage in the identification, research, devetagrand distribution of advanced nutraceuticalagiesupplements and skin care
products, including, Protandifiy our scientifically-validated dietary supplemdrifeVantage TrueScienc®, our anti-aging skin care product,
and Canine Health, our companion pet supplement formulated to fightlative stress in dogs. We currently focus ourrimaéresearch effor
on oxidative stress solutions, particularly thewvatton of Nuclear factor (erythroid-derived 2)4iR, also known as Nrf2, as it relates to health
related disorders. We also evaluate healthy liyragucts developed by third party research compahi we believe are scientifically-
validated and compatible with our current produtgnings.

Our Products

Our products are Protandity LifeVantage TrueSciencand Canine Health. Protandinf contains a proprietary blend of ingredients anc
has been shown to combat oxidative stress by isitrgdhe bodys natural antioxidant protection at the genetielemducing the production
naturally-occurring protective antioxidant enzymes includsngeroxide dismutase, catalase, and glutathiortéaye. LifeVantage TrueSciet
®is our science-based anti-aging skin care produtth incorporates some of the ingredients foundlinProtandin® product with other
proprietary ingredients. We introduced Canine He&in fiscal 2013 as a supplement specially formuldtecombat oxidative stress in dogs
through Nrf2 activation.

We sell our Protandirfi, LifeVantage TrueSciencand Canine Healthproducts through a direct selling model to indegend
distributors and to our preferred and customers.

Customers

Because we utilize a direct selling model for thgribution of our products the success and graftbur business is primarily based on oul
ability to attract new and retain existing indepemtddistributors. Changes in our product salegyguieally the result of variations in product
sales volume relating to fluctuations in the numifesictive independent distributors and prefernest@mers purchasing our products. The
number of active independent distributors and prefecustomers is, therefore, used by managemenkeg non-financial measure.

The following tables summarize the changes in ativa 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 usyairae during the most recent three-month pergitther for personal use or for resale.
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Active Independent Distributors By Region

Change from Prior

As of June 30, 2013 As of June 30, 2012 Year Percent Change
Americas 43,00( 64.2% 32,00( 69.6% 11,00( 34.4L%
Asia/Pacific 24,00( 35.8% 14,00( 30.4% 10,00( 71.£%
67,00( 100.(% 46,00( 100.(% 21,00( 45. 7%
Active Preferred Customers By Region

Change from Prior
As of June 30, 2013 As of June 30, 2012 Year Percent Change
Americas 115,00( 83.2% 101,00 84.% 14,00( 13.€%
Asia/Pacific 23,00( 16.7% 18,00( 15.1% 5,00( 27.8%
138,00( 100.(% 119,00 100.(% 19,00( 16.(%

Results of Operations

We commenced sales of Protandiin 2005, LifeVantage TrueScien&é 2009 and Canine Healftin fiscal 2013. For the fiscal years
ended June 30, 2013, 2012 and 2011, we generateeMeaues of $208.2 million , $126.2 million argB® million , respectively, recognized
operating profit of $12.1 million , $21.5 milliomd $3.7 million , respectively, and recognizedinebme (loss) of $7.6 million , $12.5 million
and $(50.8) million , respectively.

Our expenditures consist primarily of independasitridhutor commissions, operating expenses, pagmdl professional fees, customer
service, research and development and product raetouiing for the marketing and sale of our products

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

For the years ended,
June 30, 2012

June 30, 2013 June 30, 2011

Sales, net 100.(% 100.C% 100.C %
Cost of sales 15.2 14.: 15.2
Product recall costs 2.3 — —
Gross profit 82.4 85.7 84.¢
Operating expenses:
Sales and marketing 58.¢ 54.2 54.1
General and administrative 15.€ 13.C 19.5
Research and development 1.4 1.1 1.2
Depreciation and amortization 0.8 0.4 0.€
Total operating expenses 76.€ 68.7 75.2
Operating income 5.8 17.C 9.t
Other expense:
Interest expense, net (0.9 — (15.9
Change in fair value of derivative liabilities — (5.9 (124.%
Total other expense (0.9 (5.9 (139.9)
Net income (loss) before income taxes 5.4 11.€ (130.9)
Income tax expense (1.7) .7 0.2
Net income (loss) 3.7% 9.C% (130.9%

Comparison of Fiscal Years Ended June 30, 20126aid

SalesWe generated net sales of $208.2 million duringyérer ended June 30, 2013 and $126.2 million duhieg/ear ended June 30,
2012 primarily from the sale of our Protandtrand LifeVantage TrueSciené@roducts. The increase in sales of $82.0 milliofisoal 2013
was primarily due to significant growth in the nuenlof independent distributors and preferred custsrand included an increase in sales in
the Americas of $ 42.9 million and sales in AsiaiR@of $39.1 million . We
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expect in sales to grow, but at a reduced ratiéséal 2014 year as we continue to add new indepetndistributors and preferred customers
expand into additional international markets.

Gross Margin.Cost of sales were $36.6 million for the year endiene 30, 2013, and $18.1 million for the year entlee 30, 2012,
resulting in a gross margin of $171.5 million 8@% , and $108.1 million , or 86% , respectiveljeTecrease in gross margin was caused b
our voluntary recall which occurred in December20&/e expect the gross margin percentage to Hei84-85% range for the foreseeable
future based on our expected inventory and maruriact costs. Economic conditions and changes irstipply of raw materials and additional
manufacturing process costs could negatively impacgross margins in the future.

Operating Expense3otal operating expenses for the year ended Jun20d3 were $159.5 million as compared to operatixgenses of
$86.7 millionfor the year ended June 30, 2012. Operating expamsesist of sales and marketing expenses, gearegleddministrative, resea
and development, and depreciation and amortizafiba.majority of the increase of $72.8 million ipevating expenses is due to independent
distributor commissions on our increased salesraréased headcount and infrastructure expensasgpfmort our growth.

Sales and Marketingsales and marketing expense for the year ended3yr#913 was $122.4 million compared to $68.4iamlfor the
fiscal year ended June 30, 2012 representing aedse of $54.0 million in fiscal year 2013. Thisrgase was due primarily to commissions
incurred on increased sales as well as increassad emd promotion costs and increased headaelated costs. We expect sales and mark
expenses to continue to increase as sales incitastd®, remain relatively stable as a percentagesbfales.

General and Administrativé®ur general and administrative expense for the geded June 30, 2013 was $32.5 million compar&d o4
million for the fiscal year ended June 30, 2012¢ Tiitrease of $16.1 million was primarily due toiserease in headcount-related costs as we
as increased professional fees, lease and refdftadtructure costs, stock compensation expens&as;ance and travel.

Research and Developme®ur research and development expense for the ypeadelune 30, 2013 was $2.9 million compared t¢ $1.
million for the year ended June 30, 2012. The iaseeof $1.6 million was due primarily to increabeddcount-related costs.

Depreciation and Amortizatioepreciation and amortization for the year endett B0, 2013 was $1.7 million compared to $0.5 onilli
for the year ended June 30, 2012. The increasé.afrillion primarily relates to depreciation associated wited asset acquisitions during
year ended June 30, 20:

Net Other Expens#&Ve recognized net other expense for the year edgieel 30, 2013 of $0.9 million as compared to $6lkom for the
year ended June 30, 2012. Other expense decrep$5.9 million , primarily due to a decrease in featue expense related to derivative
liabilities as the instruments were either exetigethe derivative provision was removed during year ended June 30, 2012 . As of June 3(
2013, we had no derivative liability instrumentgstanding and do not expect to recognize expenseome relating to derivative liability in
future periods.

Income Tax Expenseédur income tax expense for the year ended Jun2®@@ was $3.5 million as compared to income igoease of
$2.2 million for the year ended June 30, 2012. ifikeease in tax expense is primarily due to theast of our valuation allowance against
deferred tax assets in the second quarter of $balfyear ended June 30, 2012. We expect our intaxexpense and effective tax rate to
increase as our taxable income increases and fegtieé rate approaches normal statutory rateaturé periods.

Net IncomeOur net income for the year ended June 30, 2013p&#&smillion as compared to net income of $12.Bioni for the year
ended June 30, 2012. This represents a decreastimcome of $4.9 million which is comprised adecrease in operating income of $9.4
million , a decrease in other expense of $5.9 amliind an increase in tax expense of $1.3 million .

Comparison of Fiscal Years Ended June 30, 20128d

SalesWe generated net sales of $126.2 million duringyéer ended June 30, 2012 and $38.9 million duhiegyear ended June 30,
2011 primarily from the sale of our Protandiand LifeVantage TrueScienéproducts. The increase in sales of $87.3 millios wamarily
due to significant growth in the number of indepemiddistributors and preferred customers and iredlugh increase in sales in the Americas o
$58.5 million and sales in Asia/Pacific of $28.8lio .

Gross Margin.Cost of sales were $18.1 million for the year endiene 30, 2012, and $5.9 million for the year entlgte 30, 2011,
resulting in a gross margin of $108.1 million 86%, and $33.0 million , or 85%, respectively. Tinerease in gross margin percentage was
due to slightly decreased inventory-related expeasel adjustments to our sales return reserve a&stim
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Operating Expense3otal operating expenses for the year ended Jun20d@ were $86.7 million as compared to operatixuenses of
$29.3 millionfor the year ended June 30, 2011. Operating expamsesist of sales and marketing expenses, gearedleddministrative, resea
and development, and depreciation and amortizafiba.majority of the increase of $57.4 millionoperating expenses was due to indeper
distributor commissions on our increased sales.

Sales and Marketingsales and marketing expense for the year ended3lyr#912 was $68.4 million compared to $21.1 onillfor the
fiscal year ended June 30, 2011 representing aedse of $47.3 million in fiscal year 2012. Thisrgase was due primarily to commissions
incurred on increased sales as well as increasad enmd promotion costs and increased headcouatedetosts.

General and Administrativé®ur general and administrative expense for the gaded June 30, 2012 was $16.4 million comparé&d 16
million for the fiscal year ended June 30, 2011e Tritrease of $8.9 million was primarily due toimerease in headcount-related costs as well
as increased professional fees, stock compensatjpenses, insurance and travel.

Research and Developme®ur research and development expense for the ypeadelune 30, 2012 was $1.4 million compared t6 $0.
million for the year ended June 30, 2011. The iaseeof $0.9 million was due primarily to increabeddcount-related costs.

Depreciation and Amortizatiomepreciation and amortization for the year endett B0, 2012 was $0.5 million compared to $0.2
million for the year ended June 30, 2011. The iaseeof $0.3 million primarily relates to deprematassociated with fixed asset acquisitions
during the year ended June 30, 2012.

Net Other Expens&Ve recognized net other expense for the year edaeel 30, 2012 of $6.8 million as compared to $54lion for the
year ended June 30, 2011. Other expense decrea$47.6 million , primarily due to a decrease in fatue expense related to derivative
liabilities as the instruments were either exetisethe derivative provision was removed during year ended June 30, 2012 .

Income Tax ExpenséOur income tax expense for the year ended Jupn23@ was $2.2 million as compared to income tqpense of
$0.1 million for the year ended June 30, 2011. ifbeease in tax expense was due to the increasgable income and was partially offset by
the release of our valuation allowance againstrcedetax assets in the second quarter of the figgal ended June 30, 2012.

Net Income (LossPur net income for the year ended June 30, 20126425 million as compared to a net loss of $5018am for the
year ended June 30, 2011. This represented araseie net income $63.3 million which was comprised of an increaseperating income
of $17.8 million , a decrease in other expense4gi@ million and an increase in tax expense of §ilflon .

Liquidity and Capital Resources

Our primary liquidity and capital resource requiggrts are to finance the cost of our planned saldsvarketing efforts, the manufacture
and sale of our products and to pay our generabdntnistrative expenses. Our primary sourcesqoidity are cash flow from the sales of our
products.

At June 30, 2013, our cash and cash equivalents $26.3 million . This represented an increaselof $illion from the $24.6 million in
cash and cash equivalents as of June 30, 2012ndtine fiscal year ended June 30, 2013, our nétmasvided by operating activities was
$10.7 million as compared to net cash providedgmrating activities of $19.4 million during theda year ended June 30, 2012. The decrea:
in cash provided by operating activities during fiseal year ended June 30, 2013 is primarily dua tlecrease in net operating income for the
fiscal year ended June 30, 2013.

During the fiscal year ended June 30, 2013, oucash used in investing activities was $5.1 milligmimarily due to purchases of fixed
assets to support our continued growth. Durinditeal year ended June 30, 2012, our net cashingadesting activities was $1.9 million ,
primarily due to the purchases of equipment arahigible assets offset by the redemption of availétn-sale marketable securities.

Cash used in financing activities during the fisgedr ended June 30, 2013 was $4.0 million , coethtr cash provided by financing
activities of $0.7 million during the fiscal yeanded June 30, 2012. Cash used in financing aetivituring the fiscal year ended June 30, 201
was due to $7.1 million of repurchases of Compaagkspartially offset by $3.1 million of proceedsin exercises of options and warrants.
Cash provided by financing activities during thecéil year ended June 30, 2012 was primarily dtieet@xercise of options and warrants.
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At June 30, 2013 and June 30, 2012, the total abafuwur foreign subsidiary cash was $4.2 millierd&1.3 million , respectively. For
earnings considered to be indefinitely reinvestesl have not accrued taxes. If we were to remittsh and cash equivalents from our foreigr
subsidiaries to our U.S. consolidated group forphpose of repatriation of undistributed earninvgs,would need to accrue and pay taxes. A
of June 30, 2013, our U.S. consolidated group Ippdoximately $0.1 million of permanently reinvestattemitted earnings from our
subsidiaries, and if these earnings were remittelimpact of any tax consequences on our oveégalidity position would not be material. Vv
do not have any plans to repatriate these unredrgienings to our parent; therefore, we do not flaayeliquidity concerns relating to these
unremitted earnings and related cash and cashalqots.

At June 30, 2013, we had working capital (curressieés minus current liabilities) of $25.4 millioonepared to working capital of $22.8
million at June 30, 2012. The increase in workiagital was due primarily to increases in cash, imedax receivable, prepaid and deferred ta:
assets. These increases were partially offsetdrgases in accrued expenses including commissiyabte. We believe that our cash and cas
equivalents balances and our ongoing cash flow fopperations will be sufficient to satisfy our caslquirements for at least the next 12
months. The majority of our historical expensesehbeen variable in nature and as such, a poteatattion in the level of revenue would
reduce our cash flow needs. In the event that ouent cash balances and future cash flow fromaifmers are not sufficient to meet our
obligations or strategic needs, we would considisimg additional funds in the debt or equity mésk&here is no guarantee that we would be
able to raise additional capital or that the tewosild be advantageous to shareholders. Additipnai would consider realigning our strate
plans including a reduction in capital spending.

Off-Balance Sheet Arrangements
At June 30, 2013 and 2012, we had no off-balaneetsdrrangements.
Critical Accounting Policies

We prepare our financial statements in conformiiynaccounting principles generally accepted inltimited States of America. As such,
we are required to make certain estimates, judgsnant assumptions that we believe are reasonabéllupon 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 periedsnted. Actual results could differ from thesgmates. Our significant accounting
policies are described in Note 2 to our financiatements. Certain of these significant accourpioigcies require us to make difficult,
subjective, or complex judgments or estimates. Wfesicler an accounting estimate to be critical Jftlie accounting estimate requires us to
make assumptions about matters that were highlgrteio at the time the accounting estimate was et (2) changes in the estimate that
are reasonably likely to occur from period to pdyior use of different estimates that we reasonatlyd have used in the current period, wi
have a material impact on our financial conditiomesults of operations.

There are other items within our financial stateta¢hat require estimation, but are not deemettatias defined above. Changes in
estimates used in these and other items could davaterial impact on our financial statements. M@naent has discussed the development
and selection of these critical accounting estisiatith the audit committee of our board of diresf@nd the audit committee has reviewed the
following disclosures.

Allowances for Product Returns

We record allowances for product returns at the time ship the product based on estimated retues.r@ustomers may return unopened
product to us within 30 days of purchase for amdfaf the purchase price less shipping and handisgf June 30, 2013, our shipments of
products sold totaling approximately $16 millionresubject to our return policy. In addition, wkel terminating distributors to return up to
30% of unopened, unexpired product that they pwethavithin the prior twelve months.

We monitor our return estimate on an ongoing bastsrevise the allowances to reflect our experie@ce allowance for product returns
was $0.6 million at June 30, 2013, compared wit!® $dillion at June 30, 2012. To date, product exn 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.

Inventory Valuation

We value our inventory at the lower of cost or neankalue on a first-in, first-out basis. Accordipglve reduce our inventories for the
diminution of value resulting from product obsolesce, damage or other issues affecting marketabiijtial to the difference between the cos
of the inventory and its estimated market valuetéra utilized in the determination of estimatedkeavalue include (i) current sales data anc
historical return rates, (ii) estimates of futussreand, (iii)
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competitive pricing pressures, (iv) new productistnoductions, (v) product expiration dates, andl ¢@mponent and packaging obsolescence

We have recorded $3.9 million of inventory writewds as of June 30, 2013, primarily related tovmluntary recall in December 2012.
As of June 30, 2012 we had recorded $35,000 ohitovg write-downs primarily for obsolete marketinmaterials.

Revenue Recognition

We ship the majority of our product directly to tensumer through network marketing sales via URtbwee receive substantially all
payment for these sales in the form of credit cduakges. We recognize revenue from product salessimmers upon passage of title and risk
of loss to customers when product ships from tifélfoent facility. Sales revenue and estimatedires are recorded when product is shipped

StockBased Compensation

We use the fair value approach to account for sbided compensation in accordance with currentustice guidance.

Research and Development Costs

We expense all of our payments related to reseandidevelopment activities.

Commitments and Obligations

(in thousands) Payments due by period

Less than
Contractual Obligations Total 1 year 1-3 years 3-5 years Thereafter
Operating Lease Obligations $ 19,02: $ 2331 $ 8,12¢ $ 3,81¢ $ 4,731
Other 577 577 — — —
Total $ 19,59¢ ¢ 2914 % 8,12¢ $ 3,81¢ $ 4,73

Recently Issued Accounting Standards

Refer to “Item 8. Financial Statements and Suppidarg Data” and Note 2 to our consolidated finahsiatements included in Item 15 of
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 inti@edntinue to grow our international operatiddet sales, operating, and net
income are affected by fluctuations in currencyrexge rates and other uncertainties in doing bssiaed selling products in more than one
currency. In addition, our operations are exposatisks associated with changes in social, political 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 Uw&. #and regulations relating to international tradd investment.

Foreign Currency Risk

During the year ended June 30, 2013, approxim&lyercent of our net sales were realized outdideeoUnited States. The local
currency of each international subsidiary is gelhethe functional currency. All revenues and expehare translated at 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. Given the large portion of our businesswigt from Japan, any weakening of the
Japanese Yen will negatively impact our reportegmee and profits, whereas a strengthening ofapariese Yen will positively impact our
reported revenue and profits. Because of the wziogytof exchange rate fluctuations, it is diffictd predict the effect of these fluctuations on
our future business, product pricing and resultsparations or financial condition. Changes in @asi currency exchange rates affect the
relative prices at which we sell our products. \&gularly monitor our foreign currency risks andipéically take measures to reduce the risk
of foreign exchange rate fluctuations on our opegatesults. Additionally, we may seek to reduce exposure to fluctuations in foreign
currency exchange rates through the use of foraigrency exchange contracts. We do not use dereséiiancial instruments for trading or
speculative purposes. At June 30, 2013 we did ae¢ lany derivative instruments.
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Following are the weighted-average currency exchaates of U.S. $1 into local currency for eacbwfinternational or foreign
markets:

Year ended June 30, 2013 Year ended June 30, 2012
1st 2nd 3rd 1st 2nd 3rd 4th
Quarter Quarter Quarter 4th Quarter Quarter Quarter Quarter Quarter
Japan 78.7( 81.0¢ 92.2¢ 98.71 77.8( 77.3¢ 79.21 80.1¢
Australia 0.9¢ 0.9¢ 0.9¢ 1.01 0.9t 0.9¢ 0.9t 0.9¢
Hong Kong 7.7 7.78 7.7¢€ 7.7¢€ 7.7¢ 7.7¢ 7.7€ 7.7¢€
Mexico 13.17 12.9¢ 12.6¢ 12.4 12.3( 13.6¢ 13.0C 13.5¢
Canada 0.9¢ 0.9¢ 1.01 1.0z 0.9¢ 1.0z 1.0C 1.01

Interest Rate Risks
As of June 30, 2013, we had no outstanding debtftzerefore, had no direct exposure to interestniak.
ITEM 8 — FINANCIAL STATEMENTS AND SUPPLEMENTARY DAT A

The information required by this Item 8 is set ot the consolidated financial statements incluideltem 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 supervisidnaath the participation of our management, inchgdour Chief Executive Officer ar
Chief Financial Officer, of the effectiveness of alisclosure controls and procedures as of theoétiie period covered by this report. The
term disclosure controls and procedures, as defm&uile 13a-15(e) under the Securities ExchangeoAt934 (the “Exchange Act”), means
controls and other procedures of a company thadesigned 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 geriod 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 repbét it files or submits under the Exchange A@dcumulated and communicated to the
company’s management, including its principal exieeuand principal financial officers, or persorerforming 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 achéng a reasonable level of assurance, our marageracessarily was required to apply its
judgment in evaluating the c-benefit relationship of possible controls and pehares. Based on this evaluation, our Chief Exeeu@ifficer
and Chief Financial Officer have concluded thatdisclosure controls and procedures were effecetdvef the end of the period covered by
report.

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 transacien®corded as necessary to permit preparatibnasfcial statements in accordance
with GAAP, and that our receipts and expendituresb@ing made only in accordance with the authtioimaf our management and
directors; and
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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 cohtver financial reporting may not prevent or @¢tmisstatements. 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 effectiveness ofirternal control over financial reporting as ohdu0, 2013. Such evaluation was based on
the framework set forth in the report entitlaternal Control — Integrated Framewoissued by the Committee of Sponsoring Organizatis
the Treadway Commission (“COSQ”). The COSO framévgummarizes each of the components of a compamgmal control system,
including (i) the control environment, (ii) risksessment, (iii) control activities, (iv) informati@and communication, and (v) monitoring. Ba
on this evaluation, our management, including duieCExecutive Officer and Chief Financial Offideas concluded that our internal control
over financial reporting was effective as of Jufe2013.

The effectiveness of our internal control over fioial reporting as of the end of the period covdrgdhis 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 III 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 2013 annual meeting of shalders (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 informat@mhe 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.
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 parthig report:
Financial Statements

See the information beginning on page F-1 of thpsort.
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Exhibits

See the Exhibit Index following the signature pagéhis 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: /s Douglas C. Robinson

Douglas C. Robinson
Its: President and Chief Executive Officer
Date: September 12, 2013

Each person whose individual signature appears\bledéseby constitutes and appoints Douglas C. Robir®avid S. Colbert and Robert
H. Cutler, and each of them, with full power of stitution and resubstitution and full power to aithout the other, as his or her true and
lawful attorney-in-fact and agent to act in hisher name, place and stead and to execute in the aathon behalf of each person, individually
and in each capacity stated below, and to fileanyall amendments to this report, and to filesthuime, with all exhibits thereto, and other
documents in connection therewith, with the Semgiand Exchange Commission, granting unto saidretys-in-fact and agents, and each of
them, full power and authority to do and performteand every act and thing, ratifying and confirgnadl that said attorneys-in-fact and agent:
or any of them or their or his substitute or substs may lawfully do or cause to be done by vithereof.

Pursuant to the requirements of the Securities &xgh 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/__Douglas C. Robinson September 12, 2013 President and Chief Executive Officer; Director
Douglas C. Robinson (Principal Executive Officer)
/s/ David S. Colbert September 12, 2013 Chief Financial Officer
(Principal Financial Officer and
David S. Colbert Principal Accounting Officer)
/s Elwood Spedden September 12, 2013 Chairman of the Board

Elwood Spedden

/sl Dave Manovich September 12, 2013 Director
Dave Manovich

/s!  Richard Okumoto September 12, 2013 Director
Richard Okumoto

/sl Garry Mauro September 12, 2013 Director
Garry Mauro

/sl George E. Metzger September 12, 2013 Director
George E. Metzger

/s Michael A. Beindorff September 12, 2013 Director
Michael A. Beindorff




-40 -




EXHIBIT INDEX

Exhibit
No. Document Description Filed Herewith or Incorporated by Reference From
3.1 Amended and Restated Articles of Incorporation Exhibit to Form 10-K for the fiscal year ended J3@¢ 2011
filed on September 28, 2011.
3.2(a) Amended and Restated Bylaws Exhibit to Form 10-K for the fiscal year ended J36e 2011,
filed on September 28, 2011.
3.2(b) First Amendment of the Amended and Restated Bylaws  Exhibit to Form 8-K filed on May 31, 2012
4.1 Form of Warrant issued in connection with Novemb@09 Exhibit to Form 8-K filed on November 18, 2009.
Financing
4.2 Amendment to Debentures and Warrants, dated as of Exhibit to Form 10-Q for the fiscal quarter endegcBmber 31,
December 11, 2009 2010 filed on February 16, 2010.
4.3 Form of Restated Warrant issued pursuant to Ameaddd  Exhibit to Form 10-Q for the fiscal quarter endegcBmber 31,
Restated Securities Purchase Agreement dated Decdrhp 2009 filed on February 16, 2010.
2009
4.4 Form of Common Stock Purchase Warrant issued dm@&@ac Exhibit to Form 10-Q for the fiscal quarter endedrth 31,
December 31, 2009, January 20, 2010, Februaryl 86d 2010 filed on May 14, 2010.
February 26, 2010
4.5 Form of LifeVantage Corporation Amendment to Watran  Exhibit to Schedule TO filed on November 29, 2011.
10.1 Manufacturing and Supply Agreement dated July 8820 Exhibit to Form 10-K/A for the fiscal year endech&u30, 2009
between Cornerstone Research and Development and filed October 28, 2009.
LifeVantage Corporation
10.2# LifeVantage Distributor Compensation Plan Exhibit to Form 10-K for the fiscal year ended J3f¢ 2010
filed on September 15, 2010.
10.3# Form of Securities Purchase Agreement enteredrinto Exhibit to Form 8-K filed on November 18, 2009.
connection with November 2009 Financing
10.4 Form of Amended and Restated Securities Purchase Exhibit to Form 10-Q for the fiscal quarter endegcBmber 31,
Agreement originally dated December 11, 2009 2009 filed on February 16, 2010.
10.5 Amended and Restated Securities Purchase Agreelatt  Exhibit to Form 10-Q for the fiscal quarter endedrivh 31,
December 31, 2009, among LifeVantage Corporatiahtae 2010 filed on May 14, 2010.
purchaser parties thereto
10.6 Amended and Restated Securities Purchase Agreelama  Exhibit to Form 10-Q for the fiscal quarter endedrivh 31,
January 20, 2010, among LifeVantage Corporationthed 2010 filed on May 14, 2010.
purchaser parties thereto
10.7 Amended and Restated Securities Purchase Agreefagstt  Exhibit to Form 10-Q for the fiscal quarter endedrvh 31,
February 4, 2010, among LifeVantage Corporationtaed 2010 filed on May 14, 2010.
purchaser parties thereto
10.8 Amended and Restated Securities Purchase Agreelamtt  Exhibit to Form 10-Q for the fiscal quarter endedrivh 31,

February 26, 2010, among LifeVantage Corporatiahtae
purchaser parties thereto

2010 filed on May 14, 2010.
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Exhibit

No. Document Description Filed Herewith or Incorporated by Reference From
10.9# LifeVantage Corporation 2007 Long-Term IncentivarP| Appendix B to Proxy Statement filed on Schedule il on
October 20, 2006.

10.10(a)# LifeVantage Corporation 2010 Long-Term IncentivarP| Exhibit to Form 8-K filed on January 17, 2012.
effective as of September 27, 2010 and as amended o
January 10, 2012

10.10(b)# Form of Nonstatutory Stock Option Agreement for the Exhibit to Registration Statement on Form S-8 (Nt 333-
LifeVantage Corporation 2010 Long-Term IncentivarPl 175104) filed on June 23, 2011.

10.10(c)# Form of Incentive Stock Option Agreement for the Exhibit to Registration Statement on Form S-8 (Nt 333-
LifeVantage Corporation 2010 Long-Term IncentivarP| 175104) filed on June 23, 2011.

10.11# LifeVantage Corporation Annual Incentive Plan efifiee as of Exhibit to Form 10-K for the fiscal year ended J3@e 2012
July 1, 2012 filed on September 10, 2012.

10.12# LifeVantage Corporation FY2014 Annual IncentiverPla Filed herewith.

10.13# LifeVantage Corporation FY2014 Sales Incentive Plan Filed herewith.

10.14# LifeVantage Corporation Cash Settled PerformanceBa Filed herewith.
Long Term Incentive Plan

10.15# Form of Performance Unit Agreement Filed herewith.

10.13(a)# Separation Agreement and General Release effexdioé Exhibit to Form 8-K filed on June 25, 2013.
June 18, 2013 between LifeVantage Corporation andd@®
McCord

10.13(b)# Employment Agreement between LifeVantage Corponatio Exhibit to Form 10-Q for the fiscal quarter endedrvh 31,
and Douglas C. Robinson, dated March 11, 2011 Hadtwe 2011 filed on May 16, 2011.
as of March 15, 2011

10.13(c)# Amendment to Employment Agreement dated March @322 Exhibit to Form 8-K filed on March 27, 2012.
by and between LifeVantage Corporation and DouGlas
Robinson

10.13(d)# Forms of incentive stock option and nonqualifyingck Exhibit to Form 10-K for the fiscal year ended J&@e 2011
option agreements with Mr. Douglas Robinson dated filed on September 28, 2011.
March 15, 2011

10.14(a)# Employment Agreement by and between Lifevantage Exhibit to Form 8-K filed on May 10, 2011.
Corporation and David W. Brown, dated May 4, 20td a
effective as of April 1, 2011

10.14(b)# Employment Agreement between David Colbert and Exhibit to Form 8-K filed on August 6, 2012

Lifevantage Corporation effective August 1, 2012
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Exhibit

No. Document Description Filed Herewith or Incorporated by Reference From

10.14(c)# Employment Agreement by and between Robert Urbdn an Exhibit to Form 8-K filed on May 31, 2012
Lifevantage Corporation effective as of May 29, 201

10.15# Agreement between Donny Osmond Concerts, Inc. and  Exhibit to Form 10-Q for the fiscal quarter endexp&mber 30,
LifeVantage Corporation dated September 1, 2011 2011 filed on November 14, 2011.

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

10.17# Employment Agreement by and between Rob Cutler and  Filed herewith.
LifeVantage Corporation effective March 21, 2012

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

10.19# Key Executive Benefit Package by and between Ktbgiger Exhibit to Form 8-K filed on October 3, 2012.
and LifeVantage Corporation effective as of Octahe2012

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

10.21** Software Service Agreement with JIA, Inc. datedt8eper  Exhibit to Form 10-Q/A for the fiscal quarter endddrch 31,
28, 2012 2013 filed on May 24, 2013.

21.1 List of Subsidiaries. Filed herewith.

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 Filed herewith.
302 of the Sarbanes-Oxley Act of 2002.

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

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

32.2 Certification of Chief Financial Officer pursuait $ection Furnished herewith.

906 of the Sarbanes-Oxley Act of 2002.
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Exhibit

No.

Document Description Filed Herewith or Incorporated by Reference From

101*

*%

The following financial information from the regiant’s Furnished herewith.
Annual Report on Form 1B-for the year ended June 30, 2(

formatted in XBRL (eXtensible Business Reporting

Language): (i) Condensed Consolidated Balance Sheet

(i) Condensed Consolidated Statements of Opersitioial

Other Comprehensive Income; (iii) Condensed Codatdd

Statement of Stockholders’ Deficit; (iv) Condensed

Consolidated Statements of Cash Flows; and (v) \tate

Condensed Consolidated Financial Statements, taaged

blocks of text.

Management contract or compensatory plan.

Users of this data are advised that pursuaRuie 406T of Regulation S-T, this XBRL informatienbeing furnished and not filed
herewith for purposes of Section 18 of the Seasikxchange Act of 1934, as amended, and Sectioas 12 of the Securities Act of
1933, as amended, and is not to be incorporatedfbyence into any filing, or part of any registvatstatement or prospectus, of
LifeVantage Corporation, whether made before arafie date hereof, regardless of any general pocation language in such filing.

Confidential treatment has been granted bySE& with respect to certain portions of these daigib
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Index to Consolidated Financial Statements

Reports of Independent Registered Public Accourftinm

Consolidated Financial Statements:

Consolidated Balance Sheets as of June 30, 20134

Consolidated Statements of Operations and Compsaleimcome for the years ended June 30, 2012 aad 2011
Consolidated Statements of Stockhold&mguity (Deficit) for the years ended June 30, 2RI 2 and 2011
Consolidated Statements of Cash Flows for the yesadled June 30, 2013, 2012 and 2011

Notes to Consolidated Financial Statements




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 subsgbafthe “Company”as of June 3
2013 and 2012, and the related consolidated statsméoperations and comprehensive income (lobsinges in stockholders' equity (defir
and cash flows for each of the years in the tlyes-period ended June 30, 2013. These consolifiatattial statements are the responsit
of the Company's management. Our responsibility &xpress an opinion on these consolidated fimhstatements based 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 inbteasonable assurance about whether the conwalifiaancial statements are free fi
material misstatement. An audit includes examiniog,a test basis, evidence supporting the amourdsdaclosures in the consolida
financial statements. An audit also includes assggbe accounting principles used and signifiasttmates made by management, as w
evaluating the overall consolidated financial stetat presentation. We believe that our audits pieai reasonable basis for our opinion.

In our opinion, the consolidated financial statetagrferred to above present fairly, in all mater@spects, the consolidated financial pos
of LifeVantage Corporation and subsidiaries asunfeJ30, 2013 and 2012, and the consolidated resfutteir operations and their cash flc
for each of the years in the thrgear period ended June 30, 2013, in conformity w&itbounting principles generally accepted in théted
States of America.

We also have audited, in accordance with the stasdaf the Public Company Accounting Oversight Blofdonited States), LifeVanta
Corporation and subsidiaries internal control ofieancial reporting as of June 30, 2013, basedrideria established itnternal Control -
Integrated Frameworissued by the Committee of Sponsoring Organizatajriee Treadway Commission, and our report d&eptember 1
2013 expressed an unqualified opinion thereon.

EKS&H LLLP
Denver, Colorado
September 12, 2013




REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
LifeVantage Corporation
Sandy, Utah

We have audited LifeVantage Corporation and suasi&b' (the “Company”)nternal control over financial reporting as of 880, 2013, bas
on criteria established imternal Control - Integrated Frameworissued by the Committee of Sponsoring Organizatiwinthe Treadwa
Commission (the “COSO criteria”JThe Company's management is responsible for maintpieffective internal control over financ
reporting and for its assessment of the effectigerd internal control over financial reportingclided in the accompanying Managemt
Report on Internal Control over Financial Reporti@gir responsibility is to express an opinion o @ompany's internal control over finan
reporting based on our audit.

We conducted our audit in accordance with the statslof the Public Company Accounting Oversight ifq@nited States). Those stand:
require that we plan and perform the audit to obtaasonable assurance about whether effectivenalteontrol over financial reporting w
maintained in all material respects. Our auditudeld obtaining an understanding of internal coraxar financial reporting, assessing the
that a material weakness exists, and testing aalli@ing the design and operating effectivenessatefnal control based on the assessed
Our audit also included performing such other pdoces as we considered necessary in the circunestaée believe that our audit provide
reasonable basis for our opinion.

A company's internal control over financial repogtis a process designed to provide reasonableamssuregarding the reliability of financ
reporting and the preparation of financial stateimidor external purposes in accordance with gelyeealcepted accounting principles
company's internal control over financial reportingludes those policies and procedures that (ftaimeto the maintenance of records tha
reasonable detail, accurately and fairly refleet ttansactions and dispositions of the assetseotdmpany; (2) provide reasonable assui
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 withoasizations 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 hawvaterial effect on the financial statements.

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

In our opinion, LifeVantage Corporation and subsiis maintained, in all material respects, effecthternal control over financial report
as of June 30, 2013, based on the COSO criteria.

We also have audited, in accordance with the stdsdaf the Public Company Accounting Oversight Bo@nited States), the consolida
balance sheets of LifeVantage Corporation and didrvé&s as of June 30, 2013 and 2012, and theetetainsolidated statements of operai
and comprehensive income (loss), changes in stéadds) equity (deficit), and cash flows for eachttoé years in the thregear period ende
June 30, 2013, and our report dated Septembel013, &pressed an unqualified opinion thereon.

EKS&H LLLP
Denver, Colorado
September 12, 2013




LIFEVANTAGE CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

June 30,
2013 2012
(In thousands, except per share data)
ASSETS
Current assets
Cash and cash equivalents $ 26,29¢ $ 24,64¢
Accounts receivable, net 1,78¢ 338
Income tax receivable 2,15( —
Inventory 10,52« 11,35
Current deferred income tax asset 2,88t 1,24¢
Prepaid expenses and deposits 2,29¢ 1,25(
Total current assets 45,94 38,82¢
Long-term assets
Property and equipment, net 5,692 1,99
Intangible assets, net 1,747 1,88:
Long-term deferred income tax asset 73C 1,47¢
Deposits 1,37¢ 342
TOTAL ASSETS $ 55,48: $ 44,52¢
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities
Accounts payable $ 5171 % 3,61t
Commissions payable 7,56¢ 5,631
Reserve for sales returns 64¢ 863
Accrued bonuses 50 2,281
Income tax payable — 54¢€
Other accrued expenses 7,00¢ 2,93
Customer deposits 124 154
Total current liabilities 20,56¢ 16,02¢
Long-term liabilities
Other long-term liabilities 973 217
Total liabilities 21,53¢ 16,24¢
Commitments and contingencies- Note 6
Stockholders’ equity
Preferred stock — par value $0.001, 50,000 sharéwezed, no shares issued
outstanding — —
Common stock — par value $0.001, 250,000 shardoeneéd and 117,088 and
110,174 issued and outstanding as of June 30, 2042012, respectively 121 111
Additional paid-in capital 110,41: 105,15«
Accumulated deficit (76,47¢) (76,96))
Accumulated other comprehensive loss (119 (22)
Total stockholders’ equity 33,94 28,28:
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 55,48: $ 44,52¢

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

(In thousands, except per share data)
Sales, net
Cost of sales
Product recall costs
Gross profit
Operating expenses:
Sales and marketing
General and administrative
Research and development
Depreciation and amortization
Total operating expenses
Operating income
Other expense, net:
Interest and other expense, net
Change in fair value of derivative liabilities
Total other expense
Net income (loss) before income taxes
Income tax expense
Net income (loss)
Net income (loss) per share:
Basic
Diluted
Weighted average shares outstanding:
Basic
Diluted
Other comprehensive income (loss), net of tax:

Foreign currency translation adjustment

Other comprehensive income (loss), net of tax:
Comprehensive income (loss)

For the years ended June 30,

2013 2012 2011
208,17¢ $ 126,18: $ 38,91¢
31,84 18,05: 5,917
4,79¢ — —
171,53 108,13 33,00:
122,38¢ 68,39’ 21,06(
32,47: 16,39’ 7,51¢
2,94¢ 1,35¢ 50¢
1,65¢ 521 21F
159,46° 86,67+ 29,30(
12,06¢ 21,45’ 3,70:
(915) (44) (5,94¢)
— (6,741) (48,452
(915) (6,785) (54,40:)
11,15: 14,67: (50,700)
(3,545 (2,209 (92)
7,606 $ 12,46¢ $ (50,79%)
0.07 $ 0.1z $ (0.69)
0.06 $ 011 $ (0.69)
112,27¢ 102,69¢ 73,17
122,88¢ 118,33 73,17
(92) 38 (28)
(92) 38 (28)
7516 $ 12,507 $ (50,82()

The accompanying notes are an integral part ottheasolidated financial statements.




LIFEVANTAGE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS'’ EQUITY (DHECIT)
For the years ended June 30, 2013, 2012 and 2011

Accumulated

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

(In thousands)

Balances, June 30, 2010 61,49¢ 61 $ 21457 $ (37,66) $ 31 $ (16,175
Exercise of options and warrants 9,44¢ 10 13,09: — — 13,10:
Conversion of debt to equity 27,85 28 32,29:. — — 32,32(
Stock-based compensation — — 76€ — — 76¢€
Net loss — — — (50,797 — (50,797)
Currency translation adjustment — — — — (29 (28)
Balances, June 30, 2011 98,79« 9 3 67,60¢ $ (88,45) $ 59 ¢ (20,809
Exercise of options and warrants 11,90¢ 12 19,747 — — 19,75¢
Stock-based compensation — — 1,327 — — 1,32
Issuance of restricted stock 14¢ — — — — —
Repurchase of company stock (67¢) — — (97€) — (976€)
Reclassification of liability awards — — 16,47¢ — — 16,47¢
Net income — — — 12,46¢ — 12,46¢
Currency translation adjustment — — — — 38 38
Balances, June 30, 2012 110,17: 111 $ 105,15 $ (76,96) $ ) $ 28,28:
Exercise of options and warrants 7,27( 7 3,09 — — 3,10¢
Stock-based compensation — — 2,16¢ — — 2,16¢
Issuance of restricted stock 2,61¢ 3 3) — — —
Repurchase of company stock (2,979 — — (7,129 — (7,129
Net income — — — 7,60¢ — 7,60¢
Currency translation adjustment — — — — (92 (92
Balances, June 30, 2013 117,08t 121 $ 110,41  $ (76,47¢ % (119 % 33,94t

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

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

Adjustments to reconcile net income (loss) to rehcprovided by

operating activities:
Depreciation and amortization
Loss on disposal of equipment
Stock-based compensation
Impairment of inventory
Deferred income tax benefit

Non-cash interest expense from convertible debestur
Non-cash interest expense from amortization ofrdefeoffering

costs
Change in fair value of derivative liabilities
Changes in operating assets and liabilities:

Decrease/(increase) in accounts receivable andniadax

receivable
(Increase) in inventory
(Increase) in prepaid expenses and deposits
(Increase) in long-term deposits
Increase in accounts payable
Increase/(decrease) in customer deposits
Increase in accrued expenses
Increase/(decrease) in other long-term liabilities
Net Cash Provided by Operating Activities
Cash Flows from Investing Activities:
Redemption of marketable securities
Purchase of equipment
Purchase of intangible assets
Net Cash Used in Investing Activities
Cash Flows from Financing Activities:
Net payments on revolving line of credit and acdrirgerest
Excess tax benefits from stock based compensation
Exercise of options and warrants
Repurchase of company stock
Net Cash (Used In) Provided by Financing Activities
Foreign Currency Effect on cash
Increase in cash and cash equivalents
Cash and Cash Equivalents — beginning of period
Cash and Cash Equivalents — end of period

For the years ended June 30,

2013 2012 2011
$ 7,606 $ 12,46¢ (50,79;)
1,65¢ 521 21F
2,16¢ 1,32¢ 767
3,92¢ — —
(892) (2,729 —
— — 4,747
— — 84t
— 6,741 48,45:
(3,659 60¢ (540)
(3,356) (9,229) (1,63))
(1,065) (762) (334)
(1,168 (310) (@)
1,60€ 2,81¢ 28
(13) 12C )
3,40: 7,581 2,93:
441 195 (6)
10,66: 19,38¢ 4,681
— 35¢ 75
(5,080) (2,199 (122)
— (52) (42)
(5,080) (1,89 (89)
. (434) —
1,40€ 38¢ —
1,69¢ 1,76¢ 16¢
(7,129 (97€) —
(4,029) 74¢€ 16¢
92 38 (28)
1,651 18,27 4,73:
24,64¢ 6,371 1,63¢
$ 26,29¢ $ 24,64¢ 6,371

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,

2013 2012 2011
Non Cash Investing and Financing Activities:
Conversion of debt to common stock $ — 3 — % 5,57(
Conversion of derivative to common stock $ — % — 3 26,74¢
Exercise of warrant liabilities $ —  $ 17,60: $ 12,93:
Increase in property and equipment/other long-tétilities $ 35¢ ¢ — $ =
SUPPLEMENTAL DISCLOSURE OF CASH FLOW
INFORMATION
Cash paid for interest expense $ 3 $ — 38t
Cash paid for income taxes $ 6,09C $ 3,701 $ 5€
Common shares issued upon cashlesantaxercises 3,79z 10,297 8,83¢
Total cashless exercise price of aets $ 2,147 % 599 $ 6,39¢
Gross warrants underlying cashlessases 4,56¢ 12,56 12,93(

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 productshia United States, Japan, Hong Kong,
Australia, Mexico and Canada through a networlhdependent distributors, and to preferred andlreiatomers.

LifeVantage Corporation (“LifeVantage” or the “Coamy”) was incorporated in Colorado in 1988 underam Andraplex Corporation.
The Company changed its name to Yaak River Ressuine in 1992, to Lifeline Therapeutics, Inc2id04 and to LifeVantage Corporation in
2006. The Company is in the business of marketifselling its proprietary products, primarily Rmotlim®, to individuals throughout the
United States and in Japan, Canada, Australia, Hamg, and Mexico. LifeVantage is a Colorado cogtimn with its corporate office in
Sandy, Utah.

In October 2004, the Company consummated an Agneeamel Plan of Reorganization with Lifeline Nutratieals Corporation (“LNC"),
a privately held Colorado corporation, formed oly Jy 2003. In October 2004 and March 2005 theedhaiders of LNC exchanged 81% of
their outstanding shares of common stock for 15BBbshares of common stock of the Company, whephasented 94% of the then issued
and outstanding shares of the Company. The Comassiymed the obligations of LNC note holders asqgdalte transaction.

In July 2009 the Company formed the subsidiariésMantage de México, S. de R.L. de C.V. (Limitedhility Company), Importadora
LifeVantage, S. de R.L. de C.V. (Limited Liabili§ompany), and Servicios Administrativos para ladntgcion de Productos Body & Skin,
S.C. to conduct business in Mexico.

In January 2012, the Company formed LifeVantagaAde. Ltd. (“LifeVantage Asia”) and LifeVantage #ttalia Pty. Ltd. (“LifeVantage
Australia”). LifeVantage Asia is a wholly-owned sittiary of the Company and LifeVantage Australia iwholly-owned subsidiary of
LifeVantage Asia. In February 2012, the Companynied LifeVantage Hong Kong Pte. Ltd. (“LifeVantagerg Kong”) and LifeVantage
Japan K.K. (“LifeVantage Japan”). LifeVantage Hdfong and LifeVantage Japan are both wholly-owndibsgliaries of LifeVantage Asia.

In July 2012, the Company formed LifeVantage Carladato conduct business in Canada. In May 208 Gompany formed
LifeVantage Commission Services Limited under thed of Hong Kong. LifeVantage Canada Ltd. and Ldatage Commission Services
Limited are wholly-owned subsidiaries of the Compan

Note 2 — Summary of Significant Accounting Policies
Consolidation

The consolidated financial statements include to@ants of the Company and its wholly-owned subsiés. All significant intercompany
accounts and transactions are eliminated in catestisin.

Use of Estimates

We prepare our consolidated financial statemerdsalated disclosures in conformity with accountomciples generally accepted in the
United States of America (GAAP). In preparing thesgements, we are required to use estimatesssnedhations that affect the reported
amounts of assets and liabilities, the disclos@i@atingent assets and liabilities at the dattheffinancial statements and the reported amq
of revenues and expenses during the reporting ghefictual results could differ materially from tleosstimates and assumptions. On an
ongoing basis, we review our estimates, includimasé related to inventory obsolescence, salesistincome taxes and tax valuation rese
share-based compensation, derivative liabilitieslass contingencies.

Fair Value of Financial Instruments

Accounting guidance on fair value measurementsdistdosures requires disclosures about the fairevédr 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 June€803 and 2012 . Accordingly, the estimates presente

F-9




in these consolidated financial statements armecgssarily indicative of the amounts that coulddadized on disposition of the financial
instruments.

Management has estimated the fair values of cadltash equivalents, accounts receivable, accoanthpe, and accrued expenses to
approximate their respective carrying values reqabimh these consolidated financial statements fsecafitheir short maturities.

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

The Company’s accounts receivable for the years@ddne 30, 2013 and 2012 consist primarily ofiteadd receivables. Based on the
Companys verification process for customer credit cards laistorical information available, management éheiermined that an allowance
doubtful accounts on credit card sales relatetstmdependent distributor and preferred custorakessas of June 30, 2013 is not necessary. N
bad debt expense has been recorded for the yeded dnone 30, 2013 , 2012 , and 2011 .

Inventory

Inventory is stated at the lower of cost or maskdtie. Cost is determined using the first-in, fisst method. The Company has capitalizec
payments to its contract manufacturer for the asition of raw materials and commencement of theufaturing, bottling and labeling of the
Company’s product. As of June 30, 2013 and 20hgeritory consisted of (in thousands):

June 30,
2013 2012
Finished goods $ 527 $ 5,96
Raw materials 5,251 5,38¢
Total inventory $ 10,52 % 11,35!

We have recorded $3.9 million of inventory writewds as of June 30, 2013, primarily related tovmluntary recall in December 2012.
Property and Equipment

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

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

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

The cost of normal maintenance and repairs is ebig expense as incurred. When an asset is solthenwise disposed of, the cost and
associated accumulated depreciation are removedtfre accounts and the resulting gain or losscsgeized in the Consolidated Statements
of Operations and Comprehensive Income. Signifieapenditures that increase the useful life ofssehare capitalized and depreciated over
the estimated useful life of the asset. Propertyequipment are reviewed for impairment wheneven&or changes in circumstances indi
that the carrying amount of such assets may noédmverable. An impairment loss is recognizedéf ¢tarrying amount of the asset exceeds it:
fair value.




Property and equipment consist of (in thousands):

June 30,
2013 2012
Equipment (includes computer hardware and software) $ 5501 $ 1,91
Furniture and fixtures 97¢ 732
Leasehold improvements 1,22( 15
Vehicles 142 —
Accumulated depreciation (2,149 (662)
Property and equipment, net $ 569 $ 1,99

Depreciation expense totaled $1.5 million , $0.4iom , and $0.1 million for the years ended Jufe 2013, 2012 , and 2011 ,
respectively.

Intangible Assets

The costs of applying for patents are capitalizedi @ance the patent is granted, will be amortized atraight-line basis over the lesser of
the patent’s economic or legal life. Capitalizedtsowill be expensed if patents are not grantatlisdetermined that the patent is impaired.
The Company reviews the carrying value of its patests periodically to determine whether the patbave continuing value and such
reviews could result in impairment of the record@dbunts. Trademarks are not amortized, ratherahegubject to annual impairment
tests. Annual impairment tests were completed tieguin no impairment charges for any of the pesisown. As of June 30, 2013 and
June 30, 2012, intangible assets consisted difi¢msands):

June 30,
2013 2012
Patent costs $ 2,321 $ 2,321
Trademark costs 20z 20z
Accumulated amortization (77€) (647)
Intangible assets, net $ 1,747 $ 1,88:

Amortization expense totaled $0.1 million , $0.1liom , and $0.1 million for the years ended Jufe 213 , 2012 , and 20%éspectively
Annual estimated amortization expense is expecteghproximate $0.1 million for each of the five seeding fiscal years.

Impairment of Long-Lived Assets

Pursuant to guidance established for impairmenisposal of assets, the Company assesses impawhengtver 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@lentifiable 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 theneded fair value, generally equal to the futuredimted net cash flow. For the years ended
June 30, 2013 and 2012 management has concludetié¢ha are no indications of impairment.




Other Accrued Expenses

Other accrued expenses consist of the followingh@usands):

June 30,
2013 2012

Accrued severance $ 1,60: $ —
Accrued incentives and promotions to distributors 1,122 32C
Accrued payroll and payroll taxes 72t 43¢
Deferred revenue 421 21C
Accrued sales and use tax 742 727
Other accrued employee expenses 663 384
Accrued other expenses 1,73¢ 85¢

$ 7,00¢ $ 2,93:

Concentration of Credit Risk

Accounting guidance for financial instruments regsidisclosure of significant concentrations ofldrask regardless of the degree of s
risk. Financial instruments with significant credgk include cash and cash equivalents. At Jun@@03 , the Company had $12.0 million in
cash accounts at one financial institution, $4.Bianiin foreign banks and $10.0 million in an irstgment management account at another
financial institution. As of June 30, 2013 and 2@h2l throughout the year the Company’s cash badaexeeeded federally insured limits.

Revenue Recognition

The Company ships the majority of its product diseto the consumer via UPS and receives substhntithpayment for these sales in the
form of credit card receipts. Revenue from direcdpict sales to customers is recognized upon pasfagle and risk of loss to customers
when product is shipped from the fulfillment fagili Estimated returns are recorded when produstijgped. The Compangreturn policy is ti
provide a 30 -day money back guarantee on ordacedlby customers. After 30 days, the Company doeissue refunds to direct sales
customers for returned product. In the network retinky sales channel, the Company allows terminatisgjibutors to return unopened,
unexpired product that they have purchased witgnptrior twelve months, subject to certain consumngimitations. The Company establis|
the returns reserve based on historical experiérteareturns reserve is evaluated on a quartedisbas of June 30, 2013 and June 30, 2012
the Company’s reserve balance for returns and atoes was $0.6 million and $0.9 million , respestiv

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 charg@dl tustomers are included in sales.

Research and Development Costs

The Company expenses all costs related to resaatdevelopment activities as incurred. Researdidaxmelopment expenses for the
years endeJune 30, 2013, 2012, and 2011 were $2.9 milldh4 million , and $0.5 million respectively.

Stock-Based Compensation

All share-based payments, including grants of styations and restricted stock, are required toebegnized in the Company's financial
statements based upon their respective grant diateaflues. The Black-Scholes option pricing mddelsed to estimate the fair value of stock
options. The determination of the fair value ofc&toptions is affected by the Company's stock paicg a number of assumptions, including
expected volatility, expected life, risk-free irgst rate and expected dividends. The Company ustesital volatility as the expected volatility
assumption required in the Black-Scholes model. Company 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 stockhe date of grant less the Company's
expected dividend yield. The Company recognizeskshased compensation net of any estimated foréstan a straight-line basis over the
requisite service period of the award.




Interest and Other Expense, net

Interest and other expense, net for the years ehateel 30, 2013 , 2012 and 2011 was as followshndands):

Year ended June 30,

2013 2012 2011

Interest expense $ 3 $ B $ (5,999
Business development incentive, net 69t — —
Foreign currency gain (loss), net (1,689 (102 15
Gain on settlement of forward contract 42 — —
Other income (expense), net 40 66 3C
Total interest and other expense, net $ (915 $ 449 $ (5,949

In January 2013, the Company began operationgarkagn subsidiary that qualifies for a governmsponsored business development
incentive. Under the incentive program, the Comfsaforeign subsidiary is allowed to retain certaim-income based taxes during the twelve
month period ending December 31, 2013, rather tlanit such taxes to the government.

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 carkyards. 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 regesd¢ognized in income in the period that incluttheseffective date of the change. In December
2011, we determined it was more likely than not tha deferred tax asset would be realized andrasudt we released the valuation allowance
we had established resulting in a net benefit 08 $2illion which represents the benefit expecteteaealized in future years.

The Company recognizes tax benefits from an uniogptasition only if it is more likely than not th#ie 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 (Loss) Per Share

Basic income (loss) per share is computed by digidihe net income or loss by the weighted averagger of common shares
outstanding during the period. Diluted income (Jges common share is computed by dividing netinedloss) by the weighted average
common shares and potentially dilutive common skgrevalents. The effects of approximately 36 miilcommon shares issuable as of June
30, 2011 pursuant to the convertible debenturesnachnts issued in the Compasygrivate placement offerings, compensation baserdant:
issued by the Company and the Company’s 2007 ahd ROng-Term Incentive Plans are not included snd¢bmputations as their effect was
antidilutive. Because the Company incurred a reg for the year ended June 30, 2011 the basiciandddaverage outstanding shares are the
same.




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

Year ended June 30,

2013 2012 2011

Numerator:

Net income (loss) $ 7,60¢ % 12,46¢ $ (50,797
Denominator:

Basic weighted-average common shares outstanding 112,27¢ 102,69¢ 73,17
Effect of dilutive securities:

Stock awards and options 3,83: 5,51¢ —

Warrants 6,78( 10,11¢ —
Diluted weighted-average common shares outstanding 122,88t 118,33: 73,17:

Basic $ 0.07 $ 01z $ (0.69)

Diluted $ 0.06 $ 011 $ (0.69)

Foreign Currency Translation

A portion of the Company’s business operations mxoutside the United States. The local currenaagh of the Company’s subsidiaries
is considered its functional currency. All assetd habilities are translated into U.S. dollareathange rates existing at the balance sheet
revenue and expenses are translated at weightedgavexchange rates and stockholders’ equity @&rded at historical exchange rates. The
resulting foreign currency translation adjustmertsrecorded as a separate component of stockkotgrity in the consolidated balance
sheets and transaction gains and losses are incinadd¢her income and expense in the consolidatesh€ial statements.

Segment Information

The Company operates in a single operating segbhyeselling products to a global network of indepemiddistributors that operates in a
seamless manner from market to market. Sellingresgeeare the Company’s largest expense comprigbé esbmmissions paid to its
worldwide independent distributors. The Company ages its business primarily by managing its gloledvork of independent
distributors. The Company reports revenue in twaggaphic regions: Americas and Asia/Pacific. Reesny geographic area are as follows
(in thousands):

Years ended June 30,

2013 2012 2011
Americas $ 133,04t $ 90,12: $ 31,62¢
Asia/Pacific 75,13 36,06 7,29¢
Total revenues $ 208,17¢ $ 126,18: $ 38,91¢

Additional information as to the Company’s operasian the most significant geographical areastisosth below (in thousands):

Years ended June 30,
2013 2012 2011
United States $ 131,50¢ $ 89,23( 31,21¢
Japan 69,49: 35,44¢ 7,29¢

As of June 30, 2013 long-lived assets were $4.8amiin the U.S. and $3.0 million in Japan. As ohé 30, 2012 long-lived assets were
$3.8 million in the U.S. and $0 in Japan.

New Accounting Pronouncements

In July 2012, the Financial Accounting Standardamfiq“FASB”) issued Accounting Standards UpdateStR) No. 2012-2 “Intangibles
— Goodwill and Other (Topic 350): Testing Indefiritved Intangible Assets for Impairmehtwhich permits an entity to first assess qualita
factors to determine whether it is more likely thot that an indefinite-lived intangible assetnigpaired before performing quantitative
impairment testing. The amendments do not charge th




measurement of impairment losses. This updatdestefe for fiscal years beginning after Septembigr2012, with early adoption permitted.
Management does not expect adoption of this ASkhte a material impact on the Company’s resultgpefations, financial position or cash
flow.

In February 2013, the FASB issued ASU No. 2013Rehorting of Amounts Reclassified Out of Accumdli&tther Comprehensive
Income. This pronouncement was issued to improve thertimgoof reclassifications out of accumulated otb@mprehensive income. The
amendments in this update seek to attain that tgeloy requiring an entity to report the effectsignificant reclassifications out of
accumulated other comprehensive income on the ¢ggpdine items in net income if the amount beiaglassified is required under U.S.
GAAP to be reclassified in its entirety to net imm For other amounts that are not required under GAAP to be reclassified in their entir
to net income in the same reporting period, artyergtirequired to cross-reference other disclostegsired under U.S. GAAP that provide
additional detail about those amounts. This woddHe case when a portion of the amount recladsifi¢ of accumulated other comprehen:
income is reclassified to a balance sheet accaenir{ventory) instead of directly to income opexse in the same reporting period. This
pronouncement is effective prospectively for rejpgrperiods beginning after December 15, 2012. ddagption of ASU 2013-02 is not
expected to have a material impact on the Companyi'solidated financial position, results of opierat or cash flows.

Note 3 — Stockholders’ Equity

During the year ended June 30, 2013 the Compangdss, 269,942 shares of common stock as a restiieaxercise of options and
warrants. In addition, the Company issued 2,616s3&8es of restricted common stock to employeesiaadtors.

The Company’s Articles of Incorporation authorike tssuance of preferred shares. However, as ef3dn2013 , none have been issued
nor have any rights or preferences been assignibe toreferred shares by the Company’s Board afdbirs.

Note 4 — Share-Based Compensation

Equity 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 ceréamployees, officers, directors and consultants edmidribute to the strategic and l-term
performance objectives and growth of the Compangnakimum of 10 million shares of the Company’s casnnstock can be issued under the
2007 Plan in connection with the grant of awardsafds to purchase common stock have been grantedgnt to the 2007 Plan and are
outstanding to various employees, officers, dine;t8cientific Advisory Board members and independéstributors at prices between $0.21
and $1.50 per share, with initial vesting peridus ranged from one to three years. Awards expisecordance with the terms of each award
and the shares subject to the award are addedd#nk 2007 Plan upon expiration of the award. démractual term of stock options granted
is generally ten years. As of June 30, 2013 theneawards outstanding, net of awards expiredhfopurchase in aggregate of 3,950,976
shares of the Company’s common stock. As of Jun@@D3 there were 27,269 shares available for igsuander the 2007 Plan.

The Company adopted and the shareholders apprbee@idampany’s 2010 Long-Term Incentive Plan (thel2@lan”), effective
November 19, 2010, to provide incentives to ceréamployees, officers, directors and consultants edmdribute to the strategic and l-term
performance objectives and growth of the Compangnakimum of 6,900,000 shares of the Company’s comstock can be issued under the
2010 Plan in connection with the grant of awardsa#fds to purchase common stock have been grantsdgnt to the 2010 Plan and are
outstanding to various employees, officers andctlins. Outstanding stock options awarded unde2@i® Plan have exercise prices between
$0.63 and $3.53 and vest over one to four yeaogeriAwards expire in accordance with the termsash award and the shares subject to the
award are added back to the 2010 Plan upon exgirafithe award. The contractual term of stockatigranted is generally ten years. As of
June 30, 2013 there were awards outstanding, revafds expired, for an aggregate of 3,058,976eshafrthe Company’s common stock. As
of June 30, 2013 there were 370,000 shares availablssuance under the 2010 Plan.

StockBased Compensation

In accordance with accounting guidance on stockdasmpensation, payments in equity instrumentgdods or services are accountec
for by the fair value method. For the fiscal yeansled June 30, 2013, 2012 and 2011, stock basegdensation of $2.2 million , $1.3 million
and $0.8 million , respectively, was reflected asrecrease to additional paid in capital. Of the2faillion stock-based compensation for the
fiscal year ended June 30, 2013, $2.2 million emmployee related and $0 was non-employee relateitheC$1.3 million stock-based
compensation for the fiscal year ended June 3@ 281.2 million was employee related and $0.liamllwas non-employee related. Of the
$0.8 million stock-based compensation for the figear ended June 30, 2011 , $0.7 million was eyggaelated and $0.1 million was non-
employee related.




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

weighted-average fair values:

June 30,
2013 2012 2011
Risk-free interest rate 0.82% 0.59% -1.41% 1.33% -2.64%
Dividend yield —% —% —%
Expected life in years 5.0 -6.0¢ 3.0 -6.6¢ 3.0 -6.6¢
Expected volatility 127% 119% -137% 125% -129%

The following is a summary of stock option activity the years ended June 30, 2013, 2012 and 2011

Weighted
Average Remaining
Contractual Term (in
years)

Aggregate Intrinsic
Value (in thousands)

Weighted
Options (in Average
thousands) Exercise Price

Outstanding at June 30, 2010 8,53t $ 0.5C
Granted 2,63: % 1.04
Exercised 470 $ 0.32
Forfeited (200 $ 0.7¢
Expired or Cancelled — % —
Outstanding at June 30, 2011 10,49¢ $ 0.64
Granted 2,08¢ % 1.8¢
Exercised (1,612 $ 0.4t
Forfeited 27 $ 1.3¢€
Expired or Cancelled —  $ —
Outstanding at June 30, 2012 10,94 % 0.91
Granted 15z $ 2.8z
Exercised (3,319 $ 0.4¢
Forfeited (768 $ 1.5¢4
Expired or Cancelled —

Outstanding at June 30, 2013 7,01C $ 1.0¢
Exercisable at June 30, 2013 5,60¢ ¢ 0.81

8.39
9.65
7.54

7.93
9.61
6.97

7.43
9.03
5.46

6.71
6.30

$ 82C
$ 1,33¢
$ 252
$ 9,13¢
$ 2,12:
$ 2,03¢
$ 21,21
$ P
$ 7,12¢
$ 9,211
$ 8,57

The Company also granted 50,000 Stock Apprecidights (SARs) to an employee during the year edded 30, 2012 which are all

outstanding at June 30, 2013 .

The following is a summary of restricted sharesggd during the years ended June 30, 2013 and:2012

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

Nonvested at June 30, 2011 — —
Granted 164 % 3.34
Vested — —
Forfeited 2 % 3.3¢€
Nonvested at June 30, 2012 162 3.34
Vested at June 30, 2012 — —
Granted 2,80¢ 2.62
Vested (37 —
Forfeited (19€) 3.2F
Nonvested at June 30, 2013 2,73i 2.61

Vested at June 30, 2013






At June 30, 2013 there was $7.4 million of unredpgeh compensation cost related to nonvested stemedbcompensation arrangements
under the 2010 Plan, based on management's estifithie shares that will ultimately vest. The Compaxpects to recognize such costs ovel

a weighted average period of 3.0 years.

Warrants

As of June 30, 2013 the Company had outstandingawes which were issued in conjunction with conbégtdebentures between

November 200%and February 2010 .

The following is a summary of the warrant activiity the years ended June 30, 2013, 2012 and 201tqusands):

Common
Stock

Warrants
Outstanding and exercisable, June 30, 2010 38,58(
Issued 10¢
Cancelled —
Exercised (13,229
Expired —
Outstanding and exercisable at June 30, 2011 25,46(
Issued 27C
Cancelled —
Exercised (12,567
Expired (203)
Outstanding and exercisable at June 30, 2012 12,96
Issued —
Cancelled —
Exercised (4,729)
Expired —
Outstanding and exercisable at June 30, 2013 8,241

As of June 30, 2013 and 2012 , the Company hadancawts classified as derivative liabilities.

As of June 30, 2011 , the Company classified wasramacquire an aggregate of 8,360,000 sharesddaiconjunction with the 2009 private
placement of common stock as a short-term derigdiability. The Company estimated the fair valdi¢he liability at June 30, 2011 as $7.4
million using the Black-Scholes Merton model adpaktor dilution with the following assumptions:

1)
2)
3)
4)

risk free rate of 1.33 percent
dividend yield of - O percent
expected life of 0.72 years to Oy@ars; an

a volatility factor of the expected market prif the Company’s common stock of 106 percent

As of June 30, 2011 , the Company classified wasremacquire an aggregate of 15,168,052 shangsdsa conjunction with the 2009 and
2010 convertible debentures as a long-term devieditbility. The Company estimated the fair vabidhe liability at June 30, 2011 as $19.9
million using the Black-Scholes Merton model adpaktor dilution with the following assumptions:

1)
2)
3)
4)

risk free rate of 0.81 to 2.13 percent
dividend yield of - O percent
expected life of 3.43 to 5.6@ars; an

a volatility factor of the expected market primf the Company’s common stock of between 1371&&dpercent




Note 5 — Income Taxes

As of June 30, 2013 , the Company had a Federalperaiting loss (“NOL”") carry-forward of approxinefit $3.3 million . The net
operating losses expire in 2029 and are subjaeeview by the Internal Revenue Service, and argestitp U.S. Internal Revenue Code
Section 382 limitations. State NOLs are $9.9 millid-oreign NOLs are $1.0 million . The income ¢xpense (benefit) for the years ended
June 30, 2013, 2012, and 2011 consists of theirlg (in thousands):

2013 2012 2011
Income / (Loss) Before Income Taxes:
Domestic $ 11,25¢ $ 14,55¢ $ (50,539
International 97) 11€ (165)
$ 11,157 % 14,67. $ (50,700
Current Taxes:
Federal $ 4,087 $ 3,75¢ $ —
State 382 1,121 92
Foreign (33 47 —
Total Current Income Tax Provision $ 4,437 $ 4,92¢ $ 92
Deferred Taxes:
Federal (70¢€) (2,110 —
State (77 (601) —
Foreign (109) (12 —
Total Deferred Income Tax Provision $ (892) $ (2,729 % —
Net Income Tax Provision $ 3,54t $ 2,20: $ 92

The effective income tax rate for the years endee B0, 2013, 2012 and 2011 differs from the Be®leral statutory income tax rate due to
the following:

2013 2012 2011

Federal statutory income tax rate 35.0( % 35.0( % (34.00%

State income taxes, net of federal benefit 1.7€% 5.5( % 0.24%

Tax return to provision true-up (2.51)% (2.00% (2.39%
Permanent differences:

— interest on convertible debt 0.0C % 0.0C % 3.44%

— change in derivative liability 0.0C % 16.1¢% 32.44%

— stock option compensation 0.7¢ % 0.3C% 0.21%

— domestic production activities deduction (2.79% 0.0C% 0.0C%

— credit for increasing research activities (0.67)% 0.0C % 0.0C %

— other 0.0€ % (0.49H% 0.12%

Decrease in valuation allowance 0.0C % (39.49% (0.90%

Net income tax provision (benefit) 31.71% 16.0¢ % (0.18%

The components of the deferred tax assets anditiedbias of June 30, 2013 and 2012 are as foll@gwthousands):
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2013 2012

Deferred tax assets:

Federal, state, and foreign net operating losyoaers $ 1,76¢ $ 2,45¢
Stock option compensation 1,21z 98¢
Accrued vacation, allowance for returns, bonusestéer 2,49: 60C

Gross deferred tax asset $ 547: $ 4,041

Deferred tax liabilities:

Patents and trademarks (53€) (587)
Change in tax accounting methods (297) (449
Property & equipment (829) (540
Gross deferred tax liabilities (1,657) (1,179

Less: valuation allowance (207) (147)
Deferred tax assets, net $ 3,61t $ 2,72:

The Company has adopted accounting guidance fartaie tax positions which provides that in orderécognize 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 unredoed 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, 2010 through present and the open tag pgastate tax authorities include returns fordigears June 30, 2009 through present. In
addition, the IRS and state tax authorities mayréwxa NOLs for any previous years if utilized by iempany.

The total recognized tax benefit from settlemergtotk based awards for the period ending Jun2®IB was $1.7 million .

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, 2009 through June 30,
2012 .

The Company recognizes interest expense and pEshedlated to income tax matters in income tax es@eNo significant amounts
were recorded related to interest expense andtmnedlated to income tax matters by the Compaming the years ended June 30, 2013,
2012, or 2011, respectively.

Note 6 — Commitments and Contingencies

Operating Leases
The Company leases its facilities under non-cabéelaperating leases, which expire at various déreaigh 2023 . The facilities' leases

contain renewal options and are subject to coseases. Future minimum annual payments under nacet@ble operating leases at June 30,
2013 are as follows (in thousands):

Year ending June 30,

2014 $ 2,331
2015 2,71¢
2016 2,68¢
2017 2,727
2018 1,28¢
Thereafter 7,27
Total future minimum Lease payments $ 19,02:

Rent expense totaled $1.8 million , $0.4 milliand $0.3 million for the years ended June 30, 2®R.2 , and 2011 , respectively.
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Contingencies

The Company is occasionally involved in lawsuitd disputes arising in the normal course of businesthe opinion of management,
based upon advice of counsel, the likelihood oh@dverse outcome against the Company is remoteuds snanagement believes that the
ultimate outcome of these lawsuits will not hawaaterial impact on the Company's financial positiomesults of operations.
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Note 7 — Interim Financial Results (Unaudited)
The following summarizes selected quarterly finahiiformation for quarterly periods during the y@anded June 30, 2013 and 2012 :

LIFEVANTAGE CORPORATION AND SUBSIDIARY
CONDENSED CONSOLIDATED QUARTERLY RESULTS
(in thousands except per share data)

Quarter Year ended June
Year ended June 30, 2013 First Second Third Fourth 30, 2013
Sales, net $ 52,85¢ $ 53,43t $ 50,37C $ 51,51. $ 208,17¢
Gross profit 45,05: 38,76( 43,50 44,22: 171,53
Net income (loss) $ 4,168 $ 20¢ % 3,41 % (182 $ 7,60¢
Per common share:
Income (loss) per share, basic $ 0.0¢ $ — 3 0.0: $ — 0.07
Income (loss) per share diluted $ 0.0: % — % 0.0: % — 3 0.0¢
Quarter Year ended June
Year ended June 30, 2012 First Second Third Fourth 30, 2012
Sales, net $ 20,08: $ 2528 $ 36,21 $ 44,60¢ $ 126,18
Gross profit 17,12; 21,60 31,22 38,177 % 108,13:
Net income (loss) $ 3,72¢ % 8,75¢ % (4,84¢) $ 4,83 % 12,46¢
Per common share:
Income (loss) per share, basic $ 0.0¢ $ 0.0¢ $ (0.05) $ 0.0¢ % 0.12
Income (loss) per share, diluted $ 0.0z % 0.0t $ (0.05) $ 0.0 $ 0.11

Note 8 — Subsequent Events

We recently announced our intention to conductfaterder offer to purchase up to $40 million off @@mmon stock.



LIFEVANTAGE CORPORATION
FY2014 ANNUAL INCENTIVE PLAN

SECTION 1. INTRODUCTION.
The Board adopted this Lifevantage Corporation Fi¥2Bnnual Incentive Plan as of the Adoption Date.

The purpose of this Plan is to provide appropriatentives to Participants to grow Company reverae
EBITDA and to manage Company department investnagak expense and achieve employee development:
strategic personal goals.

The Plan seeks to achieve its purpose by grantingréds which provide for discretionary Performanaané
payments for the Fiscal Year that are based orrdbpective achievements of Company Performanceiddesnc
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 provise&eaction 2 unless otherwise provided in this Riamny
applicable Award Agreement

SECTION 2. DEFINITIONS. If a Participant's Award Agreement (or other wntegreement executed by
between Participant and the Company) expresslyudied defined terms that expressly
different from and/or conflict with the defined tes contained in this Plan then the defined t
contained in the Award Agreement (or other writtagreement executed by and betw
Participant and the Company) shall govern and shglersede the definitions provided in

Plan.
(a) “Adoption Date” means June 24, 2013.
(b) “Affiliate” means any entity other than a Subsidiary, if then@any and/or one or more Subsidie

own not less than 50% of such entity. For purpadeietermining an individual's “Serviceliis definition shall incluc
any entity other than a Subsidiary, if the Companyarent and/or one or more Subsidiaries owneasst than 50%
such entity.

(c) “Award” means an opportunity for a Participant to earnsardtionary cash Performance Bonus
the Fiscal Year. No payment underlying an Awaregasned until it has been paid to the Participant @hpayment
remain subject to the Committee's discretion attiales based on all relevant factors, including bot limited tc
business conditions, performance issues, employstatis, and/or any equitable considerations. Aidjzant ma
have at most one outstanding Award under the FAaRarticipant's Award will cease to be outstandorge th
Participant is no longer an Eligible Employee.

(d) “Award Agreement’means an agreement between the Company and aigantievidencing &
Award.

(e) “Base Salary’means, with respect to a Participant, the annusé lsalary that such Participan
receiving as of July 1, 2013.

() “Board” means the Board of Directors of the Compasyconstituted from time to time.

(9) “Change in Control’means the occurrence of any one or more of theviotlg: (i) any merge

consolidation or business combination in which sirareholders of the Company immediately prior t® therge!
consolidation or business combination do not omteastt a majority of the outstanding equity intesed the survivin
parent entity, (ii) the sale of all or substanyiall of the Company's assets, (iii) the




acquisition of beneficial ownership or control ohduding, without limitation, power to vote) a maty of the
outstanding Shares by any person or entity (inolyi@i "group” as defined by or under Section 13{d){3he Exchanc
Act), (iv) the dissolution or liquidation of the @pany, (v) a contested election of directors, assalt of which or i
connection with which the persons who were directdfrthe Company before such election or their me®s cease
constitute a majority of the Board, or (vi) any @tkevent specified by the Board or the Committee.

A transaction shall not constitute a Change in @rift 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 lge$oich transactions.

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

(i) “Committee” means the Compensation Committee oBtbard.

() “Company” means Lifevantage Corporation, a Coloraoigporation.

(k) “Company Performance Metricstieans the two separate Company financial performgoals fo

the Fiscal Year and these two goals consist ofc@npany revenue and (ii) EBITDA. Achievement of (amy
Performance Metrics will comprise 70% of a Paraéips Performance Bonus opportunity. The CompamfoPeanct
Metrics will have four hurdle levels (ThresholdoPable, Stretch and Super Stretch) and correspgridindle dolla
amounts which will be reflected in the PerformaBmus Schedule. The hurdle dollar amounts will pprapriatel
adjusted by the Committee if a Change in Contraleg during the Fiscal Year.

() “Department Budgetineans the department budget established for tloalFYear for a Participat
All of the Company's Department Budgets colleciivale referred to in this Plan as th€Edmpany Departme
Budgets”.Department Budgets can be adjusted by the Compamygdthe first eleven (11) months of the Fiscahlt
accommodate changes in business needs providedjgilegate budget amount for Company Department &saipe
not change from the Company's approved Fiscal [earas of July 1, 2013.

(m) “EBITDA” means the Company's Fiscal Year earnings befoerestt taxes, depreciation
amortization.
(n) “Eligible Employee” means an Employee who:

() is not on a leave of absence for any reason fatyicalendar days or more in the Fiscal Y
(i) is not on any type of corrective action plan;
(i) is not a participant in the Company's FY2014 Shiesntive Plar

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

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

() “Fiscal Year’means the Company's fiscal year for 2014 which fuore July 1, 2013 through Ju
30, 2014.

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

(s) “Individual Performance Metricsimeans the specific, measureable developmental tolgscfor ¢

Participant established in writing by a Participestipervisor before July 2013 (or within 30 dalys o




the Eligible Employee becoming a Participant if lsygarticipation in the Plan commences after July213)
Achievement of Individual Performance Metrics vaeiimprise 30% of a Participant's Performance Bopp®unity.

For all Participants, the Performance Bonus améamthe Individual Performance Metrics will be bdsgoor
the Participant's supervisor's written assessmettteoParticipant's performance in the Fiscal Yaad the degree
Participant's achievement of his/her Individualf@®@nance Metrics. This assessment of performancs bl reviewe
and concurred with by the supervisor's managerr gaoreview with the Participant. The Participantismediat
supervisor and his/her supervisor will determine thagnitude of the Participant's Individual Perfance Metric
Performance Bonus based on the Participant's ohaiviperformance and subject to the limits on paynraposed b
the Performance Bonus Schedule. No individual Perdmce Bonus payment amount will be communicateplaat tc
the Participant until the review process is congaednd the Participant, his/her supervisor, anchéh level manag
have acknowledged their review of the performarssessment document in writing.

In addition, the Individual Performance Metrics Iwiave four hurdle levels (Threshold, Probablegtstr an
Super Stretch) and corresponding hurdle dollar antsowhich will be reflected in the Performance Bsr&chedult
The hurdle dollar amounts will be appropriatelyustigd by the Committee if a Change in Control cea@uring th
Fiscal Year.

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

(u) “Participant” means an Eligible Employee who has been selectatidoCommittee to participate
this Plan and receive an Award. An individual wiase to be a Participant once such individuab i®nger an Eligibl
Employee.

(v) “Performance Bonusineans the discretionary cash incentive bonusestRarticipant can separai
earn for achievement of Company Performance MeamckIndividual Performance Metrics pursuant téh@s Award.
(w) “Performance Bonus Percentagaegans, except as expressed otherwise in an AwareeAgent, th

percentages identified in the Performance Bonue®@de which are based on the Participant's joll keve the degre
of actual achievement of the Performance Metrinsnd case can a Participant's Performance Bonusirgnior ¢
Performance Metric exceed the product of the Perdmce Bonus Percentage obtained from the PerfoenBoou:
Schedule multiplied by the Participant's Base $alar

() “Performance Bonus Schedul&ieans the schedule that the Committee will estabikich will
specify the hurdle dollar amounts for each of ther fhurdle levels along with the Performance BoRascentages f
each job level and hurdle level.

y “Performance Metrics’'means the Company Performance Metrics and the ithdils Performanc
Metrics. Each of the two Performance Metrics widl bvaluated and measured separately and each namatge
potential Performance Bonus payment based on fipecéve degrees of achievement of each.

(2) “Plan” means this Lifevantage Corporation FY2014 Annuakhiive Plan as it may be amendes
the Board in its discretion.
(aa) “Reduction Percentagefeans the reduction that may be applied to a Hsatits Performan:

Bonus portion for Company Performance Metrics. Benior Staff Participants, the Performance Bonusigyo for
Company Performance Metrics shall be reduced byds%very 10% that




Company Department Budgets exceed their Fiscal Yedget plan. For Participants who are not Sentaff,Sthe
Performance Bonus portion for Company Performancgrids shall be reduced by 5% for every 10% tha
Participant's Department Budget exceeds its Fiéeal budget plan.

(ab) “Senior Staff” means the Company's Chief Executive Officer, Cligferating Officer, Chit
Financial Officer, Chief Science Officer, GenerabuDsel, most senior Human Resources executivejdergso
Lifevantage Japan K.K., General Manager Asia Rgc#nd any other senior management position desidriay thi
Committee.

(ac) “Separation From Servicdias the meaning provided to such term under Cod&o&et09A and tk
regulations promulgated thereunder.
(ad) “Service” means uninterrupted service as an Employee. Semiicbe deemed terminated as soo

the entity to which Service is being provided islonger either (i) the Company, (ii) a Parent) @iSubsidiary or (i\
an Affiliate.

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

(af) “Specified Employee” means a Participant who issidered a “specified employeatithin the
meaning of Code Section 409A.

(ag) “Subsidiary” means any corporation (other than the Companyhiordroken chain of corporatic

beginning with the Company, if each of the corpora other than the last corporation in the unbmokkain 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.

SECTION 3. ADMINISTRATION.

(a) Committee Composition A Committee shall administer the Plan. Unless Bward provide
otherwise, the Board's Compensation Committee mmaparable committee of the Board) shall be then@dtee. Th
Board may also at any time terminate the functointhe Committee and reassume all powers and atythpeviously
delegated to the Committee.

(b) Authority of the Committee Subject to the provisions of the Plan, the Coraitshall have fu
authority and discretion to take any actions itrdeenecessary or advisable for the administratiothefPlan. Suc
actions shall 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 (ify®
and their degree of satisfaction, and other featarad conditions of such Awards, and amending
Awards;

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

(iv) waiving restrictions of Awards at any time amthder 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 a¥eassary 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 aeason and making appropriate adjustmen
revenues, EBITDA or compensation targets due twrie or unfavorable events unrelated
Participant's efforts of 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 mannerci/ar
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 shalfifmd, conclusive and binding on all persons. Themtittee'
decisions and determinations need not be unifordhraay be made selectively among Participants irCthemittee’
sole discretion. The Committee's decisions andra@t@tions will be afforded the maximum deferencevied by
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 ,lsaach member of t
Committee, or of th®oard, or any persons (including without limitatiBmployees and officers) who are delegate
the Board or Committee to perform administrativeciions in connection with the Plan, shall be indéied and hel
harmless by the Company against and from (i) asg,l@ost, liability, or expense that may be impospdn o
reasonably incurred by him or her in connectiorhwait resulting from any claim, action, suit, or eeding to which t
or she may be a party or in which he or she mainbalved by reason of any action taken or failwweatt under tt
Plan or any Award Agreement, and (ii) from any aflidamounts paid by him or her in settlement thgredgth the
Company's approval, or paid by him or her in satsbn of any judgment in any such claim, actiant, or proceedin
against him or her, provided he or she shall gneG@ompany an opportunity, at its own expenseatalle and defer
the same before he or she undertakes to handledeigshd it on his or her own behalf. The foregoinghtr of
indemnification shall not be exclusive of any othigits of indemnification to which such personsyniee entitle:
under the Company's Articles of Incorporation olaBys, by contract, as a matter of law, or otherw@eunder an
power that the Company may have to indemnify themmodd them harmless.

SECTION 4, GENERAL.
(a) General Eligibility. Only Eligible Employees shall be eligible for @dgmtion as Participants.
(b) No Rights as a ShareholdeA Participant shall have no rights as a sharedroldth respect to ai

Award.




(c) Termination of Service Except as otherwise provided in the applicableafdvAgreement,
Participant's outstanding Award shall terminaténauit consideration upon termination of such Paudiot's Service.

(d) Code Section 409A Notwithstanding anything in the Plan to the cantr the Plan and Awar
granted hereunder are intended to be exempt fremetfjuirements of Code Section 409A and shall tegpreted in
manner consistent with such intention. In the evieat any provision of the Plan or an Award Agreems determine
by the Committee to not comply with the applicaldguirements of Code Section 409A or the applicabigilation
and other guidance issued thereunder, the Comnsttalk have the authority to take such actions @anchake suc
changes to the Plan or an Award Agreement as then@itee deems necessary to comply with such remgeings. An
payment made pursuant to any Award shall be coresida separate payment and not one of a serieayofignts fc
purposes of Code Section 409A.

Notwithstanding the foregoing or anything elsewharthe Plan or an Award Agreement to the contrénypor
a Participant's Separation From Service he/shbes & Specified Employee, then solely to the extemessary
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 Participant's Sepamaioom Service, or (ii) ten (10) days after the @amy receive
written confirmation of the Participant's death.yAsuch delayed payments shall be made withoutdaster

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 thenpats unde
the Plan or an Award are exempt from or compliaithh Wode Section 409A. In no event whatsoever ghallCompan
be liable if a payment or benefit under the PlammAward is challenged by any taxing authorityfarany 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 via# entirely responsible for any and all taxes op benefit:
payable to such Participant as a result of the &am Award.

(e) Electronic CommunicationsSubject to compliance with applicable law andégulations, a
Award Agreement or other documentation or notiedsting to the Plan and/or Awards may be commueac&
Participants (and executed by Participants) bytelaic media.

() Unfunded Plan The Plan shall be unfunded. Although bookkeepiogpunts 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 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 twarlad under the Plan.

(9) Liability of Company. The Company (or members of the Board or Comnjikall not be liable to
Participant or other persons as to any unexpedatedieerse tax consequence or any tax consequepeetes, but ni
realized, by any Participant or other person dueeagrant, receipt, or settlement of any Awarctgd hereunder.

(h) Reformation. In the event any provision of this Plan shallhadd illegal or invalid for any reasc
such provisions will be reformed by the Board ispible and to the extent needed in order to belbghl and valid.
it is not possible to reform the illegal or invajidovisions then the illegality or invalidity shalbt affect the remainir
parts of this Plan, and this Plan shall be condtraled enforced as if the illegal or invalid progisihad not bee
included.




(i) Successor ProvisionAny reference to a statute, rule or regulatiantooca 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.

1) Governing Law. This Plan and (unless otherwise provided in tinal Agreement) all Awards sh
be construed in accordance with and governed blathe of the State of Utah, but without regardtsoconflict of lav
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 Plandemed 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.

(k) Assignment or Transfer of AwardsNo Award shall be transferable by the Particip&lt 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 creditor's @®c&hether voluntarily, involuntarily or by opeaat of law, nor ma
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 tmasscounts, or remove accou
or to accept or reject orders from customers, anefrain from paying incentive on draw fees tharpany receive
freight charges to customers or with respect talaimor dissimilar transactions..

SECTION 5. TERMS AND CONDITIONS OF AWARDS.

(a) Award Agreement Each grant of an Award under the Plan shall béeseed by an executed Aw:
Agreement between the Participant and the Compartheé 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 datamy Performance Bon
payment in order to receive such payment.

(c) Determination of Performance Bonus Amount&fter the Fiscal Year (or within 15 days befol
Change in Control that occurs during the FiscalrY,dhe Committee will determine the actual Compaeyenues ar
EBITDA for the Fiscal Year (in the case of a Chamgeéontrol, the actual Company revenues and EBITIK be
measured as of through the end of the month poitiné month of the Change in Control). These regeand EBITD/
figures will derive the Performance Bonus Percesgdgom the Performance Bonus Schedule with thesbwegree
performance between revenue and EBITDA determimihgch hurdle level (if any) was attained. If thelusd revenu
and EBITDA fall between two hurdle levels then thevill be proportionate scaling between the twodkeitevels ti
determine the Performance Bonus Percentage (amdssading shall be based upon the lowest degrgeddrmanc
between revenue or EBITDA). The achieved Perforrmadanus Percentages will then be multiplied byRhdicipant’
Base Salary to determine the potential Perform@ueus amount for each of the Company Performanceiddeant
Individual Performance Metrics. The Performance iamount for the Company Performance Metrics thiin b
reduced by the Reduction Percentage if applicablgescribed in Section 2(y). The Performance Bamusunt for th
Individual Performance Metrics will then be redudsdthe Participant's supervisor if applicable asatibed in Sectic
2(s). The Committee may also apply its discretiorrdduce any Participant's Performance Bonus. A#lkking intc
account the forgoing process of this Section 5c) subject to the other terms of this Plan andAtvard Agreement,
Participant will then be eligible to receive thesuking Performance Bonus amounts for the CompasgryoRnanc
Metrics and/or Individual Performance Metrics itaance with Section 5(d).




(d) Form and Time of Settlement of AwardBRayment of any Performance Bonuses shall be sadb
in the form of cash and in the time frames sethfant this Section 5(d). Subject to the followingnsmce, an
Performance Bonuses shall be paid out to Partitspdaring the first 2.5 months after the end of Eigcal Yeal
Notwithstanding the foregoing, all Performance Bsesipayments will be paid earlier upon the consuromaf ¢
Change in Control (and performance will be measored pro-rated basis).

(e) Creditors' Rights A holder of an Award shall have no rights othart those of a general credito
the Company. Awards represent an unfunded and ureskobligation of the Company.
SECTION 6. ADJUSTMENTS.

Notwithstanding satisfaction of any Company Perianoe Metrics or Individual Performance Metrics, viague
of a Participant's Award or Performance Bonus gr@her benefits granted, issued, retainable, destel/or to be pa
under an Award on account of satisfaction of suetidPmance Metrics may be reduced by the Commdtethe bas
of such further considerations as the Committeésirsole discretion shall determine. In other wortiés Plan is
discretionary plan and a Participant has no righteny payment and has not earned any payment timdd?lan unles
and until the Company has actually provided thei@pant with the applicable payment.

SECTION 7. LIMITATIONS ON RIGHTS.

(a) Retention Rights Neither the Plan nor any Award granted undePia@ shall be deemed to give
individual a right to remain in Service or to conied 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 reasoi
subject to applicable laws, the Company's Articiegicorporation and Bylaws, and a written employtregreement (

any).

(b) Other Company Benefit and Compensation Prografayments and other benefits received
Participant under an Award made pursuant to tha Blell not be deemed a part of a Participant'slaegrecurrin
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 Commétkgeessly 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 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 &ayard, (i) require
reimbursement of any Award by a Participant ang @ifect any other right of recoupment of equity athe
compensation provided under this Plan or othenwisaccordance with Company policies as may be adiophd/c
modified from time to time by the Company and/omplagable law (each, a “Clawback Policy”)n addition, i
Participant may be required to repay to the Compmamniain previously paid compensation, whether joiexy under thi
Plan or an Award Agreement or otherwise, in acaocdawith the Clawback Policy. By accepting an Awaz
Participant is also agreeing to be bound by the fizomy's Clawback Policy which may be amended frane tio time
by the Company in its discretion (including withdunitation to comply with applicable laws or sto@xchang
requirements) and is further agreeing that alhef Participant's Awards may be unilaterally amengethe Compar
to the extent needed to comply with the Clawbadici?.o

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 pezthiby law, have the right to deduct any such tdrxas any
payment of any kind otherwise due to the Partidipan

SECTION 9. DURATION AND AMENDMENTS.

(a) Term of the Plan The Plan is effective on July 1, 2013 and mayedmminated by the Board on ¢
date pursuant to Section 10(b). No further Awardy lme granted after the earlier of the Board's iteation of the Pla
under Section 10(b), the date of a Change in ChrdraJune 30, 2014. This Plan will terminate aftex Company hi
provided all payments (if any) to Participants. sTRian will not in any way affect outstanding avgtidat were issur
under any other Company compensation plans.

(b) Right to Amend or Terminate the PlanThe Board may amend or terminate the Plan ol
outstanding Awards at any time and for any reasorthe event of any conflict in terms between thenPand an
Award Agreement, the terms of the Plan shall ptearail 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:




EXHIBIT A
LIFEVANTAGE CORPORATION FY2014 ANNUAL INCENTIVE PLA N
AWARD AGREEMENT

Pursuant to the Lifevantage Corporation FY2014 Ahnuacentive Plan (“AlP”),the Company hereby informs
Participant named below that he/she has been sdl¢éatbe a Participant subject to Participant tnetecuting an
delivering to the Company this Award Agreement (thédgreement"). The governing terms and conditions
Participant's participation in the AIP are settidnrerein and in the AIP and Participant agreestbdund by such terr
and conditions. The entire text of the AIP is inmmated in this Agreement by reference. Certaintabged terms use
in this Agreement are defined in the AIP. This Agrent and the AIP and its Exhibits A and B conitilne entir
understanding between the Participant and the Coynpagarding this incentive compensation opporjurdiny priot
agreements, commitments or negotiations conceithisgncentive compensation opportunity are supkrdeexcept ¢
provided in the AIP. As a condition of participatian the AIP and receiving payments under the AIRI
notwithstanding any obligation that the Company toasiake certain public disclosures about the AiB iss Awards
Participant agrees never to disclose any informatgarding the existence or contents of the AlkhisrAgreement «
Participant's participation in the AIP to any thipérty (including without limitation other Comparmgmployees
except for Participant's spouse, Participant'snfired/tax advisors, and/or Participant's legal cmlneach of whom w
be informed by Participant of the foregoing confitiality 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:

This Agreement will be interpreted and enforcedasrttle 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:




LIFEVANTAGE CORPORATION
FY2014 SALES INCENTIVE PLAN

SECTION 1. INTRODUCTION.
The Board adopted this Lifevantage Corporation FI¥YP8ales Incentive Plan as of the Adoption Date.

The purpose of this Plan is to align Company splEsonnel with the Company's business strategykay
objectives. Specifically, the Plan is designed to:

« Ensure alignment of expectations between the satgsization and individual Participar
* Focus on growth in enroliment and Company revel
» Support reductions in distributor attrition; ¢

* Ensure a pay for performance philosophy where &idjsnt is recognized and rewarded for achie
results.

The Plan seeks to achieve its purpose by grantingrds which provide for discretionary Performanané
payments that are based on achievement of Perfeaembfetrics and with actual payment of any earneduk
determined as a percentage of a Participant's Bakey. Annual performance targets (from the Comisaapprove
Fiscal Year 2014 Plan) have been divided into gquigrtperformance expectations for three discretdoReaanct
Metrics. Annual incentives paid will be determin®da percent-offoal 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 provige&ection 2 unless otherwise provided in this Rlam@ny
applicable Award Agreement

SECTION 2. DEFINITIONS. If a Participant's Award Agreement (or other wnttagreemeil
executed by and between Participant and the Compatpressly includes defined terms that expressdydifferen
from and/or conflict with the defined terms continin this Plan then the defined terms containedhe Awarc
Agreement (or other written agreement executednuy metween Participant and the Company) shall goaed sha
supersede the definitions provided in this Plan.

(@) “Adoption Date” means June 24, 2013.

(b) “Affiliate” means any entity other than a Subsidiary, if then@any and/or one or more Subsidie
own not less than 50% of such entity. For purpasgedetermining an individual's “Servicethis definition sha
include any entity other than a Subsidiary, if @@mpany, a Parent and/or one or more Subsidiavwesnot less the
50% of such entity.

(©) “Award” means an opportunity for a Participant to earnsardtionary cash Performance Bonus
each Quarter that the Award remains outstandingdas achievement of Performance Metrics for suahrt@r. N
payment underlying an Award is earned until it baen paid to the Participant and all payments nermalpject to th
Committee's discretion at all times based on dévant factors, including but not limited to busssecondition:
performance issues, employment status, and/or gmyadle considerations. A Participant may haveast one




outstanding Award under the Plan. A ParticipantisaAd will cease to be outstanding once the Paditifs no longe
an Eligible Employee.

(d) “Award Agreement’means an agreement between the Company and aigantievidencing &
Award. The Award Agreement may specify the termd eonditions for one or more Quarters, includingtfee entir
Fiscal Year.

(e) “Base Salary’means, with respect to a Participant, the annusé Isalary that such Participan
receiving as of July 1, 2013.
() “Board” means the Board of Directors of the Gmany, as constituted from time to time.

“Cause” means, except as may otherwise be provided in &cipant's Award Agreement,

dishonesty or fraud, (ii) serious willful miscondugii) unauthorized use or disclosure of confilahinformation o
trade secrets, (iv) conviction or confession okebry, or (v) any other act or omission by a Paréint that, in th
opinion of the Company, could reasonably be expgetbteadversely affect the Company's or a Subsidiavy ai
Affiliate's business, financial condition, prospeand/or reputation. In each of the foregoing salms (i) through (\
whether or not a “Causevent has occurred will be determined by the Cotemiivhose determination shall be fi
conclusive and binding. A Participant's Servicelldh@ deemed to have terminated for Cause if, dfterParticipant
Service has terminated, facts and circumstancesliao®vered that would have justified a terminatfon Cause
including, without limitation, violation of matetidompany policies or breach of confidentiality aher restrictiv
covenants that may apply to the Participant.

(h) “Change in ControI'means the occurrence of any one or more of thewviallg: (i) any merge
consolidation or business combination in which ¢ghareholders of the Company immediately prior ® ttiergel
consolidation or business combination do not oweadt a majority of the outstanding equity intesed the survivin
parent entity, (ii) the sale of all or substanyiall of the Company's assets, (iii) the acquisitod beneficial ownersh
or control of (including, without limitation, poweo vote) a majority of the outstanding Shares iy jgerson or enti
(including a "group” as defined by or under Secti®(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 whitle tpersons wt
were directors of the Company before such elearaheir nominees cease to constitute a majoritheBoard, or (v
any other event specified by the Board or the Cdtemi

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

(1) “Code” means the Internal Revenue Code of 1986, as ameadédhe regulations and interpretat
promulgated thereunder.
() “Committee” means the committee described intfea 3.
(K) “Company” means Lifevantage Corporation, a Cadlm corporation.
)] “Compensation Committee” means the Compensaiommittee of the Board.
(m) “Eligible Employee” means an Employee who:
(1) is responsible for sales targets within the salgmmization (must be a sales manage

above);




(2) is not on a leave of absence for any reasothfdy calendar days or more in a Quarter;

(3) IS not on any type of corrective action plamga
(4) is not a participant in the Company's FY201s4éa Incentive Plan.
(n) “Employee” means any individual who is a comnrtanw employee of the Company, or of a Parer
of a Subsidiary or of an Affiliate.
(0) “Exchange Act” means the Securities ExchangeofAd934, as amended.
(p) “Fiscal Year’'means the Company's fiscal year for 2014 which froma July 1, 2013 through Ju
30, 2014.
(q) “GAAP” means United States generally accepted accountingjgles as established by the Finar
Accounting Standards Board.
(n “Parent” means any corporation (other than the Company)nirugbroken chain of corporatic

ending with the Company, if each of the corporaiather than the Company owns stock possessingdétcer
(50%) or more of the total combined voting powegrlbfclasses of stock in one of the other corporatiin such chai
A corporation that attains the status of a Parentaodate after the Adoption Date shall be consdlereParer
commencing as of such date.

(s) “Participant’means an Eligible Employee who has been selectatidbommittee to participate
this Plan and receive an Award. An individual watase to be a Participant once such individualoidonger a
Eligible Employee.

) “Performance Bonusineans the discretionary cash incentive bonusesathaarticipant can ee
pursuant to his/her Award.

(u) “Performance Expectationtheans, with respect to a Performance Metric, tihgetaquantitativ
expected performance that is enumerated in a Rentitts Award Agreement.

() “Performance Metricsteans the three separate performance goals inCazatter for an Award al
these three goals consist of (i) Company reveniyeer(rollment, and (iii) distributor attrition ratas described furtr
below.

Performance Metrics Description
Revenue Based on achievement of Company revenue goals g$eigraec
geography/territory/accounts
Enrollment Based on achievement of enroliment goals for assign
geography/territory/accounts
Distributor Attrition Rate Based on achievement of attrition rate goals assidgzy manageme

for assigned geography

(w) “Performance Metric Measurement” means, exespatherwise provided in an Award Agreement,
the following potential payments for a Performandetric based on the below degree of achievementhe
Performance Metric in a Quarter. The degree ofeadment of each Performance Metric shall be deredhby th
Committee in accordance with GAAP and/or internampany financial reporting to the extent applicatiact
Performance Metric, and its related payment thatlm earned, is measured and evaluated sepamatefch Quarte
The threshold level of performance in order to bgilde for a quarterly payment for a Performancetit is 90% c
Performance Expectation. However, after the Fi¥ear, the Committee may in its discretion provide &dditiona
compensation for a Participant with respect to doP@ance Metric




if there was below 90% achievement of the Perfogeadaxpectation in one or more Quarters for suclioRaanct
Metric but the overall annual Performance Expeatator the Performance Metric was exceeded.

Degree of Achievement Potential Payment for Performance Metric
Less than 90% of Performance Expectation None
Between 90% and 100% of Performance Proportionate scaling between 50% and 100% of
Expectation Target Amount
Above 100% of Performance Expectation Proportionate scaling such at for each additiofal 1

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

(x) “Plan” means this Lifevantage Corporation FY2®ales Incentive Plan as it may be amended by t
Board in its discretion.

y “Quarter’ means a fiscal quarter that is contained withinRlseal Year. There are four Quarter
the Fiscal Year.

(2) “Relative Weight’'means a percentage between 0% and 100% that ggeddio each Performar
Metric in an Award Agreement to determine the reéatveight of a Performance Metric. The sum of Belative
Weights in each Award shall equal 100%.

(aa) “Separation From Servichas the meaning provided to such term under Codio&et09A and tF
regulations promulgated thereunder.
(ab) “Servicemeans uninterrupted service as an Employee. Semiiicee deemed terminated as soo

the entity to which Service is being provided islonger either (i) the Company, (ii) a Parent) @iSubsidiary or (iy
an Affiliate.

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

(ad) “Specified Employee” means a Participant whaconsidered a “specified employeeithin the
meaning of Code Section 409A.

(ae) “Subsidiary’'means any corporation (other than the Companyi inrdoroken chain of corporatic

beginning with the Company, if each of the corpora other than the last corporation in the unbnokkain own
stock possessing fifty percent (50%) or more ofttital combined voting power of all classes of ktet one of th
other corporations in such chain. A corporatiort #ttains the status of a Subsidiary on a date #feeAdoption Dat
shall be considered a Subsidiary commencing asaif date.

(af) “Target Amount’means, except as expressed otherwise in an AwareeAgent, the following tarc
payment amounts for the Fiscal Year for a Perfogaavietric,. The Target Amount would be attained,ewample, i
100% of a Performance Metric's Performance Expectatas achieved in each of the four Quarters. Gdlew figure:
are for the full Fiscal Year but the Award Agreernenil apportion such amounts to each Quarter (sunch allocatio
need not be uniform between the Quarters and willusther adjusted if an Eligible Employee is ndearticipant fo
the entire Fiscal Year).




Participant Job Level Annual Target Amount in Dollars

Senior Vice President or above 50% multiplied by Relative Weight multiplied by BaSalary

Vice President 35% multiplied by Relative Weight multiplied by BaSalary

Below Vice President 20% multiplied by Relative Weight multiplied by BaSalary
(ag) “Termination Date” means the date on whicladi€lpant's Service terminates.

SECTION 3.
(a)

ADMINISTRATION.
Committee  Composition A Committee shall administer the Plan. Unless Bward or th

Compensation Committee provides otherwise (whitteeimay do in their discretion), the Company'se€Ckixecutivi
Officer shall constitute the “Committeddr purposes of this Plan. The Board may also &t tame terminate tt
functions of the Committee and reassume all powedsauthority previously delegated to the Committee

(b)

Authority of the Committee Subject to the provisions of the Plan, the Conaaitshall have ft

authority and discretion to take any actions itndeenecessary or advisable for the administratiothefPlan. Suc
actions shall 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;

(ii) 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 a¥eassary 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 aegison and making appropriate adjustments to
or compensation targets due to favorable or un&bierevents unrelated to a Participant's effor
performance; and

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




(xi) granting Awards to Eligible Employees who diggeign 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 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 torfRapants employed in such countries or jurisdioct
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 shalfirmd, conclusive and binding on all persons. Thembittee'
decisions and determinations need not be unifordhraay be made selectively among Participants irCihemittee’
sole discretion. The Committee's decisions andreations will be afforded the maximum deferencevjed by
applicable law.

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

() Indemnification . To the maximum extent permitted by applicable ,laaach member of t
Committee, or of the Board, or any persons (inclgdvithout limitation Employees and officers) whe aelegated t
the Board or Committee to perform administrativediions in connection with the Plan, shall be indéimd and hel
harmless by the Company against and from (i) asg,lcost, liability, or expense that may be impospdn o
reasonably incurred by him or her in connectiorhwait resulting from any claim, action, suit, or ggeding to whic
he or she may be a party or in which he or she Ineayvolved by reason of any action taken or failtar act under tt
Plan or any Award Agreement, and (ii) from any afidamounts paid by him or her in settlement thgraath the
Company's approval, or paid by him or her in satisbn of any judgment in any such claim, actiart, ©r proceedin
against him or her, provided he or she shall gnee@ompany an opportunity, at its own expenseatalle and defer
the same before he or she undertakes to handledafeethd it on his or her own behalf. The foregoimght of
indemnification shall not be exclusive of any othigihts of indemnification to which such personsynte entitle
under the Company's Articles of Incorporation ofaBys, by contract, as a matter of law, or otherweunder an
power that the Company may have to indemnify themmodd them harmless.

SECTION 4. GENERAL.

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

(b) No Rights as a ShareholdeA Participant shall have no rights as a sharedroldth respect to ai
Award.

(c) Termination of Service Except as otherwise provided in this Plan or he applicable Awal

Agreement, a Participant's outstanding Award shatminate without consideration upon termination safct
Participant's Service.

(d) Code Section 409A Notwithstanding anything in the Plan to the cantr the Plan and Awar
granted hereunder are intended to be exempt fremettiuirements of Code Section 409A and shall tegpreted in
manner consistent with such intention. In the eteatt any provision of the Plan or an Award Agreemse determine
by the Committee to not comply with




the applicable requirements of Code Section 409#erapplicable regulations and other guidancessshereunde
the Committee shall have the authority to take sactions and to make such changes to the Plan dkvwaarc
Agreement as the Committee deems necessary to gamitpl such requirements. Any payment made pursteaany
Award shall be considered a separate payment anoheoof a series of payments for purposes of Gmddtion 409A.

Notwithstanding the foregoing or anything elsewharthe Plan or an Award Agreement to the contrénypor
a Participant's Separation From Service he/shbes & Specified Employee, then solely to the extemessary -
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 Participant's Sepamattoom Service, or (ii) ten (10) days after the @amy receive
written confirmation of the Participant's death.yAsuch delayed payments shall be made withoutdster

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 CommunicationsSubject to compliance with applicable law anaAgulations, an Awa
Agreement or other documentation or notices rajatiinthe Plan and/or Awards may be communicatdearticipant
(and executed by Participants) by electronic media.

() Unfunded Plan The Plan shall be unfunded. Although bookkeepiogpunts may be established \
respect to Participants who are granted Awards mtigis Plan, any such accounts will be used meeay:
bookkeeping convenience. The Company shall notelggired to segregate any assets which may at amg bk
represented by Awards, nor shall this Plan be coedtas providing for such segregation, nor shallGompany or tt
Board or Committee be deemed to be a trustee bftodse awarded under the Plan.

(9) Liability of Company. The Company (or members of the Board or Comnjigkall not be liable to
Participant or other persons as to any unexpected\erse tax consequence or any tax consequepeetes, but n
realized, by any Participant or other person dubeagrant, receipt, or settlement of any Awarctgd hereunder.

(h) Reformation. In the event any provision of this Plan shallhadd illegal or invalid for any reasc
such provisions will be reformed by the Board ispible and to the extent needed in order to belbghl and valid.
it is not possible to reform the illegal or invapdovisions then the illegality or invalidity shalbt affect the remainir
parts of this Plan, and this Plan shall be condtraled enforced as if the illegal or invalid proeisihad not bee
included.

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

0] Governing Law. This Plan and (unless otherwise provided in the Agreement) all Awards sh
be construed in accordance with and governed blathe of the State of Utah, but without regardtsoconflict of lav
provisions. The Committee may provide that any ulisp




as to any Award shall be presented and determmexich forum as the Committee may specify, inclgdimroug!
binding arbitration. Unless otherwise provided e tAward Agreement, recipients of an Award under Bhan ar
deemed to submit to the exclusive jurisdiction &adue of the federal or state courts of Utah toluesany and &
issues that may arise out of or relate to the Btaany related Award Agreement.

(k) Assignment or Transfer of AwarddNo Award shall be transferable by the Particip&d Award o
interest therein may be transferred, assigned,gpedr hypothecated by the Participant during hisar lifetime
whether by operation of law or otherwise, nor mayAavard be anticipated, assigned, attached, gadjsbptionec
transferred or made subject to any creditor's m®o&hether voluntarily, involuntarily or by opecat of law, nor ma
an Award be made subject to execution, attachmesit@lar process. Any act in violation of this 8en 4(k) shall b
null and void.

0} Company Rights The Company reserves the right at any time tm@asscounts, or remove accou
or to accept or reject orders from customers, anefrain from paying incentive on draw fees ther(pany receive
freight charges to customers or with respect talamor dissimilar transactions. The Company furtteserves the rig
to adjust quotas under the Plan as it deems apatepr

SECTION 5. TERMS AND CONDITIONS OF AWARDS.

() Award Agreement Each grant of an Award under the Plan shall bdesxed by an executed Aw:
Agreement between the Participant and the Compamgh Award shall be subject to all applicable teohthe Pla
and may be subject to any other terms that arangonsistent with the Plan. The provisions of tlagious Awart
Agreements entered into under the Plan need niolelgical.

(b) Eligibility for Payments. An individual must generally be a Participant the date of any Awa
payment in order to receive such payment. Howaher Committee may in its discretion provide a Rgént, whos
Termination Date preceded the date of payment feedormance Metric(s), with a prated payment (based on
amount of time in the Quarter(s) that the Particip@as providing Service) if such Participant wasrtinated for ar
reason other than by the Company for Cause andeifthreshold for the Performance Metric(s) was eded
Similarly, if a Participant's job level or positiashanges during a Quarter then the Committee sttltess sur
circumstance on a case-bgse basis and the Committee may in its discretesarmine that the Participant contin
to be eligible for certain payments under this Pifathreshold performance for a Performance Mesjidh the
applicable Quarter was exceeded.

(c) Form and Time of Settlement of AwardRayment of any Performance Bonuses shall be saldg
in the form of cash and in the time frames setfantthis section. Performance Bonuses for Awarsedng the firs
three Quarters of the Fiscal Year shall be paid touParticipants within 45 days after the end o fQuartel
Performance Bonuses for Awards covering the lagtrt@u of the Fiscal Year shall be paid out to Egrdéints durin
the first 2.5 months after the end of the Fiscahry &otwithstanding the foregoing, all PerformaBmnus paymen
will be made earlier upon the consummation of arngeain Control (and performance will be measuredthz
Committee on a pro-rated basis for the Quarterhitivthe Change in Control occurred).

(d) Creditors' Rights A holder of an Award shall have no rights othHeart those of a general credito
the Company. Awards represent an unfunded and ureskobligation of the Company.




SECTION 6. ADJUSTMENTS.

Notwithstanding satisfaction of any Performance Mdét), the value of a Participant's Award or Parfance
Bonus or any other benefits granted, issued, rabén vested and/or to be paid under an Award @ouwat 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.

(@) Retention Rights Neither the Plan nor any Award granted underPRla@ 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 tortmate the Service of any person at any time, fandany reasol
subject to applicable laws, the Company's Artidescorporation and Bylaws, and a written employpinagreeme!
(if any).

(b) Other Company Benefit and Compensation Programayments and other benefits received
Participant under an Award made pursuant to tha Btell not be deemed a part of a Participant'slaegrecurrin
compensation for purposes of the termination indgnor severance pay law of any state. Furthermsueh benefi
shall not be included in, nor have any effect e, determination of benefits under any other eng#dyenefit plan «
similar arrangement provided by the Company or lasiliary or Affiliate unless expressly so providagdsuch othe
plan or arrangement, or except where the Comméxpeessly determines that inclusion of an Awargantion of ai
Award should be included. Awards under the Plan beynade in combination with or in addition toagralternative
to, grants, awards or payments under any other @oynpr Subsidiary or Affiliate plans. The Company amy
Subsidiary or any Affiliatenay adopt such other compensation programs anti@ddicompensation arrangements
addition to this Plan) as it deems necessary tacftretain, and motivate officers, directors, @ypes or independe
contractors for their service with the Company asdubsidiaries and its Affiliates.

() Clawback Policy. The Company may (i) cause the cancellation of &uwyard, (ii) require
reimbursement of any Award by a Participant ang @ffect any other right of recoupment of equity @the
compensation provided under this Plan or othenwiseccordance with Company policies as may be a&diophd/c
modified from time to time by the Company and/omplagable law (each, a “Clawback Policy’)n addition, i
Participant may be required to repay to the Compmantain previously paid compensation, whether joiex under thi
Plan or an Award Agreement or otherwise, in acamdawith the Clawback Policy. By accepting an Awag
Participant is also agreeing to be bound by the gamy's Clawback Policy which may be amended frone tio time
by the Company in its discretion (including withduhitation to comply with applicable laws or stoekchang
requirements) and is further agreeing that alhef Participant's Awards may be unilaterally amenaethe Compar
to the extent needed to comply with the Clawbadici?o

SECTION 8. TAXES.

A Participant shall make arrangements satisfadimrihe Company for the satisfaction of any withladdtax
obligations (including without limitation federadfate, 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, 2013 and maydominated by the Board on ¢
date pursuant to Section 10(b). No further Awardy fme granted after the earlier of the Board's iteation of the Pla
under Section 10(b), the date of a Change in Chrdradune 30, 2014. This Plan will terminate aftes Company hi
provided all payments (if any) to Participants.sTRian will not in any way affect outstanding avgatidat were issur
under any other Company compensation plans.

(b) Right to Amend or Terminate the PlanThe Board may amend or terminate the Plan ol
outstanding Awards at any time and for any reasorthe event of any conflict in terms between th@nPand an
Award Agreement, the terms of the Plan shall ptewad 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:




LIFEVANTAGE CORPORATION
PERFORMANCE INCENTIVE PLAN

SECTION 1. INTRODUCTION.
The Board adopted this Lifevantage Corporationd?arénce 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 opportutotgarn performanceased cash bonuses whose value is |
upon the Company's stock value and to encouragle Setected Employees to continue to provide sesvitoetht
Company and to attract new individuals with outdtag qualifications.

The Plan seeks to achieve this purpose by provittingAwards in the form of Performance Units. Noag&h
will ever be issued under this Plan. Awards magdtéded 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 Participant's employment agreement or Awarde&gent (or other writte
agreement executed by and between Participant ldCompany) expressly includes defi
terms that expressly are different from and/or beinivith the defined terms contained in |
Plan then the defined terms contained in the enmpdoy agreement or Award Agreement
other written agreement executed by and betweeticipant and the Company) shall govern
shall supersede the definitions provided in thanPlI

(a) “Affiliate” means any entity other than a Subsidiary, if then@any and/or one or more Subsidie
own not less than 50% of such entity. For purpadeietermining an individual's “Serviceliis definition shall incluc
any entity other than a Subsidiary, if the Companfparent and/or one or more Subsidiaries ownesst than 50%
such entity.

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

(c) “Award Agreement’means an agreement between the Company and aeslefguployee evidenci
an Award.

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

(e) “Change in Control’means the occurrence of any one or more of theviollg: (i) any merge

consolidation or business combination in which sirareholders of the Company immediately prior t® therge!
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 whitle 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 €ort 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.

) “Code” means the Internal Revenue Code of 1986, as amgiamedthe regulations a
interpretations promulgated thereunder.




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

(h) “Common Stock”means the Company's common stock, $0.001 par yaué&hare, and any ot
securities into which such shares are changedyliacch such shares are exchanged or which may hedss respe
thereof.

(i) “Company” means Lifevantage Corporation, a Coloraoigporation.

) “Disability” means that the Participant is classifias disabled under a lotegm disability policy c
the Company or, if no such policy applies, the iBigant is unable to engage in any substantial fghictivity by
reason of any medically determinable physical ontaleimpairment which can be expected to resuttaath or whic
has lasted or can be expected to last for a canimperiod of not less than 12 months.

(k) “Effective Date” means July 1, 2013.

() “Employee” means any individual who is a commaw-employee of the Company, or of a Parer
of a Subsidiary or of an Affiliate. An employee wiscalso a Section 16 Person will not be eligibl&é granted Awari
under this Plan.

(m) “Exchange Act” means the Securities Exchange Adi9$4, as amended.
(n) “Fair Market Value” means the market price of ai@hdetermined by the Committee as follows:
(i) If the Shares were traded on a stock exchange @utie NYSE, NYSE Amex, the NASD/

Global Market or NASDAQ Capital Market) at the tiroé determination, then the Fair Market Value slha
equal to the regular session closing price for stobk as reported by such exchange (or the exehangarke
with the greatest volume of trading in the Shaoesjhe date of determination, or if there were ales on suc
date, on the last date preceding such date on vehatbsing price was reported,;

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

(iii) If neither of the foregoing provisions is applicabthen the Fair Market Value shall
determined by the Committee in good faith usinga@sonable application of a reasonable valuatiomadea:
the Committee deems appropriate.

Whenever possible, the determination of Fair MaMKatue 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 electroordine publication). Such determination shall be dosiwe an
binding on all persons.

(0) “Fiscal Year” means the Company's fiscal year wigiods on June 3Mf each year.

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

(@) “NYSE” means the New York Stock Exchange.

(n “Parent”’means any corporation (other than the Companyn imrdoroken chain of corporations enc

with the Company, if each of the corporations otiiiem the Company owns stock possessing fifty per¢e0%) o
more of the total combined voting power of all sles of stock in one of the other corporations iohschain. /
corporation that attains the status of a Parera date after the Effective Date shall be considerBérent commenci
as of such date.




(s) “Participant” means an individual or estate or otatity that holds an Award.

(t) “Performance Goalsineans for a Performance Period, one or more gstbleshed in writing by tt
Committee for the Performance Period. Performanual$Gmay be expressed in terms of overall Companfppnanc
or the performance of a Parent, Subsidiary, At@jadivision, business unit, or an individual, cther criteri:
established by the Committee. The achievement ol &erformance Goal shall be determined in accoelavitt
GAAP to the extent applicable.

(u) “Performance Periodimeans one or more periods of time, which may beaofing and overlappir
durations, as the Committee may select, over wthiehattainment of one or more Performance Goalsb&ilmeasure
for the purpose of determining a Participant's trigh and/or the payment of, an Award. A PerforneaReriod she
generally cover three Fiscal Years although the @dtae may in its discretion provide for Performarieriods with
different duration or period of time.

(v) “Performance Unit’'means a bookkeeping entry representing the equivafeone Share, as awart
under the Plan, as provided in the applicable Awagceement.

(w) “Plan” means this Lifevantage Corporation Performanceninoe Plan as it may be amended f
time to time.

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

() “Section 16 Persongheans those persons who are subject to the regoeguirements of Section
of the Exchange Act with respect to the Common IStoc

(2) “Selected Employeeineans an Employee who has been selected by the {ftesro receive ¢
Award under the Plan.

(aa) “Separation From Servicdias the meaning provided to such term under Cod&o&et09A and tk
regulations promulgated thereunder.

(ab) “Service” means uninterrupted service as an Employee. Semiiicbe deemed terminated as soo

the entity to which Service is being provided islonger either (i) the Company, (ii) a Parent) @iSubsidiary or (i\
an Affiliate. A Participant's Service does not tarate if he or she is a commdaw employee and goes on a bona
leave of absence that was approved by the Compawyiting and the terms of the leave provide fontoaued servic
crediting, or when continued service creditingaguired by applicable law. Service terminates in event when tt
approved leave ends, unless such Employee immbdiagtirns to active work. The Committee determimésch
leaves count toward Service, and when Service comoese and terminates for all purposes under the. FHal
avoidance of doubt, a Participant's Service shallbe deemed terminated if the Committee determntimaisa transitio
of employment to service with a partnership, joiahture or corporation not meeting the requiremehts Subsidiar
or Parent or Affiliate in which the Company or abSidiary or Parent or Affiliate is a party is nadnsidered

termination of Service. The Committee may determvhether any Company transaction, such as a sapioff of a
division or subsidiary that employs a Participahiall be deemed to result in termination of Serfaceurposes of ar
affected Awards, and the Committee's decision $tgafinal, conclusive and binding.

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

(ad) “Specified Employee” means a Participant who issidered a “specified employeafithin the
meaning of Code Section 409A.

(ae) “Subsidiary” means any corporation (other than the Companyhiardroken 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 stock in one of the other corporatim such chain. A corporation that attains tla¢ust of a Subsidiary
a date after the Effective Date shall be considar8dbsidiary commencing as of such date.

(af) “Termination Date” means the date on which a Pipdit's Service terminates.
SECTION 3. ADMINISTRATION.
(a) Committee Composition A Committee (or Committees) appointed by the Bo@r the Board

Compensation Committee) shall administer the Rlarless the Board provides otherwise, the Boardisigamsatio
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 allgps\and authority previously delegated to the Cadtemi

(b) Authority of the Committee Subject to the provisions of the Plan, the Coraitshall have fu
authority and discretion to take any actions itrdeenecessary or advisable for the administratiothefPlan. Suc
actions shall include without limitation:

(i) determining Selected Employees who are to xecAwards under the Plan;

(ii) determining the type, number, vesting requiesits, Performance Goals (or other objective/subg
goals (if any)) and their degree of satisfactiamj ather features and conditions of such Awardd,amendin
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 aeeessary to effectuate the intent of the Planrasid
of any changes in the income tax, accounting, cursiges law treatment of Participants and the Péenul

(viii) granting Awards to Selected Employees whe &reign nationals on such terms and condi
different from those specified in the Plan, whickaynmbe necessary or desirable to foster and prc
achievement of the purposes of the Plan, and adpptich modifications, procedures, and/or subppaitk any
such subplans attached as appendices to the Rldriha like as may be necessary or desirable tglyowith
provisions of the laws or regulations of other does or jurisdictions to ensure the viability bktbenefits fror
Awards granted to Participants employed in suchmtt@s or jurisdictions, or to meet the requirensetita
permit the Plan to operate in a qualified or taficeint manner, and/or comply with applicable fgreilaws o
regulations.

The Committee may adopt such rules or guidelingsjt aleems appropriate to implement the Plan.
Committee's determinations under the Plan shalfired, conclusive and binding on all persons. Themtittee'
decisions and determinations need not be unifordhnaay be made selectively among Participants irCthemittee’
sole discretion. The Committee's decisions andra@t@tions will be afforded the maximum deferencevied by
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 ,lsach member of t
Committee, or of the Board, or any persons (inelgdvithout limitation Employees and officers) whe a




delegated by the Board or Committee to perform adsmative functions in connection with the Plamalé be
indemnified and held harmless by the Company againg from (i) any loss, cost, liability, or expenthat may k
imposed upon or reasonably incurred by him or hecdnnection with or resulting from any claim, aati suit, o
proceeding to which he or she may be a party evhith he or she may be involved by reason of anipmadaken ¢
failure to act under the Plan or any Award Agreetnand (ii) from any and all amounts paid by himher in settleme
thereof, with the Company's approval, or paid by lor her in satisfaction of any judgment in anyrsataim, actior
suit, or proceeding against him or her, provideahshe shall give the Company an opportunitytsabwn expense,
handle and defend the same before he or she ukegtia handle and defend it on his or her own Ihiefibe foregoin
right of indemnification shall not be exclusive afiy other rights of indemnification to which sucérgons may
entitled under the Company's Articles of Incorpmabr Bylaws, by contract, as a matter of lawptirerwise, or und
any power that the Company may have to indemn#éyntior hold them harmless.

SECTION 4. GENERAL.

(a) General Eligibility. Only Employees (who are not Section 16 Persdmad) be eligible for designatis
as Selected Employees by the Committee. Howevex,Rfrticipant becomes a Section 16 Person afteivieg ai
Award(s), the mere fact of becoming a Section II8dtewill not affect any such outstanding Award(s).

(b) No Rights as a ShareholdeA Participant shall have no rights as a sharedro{ohcluding 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 emplaynagreement provid

otherwise (and in such case, the Award Agreemeengloyment agreement shall govern as to the coesegs of
termination of Service for such Awards), a Partaas outstanding unvested Awards shall terminatiowm
consideration upon termination of such ParticigaBgérvice.

(d) Code Section 409A Notwithstanding anything in the Plan to the cantr the Plan and Awar
granted hereunder are intended to be exempt frooomply with the requirements of Code Section 4@®4 shall b
interpreted in a manner consistent with such imentin the event that any provision of the Planaor Awarc
Agreement is determined by the Committee to notptgmwith the applicable requirements of Code Sectd69A or th
applicable regulations and other guidance issuecktinder, the Committee shall have the authoritake such actiol
and to make such changes to the Plan or an Awardefttent as the Committee deems necessary to cawitplyguct
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 Participant's Separation From Service he/shber & Specified Employee, then solely to the extemessary
comply with Code Section 409A and avoid the imposiof taxes under Code Section 409A, the Compéaajl defe
payment of “nonqualified deferred compensatisabject to Code Section 409A payable as a resahdfwithin six (6
months following such Separation From Service urntiex Plan until the earlier of (i) the first buess day of tF
seventh month following the Participant's Sepamafioom Service, or (ii) ten (10) days after the @amy receive
written confirmation of the Participant's death.yAsuch delayed payments shall be made withoutdaster

While it is intended that all payments and beneditsvided under the Plan or an Award will be exeffingtn 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 compliaithh Wode Section 409A. In no event whatsoever ghallCompan
be liable if a payment or benefit under the PlammrAward is challenged by any taxing authorityfarany additionz
tax, interest or penalties that may be imposed Barécipant




by Code Section 409A or any damages for failingdamply with Code Section 409A. The Participant Wi entirel
responsible for any and all taxes on any benefiyaple to such Participant as a result of the Btaan Award.

(e) Electronic CommunicationsSubject to compliance with applicable law andégulations, an Awa
Agreement or other documentation or notices reajatiinthe Plan and/or Awards may be communicatdeaidicipant
(and executed by Participants) by electronic media.

() Unfunded Plan The Plan shall be unfunded. Although bookkeepiogpunts 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 requirecetmegate any assets which may at any time be esygess 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 twarlad under the Plan.

(9) Liability of Company. The Company (or members of the Board or Comnjighall 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 dueeagrant, receipt, or settlement of any Awarctgd hereunder.

(h) Reformation. In the event any provision of this Plan shallhadd illegal or invalid for any reasc
such provisions will be reformed by the Board ispible and to the extent needed in order to belbghl and valid.
it is not possible to reform the illegal or invajidovisions then the illegality or invalidity shalbt affect the remainir
parts of this Plan, and this Plan shall be condtraled enforced as if the illegal or invalid prowisihad not bee¢
included.

(i) Successor ProvisionAny reference to a statute, rule or regulatiantooa 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 igrons.

) Governing Law. This Plan and (unless otherwise provided in theadd Agreement) all Awards sh
be construed in accordance with and governed blathe of the State of Utah, but without regardtsoconflict of lav
provisions. The Committee may provide that any ulispas to any Award shall be presented and detedhim 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) Dividend Equivalents Dividend equivalents will not be paid (or accroe)any Awards.

() Assignment or Transfer of AwarddNo Award shall be transferable by the Participathier than b
will or by the laws of descent and distribution. Rward or interest therein may be transferred,gmesd, pledged
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 crediposess, wheth
voluntarily, involuntarily or by operation of lamor may an Award be made subject to executionglatt@nt or simile
process. Any act in violation of this Section 4ftiall be null and void.

SECTION 5. TERMS AND CONDITIONS OF PERFORMANCE UNIT S.

(a) Award Agreement Each grant of Performance Units under the Plali ble 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 variousal Agreements




entered into under the Plan need not be identfi@atiormance Units may be granted in consideratfcam reduction i
the Participant's other compensation.

(b) Number of Shares and Paymemtn Award Agreement shall specify the number o&i®,s to whic
the Performance Unit Award pertains and is subjeadjustment of such number in accordance withi@e®&. Nc
Participant may in any one Fiscal Year received?erdnce Units that in the aggregate cover more 7300 Share
subject to adjustment of such number in accordarteSection 6.

(c) Vesting Conditions Each Award of Performance Units may or may nosidgect to vesting. Vesti
shall occur, in full or in installments, upon stdidion of the conditions specified in the Awardragment. An Awar
Agreement may provide for accelerated vesting m elent of the Participant's death, or Disabilay,Change i
Control or other events.

(d) Form and Time of Settlement of Performance UnBgttlement of vested Performance Units she
made solely in the form of cash. The actual nundfePerformance Units eligible for settlement may laser o
smaller than the number included in the originaladav Methods of converting Performance Units in&sihc ma
include (without limitation) a method based on #werage Fair Market Value of Shares over a sefiéiading days
Except as otherwise provided in an Award Agreemedted 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®r have lapsed, or it may be deferred, in etaoce witl
applicable law, to a later specified date. Untillamard of Performance Units is settled, the nundfesuch Performani
Units shall be subject to adjustment pursuant tiGe 6.

(e) Creditors' Rights A holder of Performance Units shall have no gbther than those of a gen
creditor of the Company. Performance Units repreaerunfunded and unsecured obligation of the Cawppsubject t
the terms and conditions of the applicable Awarde&gnent.

SECTION 6. ADJUSTMENTS.

(a) Adjustments. In the event of a subdivision of the outstand®8ttares, a declaration of a divid
payable in Shares, a declaration of a dividend lplayia a form other than Shares in an amount thatehmaterial effe
on the value of Shares, a combination or consadidaif the outstanding Shares (by reclassificationtherwise) into
lesser number of Shares, a stock split, a reveos& split, a reclassification or other distributtiof the Shares withc
the receipt of consideration by the Company, arothe Common Stock, a recapitalization, a comtinat spineff or
a similar occurrence, the Committee shall maketaqlé and proportionate adjustments, taking intasteration 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

2) the number and kind of securities covered by eatstanding Award.
(b) Reduction. Notwithstanding satisfaction of any Performanceal®), the value of a Participal

Award or any other benefits granted, issued, ratdé vested and/or to be paid under an Award aouat o
satisfaction of such Performance Goals may be extlby the Committee on the basis of such furthesiderations ¢
the Committee in its sole discretion shall deteemin other words, this Plan is a discretionarn@ad a Participant h
no rights to any payment and has not earned anpn@atyunder this Plan unless and until the Compasyactuall
provided the Participant with the applicable paymen

(c) Participant Rights A Participant shall have no rights by reasonmyf ssue by the Company of st
of any class or securities convertible into stotlamy class, any subdivision or consolidation ddirgls of stock of ar
class, the payment of any stock dividend or angificrease or decrease in the number of shargedk of any clas
If by reason of an adjustment pursuant to thisiSe®&, a Participant's




Award covers additional or different shares of ktoc securities, then such additional or differeimbres and the Awe
in respect thereof shall be subject to all of #ents, conditions and restrictions which were ajablie to the Award ar
the Shares subject to the Award prior to such aajeist.

SECTION 7. EFFECT OF A CHANGE IN CONTROL.

In the event that there is a Change in Control @ntlle Company is a party to a merger or acquisiti
reorganization or similar transaction, outstandiwgards shall be subject to the merger agreememwthar applicabl
transaction agreement. Such agreement may prowdbout limitation, that subject to the consummatiof the
applicable transaction, for the assumption (or swit®n) of outstanding Awards by the survivingtignor its paren
for their continuation by the Company (if the Comypas a surviving corporation), for acceleratedtwveg or for thei
cancellation either with or without consideratiom,all cases without the consent of the Participamd outstandir
Awards do not have to all be uniformly treated shene way.

SECTION 8. LIMITATIONS ON RIGHTS.

(a) Retention Rights Neither the Plan nor any Award granted undePaa shall be deemed to give
individual a right to remain in Service or to raeeany other Awards under the Plan. The Companyitariehrents ar
Subsidiaries and Affiliates reserve the right tori@ate the Service of any person at any time, fandany reasol
subject to applicable laws, the Company's Articiegicorporation and Bylaws and a written employtegreement (

any).

(b) Dissolution. To the extent not previously settled, all Perfance Units shall terminate immedia
prior to the dissolution or liquidation of the Coamy and shall be forfeited to the Company.
(c) Other Company Benefit and Compensation Prografayments and other benefits received

Participant under an Award made pursuant to tha Blell not be deemed a part of a Participant'slaegrecurrin
compensation for purposes of the termination indgnor severance pay law of any state. Furthermsueh benefii
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 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 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 &myard, (ii) requirt
reimbursement of any Award by a Participant ang @iffect any other right of recoupment of equity athe
compensation provided under this Plan or othenwisaccordance with Company policies as may be a&dophd/c
modified from time to time by the Company and/omplagable law (each, a “Clawback Policy”)n addition, i
Participant may be required to repay to the Commamiain previously paid compensation, whether joiexy under thi
Plan or an Award Agreement or otherwise, in acaoecdawith the Clawback Policy. By accepting an Awaz
Participant is also agreeing to be bound by the gamy's Clawback Policy which may be amended frane tio time
by the Company in its discretion (including withdunitation to comply with applicable laws or sto&xchang
requirements) and is further agreeing that alhef Participant's Awards may be unilaterally amenoethe Compar
to the extent needed to comply with the Clawbadici?.o

SECTION 9. 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 makemayment under the Plan until such obligationssatesfied an
the Company shall, to the maximum extent permittedaw, have the right to deduct any such taxes famy paymel
of any kind otherwise due to the Participant.

SECTION 10. DURATION AND AMENDMENTS.

(a) Term of the Plan The Plan is effective on the Effective Date ara/rhe terminated by the Board
any date pursuant to Section 10(b). No Awards nmeagranted after the earlier of the Board's ternonadf the Pla
under Section 10(b) or the day before the tenthvansary of the Effective Date. This Plan will notany way affec
outstanding awards that were issued under any Qbpany equity compensation plans.

(b) Right to Amend or Terminate the Plaithe Board may amend or terminate the Plan attiargy anc
for any reason. No such amendment or terminati@l le made which would impair the rights of anytiegant
without such Participant's written consent, under theneutstanding Award, provided that no such Partidigamser
shall be required with respect to any amendmeatteration if the Committee determines in its stikeretion that suc
amendment or alteration either (i) is required awigable in order for the Company, the Plan orAlheard to satisfy c
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 offizexecut
this Plan on behalf of the Company.

LIFEVANTAGE CORPORATION

By:
Title:




LIFEVANTAGE CORPORATION
PERFORMANCE INCENTIVE PLAN
PERFORMANCE UNIT AGREEMENT - FY2014 THROUGH FY2016

The Company hereby awards Performance Units t@dngcipant named below. This Award is a one-tirae-n
recurring award that is issued only to first-timarPParticipants. The terms and conditions of theadl are set forth in
this cover sheet, in the attached Performance Agriéement and in the Lifevantage Corporation Paréorce Incentiv:
Plan as it may be amended from time to time (tHarfB. This cover sheet is incorporated into and a patti@fattache
Performance Unit Agreement (together, the “Agreei)en

Date of Award:

Name of Participant‘you”):

Total Number of Performance Units Awarded:
Total Performance Units Consist of Following Th@®upings:
Performance Units Fiscal Year 2014:

Performance Units Fiscal Year 2015:

Performance Units Fiscal Year 2016:

By signing this cover sheet, you agree to all oétterms and conditions described in the Agreememd &
the Plan. You are also acknowledging receipt ofgtigreement and a copy of the Plan.

Participant:

(Signature)
Company:

(Signature)
Title:

Attachment




1.

The Plan and Other
Agreements

Award of Performance
Units

LIFEVANTAGE CORPORATION
PERFORMANCE INCENTIVE PLAN
PERFORMANCE UNIT AGREEMENT

The text of the Plan is incorporated in this Agreatby reference. You and the Company
agree to execute such further instruments andkodach further action as may reasonably
be necessary to carry out the intent of this Agexaimnless otherwise defined in this
Agreement, certain capitalized terms used in tljee@ment are defined in the Plan.

This Agreement and the Plan constitute the entidetstanding between you and the
Company regarding this Award of Performance Uiitsy prior agreements, commitments
or negotiations are superseded.

For purposes of this Agreement, the following teimage the below defined meanings:

“ Performance Period means the time period from July 1, 2013 (whickhis beginning of
Fiscal Year 2014) through June 30, 2016 (whichésdnd of Fiscal Year 2016) provided
however that the Performance Period shall endeganfion the date of any Change in
Control.

“ Qualifying Terminatiorf means that Participant's Service was terminatied auly 1, 2014
due to either Participant's death or Disability.

“ Settlement Amoufitmeans, with respect to a Fiscal Year in the Rerémce Period, a cash
amount that is equal to the product (rounded tontrerest whole dollar) of the Settlement
Price for such Fiscal Year multiplied by the VesRaiformance Units for such Fiscal Year.

“ Settlement Pricé means, with respect to a Fiscal Year in the Rarémce Period, the
average of the Fair Market Values of a Share feffitlst ten trading days following the end
of such Fiscal Year; provided however that if a @f&in Control occurs on or before the
tenth such trading day then “Settlement Price”lshatead be the Fair Market Value of a
Share as of the last trading day before the Chan@entrol.

“ Settlement Timémeans the time when a Vested Performance Unifeiscal Year is
exchanged for cash and such exchange (if any) sbelir upon any date in the fourth
calendar month after the end of such Fiscal Yeapon an earlier Change in Control.

“ Vested Performance Uriitmeans, with respect to a Performance Unit deseghto a
Fiscal Year, that such Performance Unit has beduoiie Service-Based Vested and
Performance-Based Vested as described below.

The Company awards Participant the number of Pedace Units shown on the cover sheet
of this Agreement. The Award is subject to the feand conditions of this Agreement and
the Plan.




Vesting

As of the Date of Award, none of the PerformanaétdJsubject to this Agreement are
Vested Performance Units. Only Vested Performanui¢sldre eligible to be exchanged for
cash consideration. Whether or not a Performandedégsignated to a Fiscal Year in the
Performance Period becomes a Vested Performan¢evilltie determined by the
Committee on an annual basis after such Fiscal.Yrearany Performance Unit to become a
Vested Performance Unit, two separate vesting reménts must each be satisfied as
specified below.

Service-Based Vested Requirement: Subject to thesemtence, the Service-Based Vested
requirements for a Fiscal Year in the Performarex@od will be satisfied upon the end of the
such Fiscal Year only if Participant has continupusmained in Service from the Date of
Award through the end of such Fiscal Year. If thera Qualifying Termination before the
end of the Performance Period then the followingnber of Performance Units (rounded to
the nearest whole number) shall become ServiceeBdssted at the end of the Fiscal Year
of the Qualifying Termination (and those Performahinits that do not become Service-
Based Vested shall be forfeited without considergtithe product of (i) quotient of the
number of days elapsed in the Fiscal Year of thaliying Termination (determined as of
the Termination Date) divided by the total numbiedays in that Fiscal Year (provided that
if the Performance Period ends before the endatfffscal Year then only the total number
of days in that Fiscal Year that occurred befoeeehd of the Performance Period shall be
used in the denominator), multiplied by (ii) théalonumber of Performance Units designe
to the Fiscal Year of the Termination Date. No sted Performance Units can become
Service-Based Vested after Participant's Servisadraninated for any reason and any
Performance Units that are not Service-Based Vestall be forfeited without consideration
on the Participant's Termination Date. No unvestedormance Units for a future Fiscal
Year can become Service-Based Vested after a Char@entrol and any Performance
Units that are not Service-Based Vested shall Hfeifed without consideration upon such
Change in Control.

Performance-Based Vested Requirement: The PerfaerBased Vested requirements are
described in this section. The Performance Unigdl &ie subject to achievement of
Performance Goals that will annually be prescribgthe Committee for one or more of
each of the then remaining Fiscal Years that antageed within the Performance Period.
The Performance Goals for Fiscal Year 2014 aréostit below and it is expected that the
Performance Goals for Fiscal Years 2015 and 2@Kpectively, will be provided by the
Company to you in writing within the first 90 dagkeach such Fiscal Year (and you must
timely execute such writing as a condition of thigard and such writing will then become a
part of this Agreement). Each respective set ofiahRerformance Goals will apply to the
number of Performance Units designated above foctiresponding Fiscal Year in the
Performance Period. After the end of each FiscalrYrethe Performance Period, the
Committee will determine the degree of satisfacfmrthat Fiscal Year's Performance Goals
and will determine what number of the Performano@édsubject to that Fiscal Year's
Performance Goals will no longer be eligible todree Performance-Based Vested and
which are therefore forfeited without consideratiggon such Committee determination.
Additionally, after the end of each Fiscal Yeare bommittee will make a separate
determination as to what number (if any) of thetstanding Performance Units designated
to such Fiscal Year will be forfeited without casfsiation based on overall considerations
and factors that the Committee elects to applysiliscretion notwithstanding the degree of
attainment of the various Performance Goals far Biecal Year. Notwithstanding the
foregoing, the Committee will make all such perfarmoe vesting determinations no later
than immediately before the occurrence of any Chang ontrol. The number of remaining
Performance Units (if any) that have not been ftateafter the Committee's final
determinations under this section shall then becBeréormance-Based Vested.

Fiscal Year 2014 Performance Goals:




4. Settlement

5. Leaves of Absence
6. Withholding Taxes
7. Code Section 409A
8. Transfer of Award
9. Retention Rights
10. Shareholder Rights
11. Adjustments

To the extent any Performance Units designatedRiscal Year become Vested
Performance Units and subject to satisfaction gftar withholding obligations as discussed
below, such Vested Performance Units will entitbel yo receive a cash payment equal to the
Settlement Amount with payment occurring at thellSmient Time. Payment of the
Settlement Amount shall be in complete satisfactibsuch Vested Performance Units. Such
settled Vested Performance Units shall be immelgiaancelled and no longer outstanding
and you shall have no further rights or entitlersantated to those settled Performance
Units.

For purposes of this Award, your Service does@mwhinate when you go onbena fide

leave of absence that was approved by the Comipamsiting, if the terms of the leave
provide for Service crediting, or when Service digd is required by applicable law. Your
Service terminates in any event when the approz&eel ends unless you immediately return
to active work.

The Company determines which leaves count forghipose (along with determining the
effect of a leave of absence on vesting of the Ayaand when your Service terminates for
all purposes under the Plan.

You will be solely responsible for payment of aand all applicable taxes, including without
limitation any penalties or interest based uporhgag obligations, associated with this
Award.

Any payments to be provided to you under this Agreet shall be subject to applicable tax
withholding as determined by the Company and the@my shall have the right to effect
withholding from such payments in amounts thattiedmines in accordance with applicable
laws.

This Award will be administered and interpretecomply with Code Section 409A. Section
4(d) of the Plan will apply to this Award to thetemnt needed.

You cannot gift, transfer, assign, alienate, p&edypothecate, attach, sell, or encumber this
Award. If you attempt to do any of these thingss #hward will immediately become invali
You may, however, dispose of this Award in your wilit may be transferred by the laws of
descent and distribution. Regardless of any marigberty settlement agreement, the
Company is not obligated to recognize your spoustgsest in your Award in any other

way.

Your Award or this Agreement does not give yourigat to be retained by the Company (or
any Parent or any Subsidiaries or Affiliates) ity aapacity. The Company (or any Parent
and any Subsidiaries or Affiliates) reserves tigatrto terminate your Service at any time
and for any reason.

This Award is not intended to replace any compéosand is not to be considered
compensation of a continuing or recurring naturggast of your normal or expected
compensation, and in no way represents any poofigour salary, compensation or other
remuneration for any purpose.

As a holder of Performance Units, you shall have&ights other than those of a general
creditor of the Company. A holder of outstandingf@enance Units has none of the rights
and privileges of a shareholder of the Companyuding no right to vote or to receive
dividends (if any). Performance Units create nadidry duty of the Company to you and
only represent an unfunded and unsecured conttaatiligation of the Company. The
Performance Units shall not be treated as properas a trust fund of any kind.

In the event of a stock split, a stock dividenga@imilar change in the Company stock, the
number of outstanding Performance Units coverethisyAward may be adjusted (and
rounded down to the nearest whole number) purdoahe Plan. Your Performance Units
shall be subject to the terms of the agreementesfjer, liquidation or reorganization in the
event the Company is subject to such corporateipcti




12.

13.

14.

15.
16.

17.

18.

19.

20.

21.

Clawback Policy

Applicable Law

Binding Effect; No Third
Party Beneficiaries

Voluntary Participant

No Rights to Future
Awards

Future Value

No Advice Regarding
Award

No Right to Damages

Data Privacy

Other Information

The Company may (i) cause the cancellation ofAlgrd, (ii) require reimbursement of tt
Award and (iii) effect any other right of recoupnhenf equity or other compensation
provided under the Plan or otherwise in accordavittethe Company's Clawback Policy
and/or applicable law. In addition, you may be iegflito repay to the Company certain
previously paid compensation, whether provided utige Plan or this Agreement or
otherwise, in accordance with the Clawback PolRyaccepting this Award, you are also
agreeing to be bound by the Company's Clawbackywalhich may be amended from time
to time by the Company in its discretion (includimghout limitation to comply with
applicable laws or stock exchange requirementsaa@adurther agreeing that this Award
may be unilaterally amended by the Company to xer¢ needed to comply with the
Clawback Policy.

This Agreement will be interpreted and enforcedearrthe laws of the State of Utah without
reference to the conflicts of law provisions théraed any action relating to this Agreement
must be brought in state or federal courts locateé®hlt Lake County, Utah.

This Agreement shall be binding upon and inurdolenefit of the Company and you and
any respective heirs, representatives, successdrgaamitted assigns. This Agreement shall
not confer any rights or remedies upon any persbardghan the Company and you and any
respective heirs, representatives, successorsamtfed assigns. The parties agree that this
Agreement shall survive the settlement or termamatf the Award.

You acknowledge that you are voluntarily partitipg in the Plan.

Your rights, if any, in respect of or in connectiwith this Award or any other Awards are
derived solely from the discretionary decisiontef Company to permit you to participate in
the Plan and to benefit from a discretionary futtiveard. By accepting this Award, you
expressly acknowledge that there is no obligatiothe part of the Company to continue the
Plan and/or grant any additional Awards to youemdfits in lieu of other Awards even if
Awards have been granted repeatedly in the palstieaisions with respect to future Awar

if any, will be at the sole discretion of the Contte.

The future value of the underlying Shares is umkmand cannot be predicted with certainty.
If the underlying Shares do not increase in vafter ghe Date of Award or if the Shares
decrease in value, the Award could have little @ralue.

The Company has not provided any tax, legal omfirel advice, nor has the Company made
any recommendations regarding your participatioth@Plan. You are hereby advised to
consult with your own personal tax, legal and ficiahadvisors regarding your participation
in the Plan.

You will have no right to bring a claim or to rége damages if any portion of the Award is
cancelled or expires. The loss of existing or péprofit in the Award will not constitute

an element of damages in the event of the ternainaii your Service for any reason, even if
the termination is in violation of an obligationthe Company or a Parent or a Subsidiary or
an Affiliate to you.

You hereby explicitly and unambiguously conserthi® collection, use and transfer, in
electronic or other form, of your personal datal@scribed in this document by the Company
for the exclusive purpose of implementing, admaristy and managing your participation in
the Plan. You understand that the Company holdaiogsersonal information about you,
including, but not limited to, name, home address i@lephone number, date of birth, social
security or insurance number or other identifiaatimmber, salary, nationality, job title, any
shares of stock or directorships held in the Compdetails of all Awards for the purpose of
implementing, managing and administering the PlBata”). You understand that the Data
may be transferred to any third parties assistirtpé implementation, administration and
management of the Plan, that these recipients magydated in your country or elsewhere
and that the recipient country may have differatagrivacy laws and protections than your
country. You authorize the recipients to receiv@sgess, use, retain and transfer the Data, in
electronic or other form, for the purposes of inmpéating, administering and managing your
participation in the Plan, including any requigiansfer of such Data.

You agree to receive shareholder information, idiclg copies of any annual report, proxy

statement and periodic report, from the Compangissite at www.lifevantage.com, if the
Company wishes to provide such information throitghvebsite.




22.

23.

24,

Nondisclosure of
Confidential Information

Further Assistance

Notice

You acknowledge that the businesses of the Comisdmighly competitive and that the
Company's strategies, methods, books, recordgj@gdnents, technical information
concerning their products, equipment, services,mndesses, procurement procedures and
pricing techniques, the names of and other infoiamasuch as credit and financial data)
concerning former, present or prospective custoredsbusiness affiliates, all comprise
confidential business information and trade seambiish are valuable, special, and unique
assets which the Company uses in their businesistéin a competitive advantage over
competitors. You further acknowledge that protetté such confidential business
information and trade secrets against unauthodisdosure and use is of critical importa
to the Company in maintaining its competitive piosit You acknowledge that by reason of
your duties to and association with the Company, lyave had and will have access to and
have and will become informed of confidential besis information which is a competitive
asset of the Company. You hereby agree that yduneij at any time during or after
employment, make any unauthorized disclosure ofcemfidential business information or
trade secrets of the Company, or make any useaherecept in the carrying out of services
responsibilities. You shall take all necessary apgropriate steps to safeguard confidential
business information and protect it against disgl®smisappropriation, misuse, loss and
theft. Confidential business information shall imatiude information in the public domain
(but only if the same becomes part of the publiodim through a means other than a
disclosure prohibited hereunder). The above nostatiding, a disclosure shall not be
unauthorized if (i) it is required by law or by aurt of competent jurisdiction or (ii) it is in
connection with any judicial, arbitration, dispuéssolution or other legal proceeding in
which your legal rights and obligations as a serypoovider or under this Agreement are at
issue; provided, however, that you shall, to theemtxpracticable and lawful in any such
events, give prior notice to the Company of youtern to disclose any such confidential
business information in such context so as to atlmmCompany an opportunity (which you
will not oppose) to obtain such protective ordarsimilar relief with respect thereto as may
be deemed appropriate. Any information not spedlificrelated to the Company would not
be considered confidential to the Company.

The Company will be entitled to enforce its rightsler this Agreement specifically, to
recover damages by reason of any breach of anygwawof this Agreement and to exercise
all other rights to which it may be entitled. Yogree and acknowledge that money damages
may not be an adequate remedy for breach of thegiwas of this Agreement and that the
Company may in its sole discretion apply to anyrtotilaw or equity of competent
jurisdiction for specific performance and/or injtine relief in order to enforce or prevent

any violations of the provisions of this Agreement.

You agree to provide assistance reasonably regpgibgtthe Company in connection with
actions taken by you while providing services te @ompany, including but not limited to
assistance in connection with any lawsuits or otfegms against the Company arising from
events during the period in which you renderediserto the Company.

All notices, requests, demands, claims, and otbemeunications under this Agreement sl
be in writing. Any notice, request, demand, claimother communication under this
Agreement shall be deemed duly given if (and tlemliusiness days after) it is sent by
registered or certified mail, return receipt rededspostage prepaid, and addressed to the
intended recipient at the address set forth belmwrécipient's signature to this Agreement.
Either party to this Agreement may send any notiegyest, demand, claim, or other
communication under this Agreement to the interméetpient at such address using any
other means (including personal delivery, expeditmarier, messenger service, telecopy,
ordinary mail, or electronic mail), but no suchioef request, demand, claim, or other
communication shall be deemed to have been dubngimless and until it actually is
received by the intended recipient. Either partthie Agreement may change the address to
which notices, requests, demands, claims, and otimramunications hereunder are to be
delivered by giving the other party notice in tharmer set forth in this section.

In consideration of the Company granting you thismard, please acknowledge your agreement to fullynpdy with all of the
terms and conditions described above and in therPty signing this Agreement in the space providadhe cover sheet and

returning it promptly to:




LIFEVANTAGE CORPORATION
Attention: Vice President of Human Resources
9815 S. MONROE STREET, STE. 100

SANDY, UT 84070



EMPLOYMENT AGREEMENT

This employment agreement (the “Agreement”) is saténto by and between Rob Cutler (“you” or “youathd
LifeVantage Corporation, a Colorado corporatiohe (tCompany”). This Agreement has an effective ddtielarch 21,
2012 (the “Effective Date”)n consideration of the mutual covenants and premimade in this Agreement, you and
Company agree as follows:

1. Position and Responsibilities\s of the Effective Date, you will commence servagja full-time
employee of the Company as the Company’s Genenah€ad. You shall report directly to the Compankresident an
CEO. You shall have the duties, responsibilitied anthority that are customarily associated witthgoosition and
such other senior management duties as may redgdrshssigned. You will devote your full time, @attis, abilities,
and energies to promote the general welfare aedasits of the Company and any related enterprigae @ompany.
Your primary workplace will be located at the Comypa Utah office, located at 9815 South Monroe &tr8uite 100,
Sandy, Utah 84070. Nothing herein shall precludefyom (i) serving, with the prior consent of thee§ldent and CE(
as a member of the board of directors or advisogrds (or their equivalents in the case of a naparate entity) of
non-competing businesses and charitable organmt{@) engaging in charitable activities and coamity affairs, and
(i) managing your personal investments and adfgarovided, however, that the activities set autlauses (i), (ii) and
(i) shall be limited by you so as not to matdgiahterfere, individually or in the aggregate, wihe performance of
your duties and responsibilities hereunder.

2. Base SalaryYou will be paid an annual base salary of $250,@0€ “Base Salary”) for your services,
payable in the time and manner that the Companypssily pays its employees and subject to increaskecrease at
the discretion of the President and CEO and BohRirectors.

3. BonusesDuring your employment as General Counsel and whiteAgreement is in effect, you will be
eligible to participate in the Employee Bonus Pamgrat the Officer Level. Any fiscal year 2012 bomal be prorated
for the portion of the fiscal year you were empliby&ny such bonus shall be paid to you during tret three months
of the fiscal year that follows the applicable peniance fiscal year. The bonus will be deemed e lheen earned on
the date of payment of such bonus and you mustireameemployee of the Company through the dateaghy@nt in
order to receive the bonus.

4. Stock Options and Compensatory Equitihile you are an employee of the Company, you vélkligible
to receive grants of stock options (or other grahiSompany equity) to purchase shares of the Cogipaommon
stock. Such equity grants, if any, will be madé¢hia sole discretion of the Board of Directors anlillve subject to the
terms and conditions specified by the Board of &oes, the Company’s stock plan, the award agreethahyou must
execute as a condition of any grant and the Conipamgider trading policy. If required by applicadaw with respect
to transactions involving Company equity securjtigsl agree that you shall use your best effortootaply with any
duty that you may have to (i) timely report anylstransactions and (ii) to refrain from engagingéntain transactions
from time to




time. The Company has no duty to register undeoffaerwise obtain an exemption from) the Securiiesof 1933 (or
applicable state securities laws) with respechip@ompany equity securities that may be issugato Any equity
compensation awards that were granted to you béferg&ffective Date shall continue to be governgdhieir
applicable terms and conditions.

Upon the Effective Date, subject to approval of Board of Directors and subject to your being a Gany
employee on the Effective Date, you shall be gidatstock option under the Company's 2010 Long Tleoantive
Plan ("2010 LTIP") to purchase up to 150,000 comrsimares of the Company (the "Option"). To the maxmextent
permitted by applicable law, the Option shall cdang an "incentive stock option”, as provided unki¢ernal Revenue
Code (the “Code”) Section 422, and the balancé®fQption shall be a nonstatutory stock optionoBethe grant of
the Option, the number of shares subject to theo@gand exercise prices referenced below) shatirbportionately
adjusted to the extent necessary under 2010 LT¢RdoBel1(a). As a condition of the grant of the iOpf you must
timely execute an Option agreement(s) prescribetthé®yCompany which will provide the terms and ctinds of the
Option. However, the Option and the Option agreegmahprovide for the following terms: One yeaifthvest and
monthly over three years thereafter.

5. Expense Reimbursemenuring your employment and while this Agreemennigffect, you will be
reimbursed for all reasonable business expensdsiding, but without limitation, travel expensegon the properly
completed submission of requisite forms and resdipthe Company in accordance with the Companiperse
reimbursement policy.

6. Employee Benefit Program®uring your employment with the Company, and exespitnay be provided
under an employee stock purchase plan, you wirigled to participate, on the same terms as gdiggarovided to
senior executives, in all Company employee bepédits and programs at the time or thereafter mediahle to
Company senior executive officers including, withtitation, any savings or profit sharing pladsferred
compensation plans, stock option incentive plar®,glife insurance, accidental death and dismeméast insurance,
hospitalization, surgical, major medical and dentalerage, vacation, sick leave (including salamyticuation
arrangements), long-term disability, holidays attteoemployee benefit programs sponsored by thep@aogn The
Company may amend, modify or terminate these bisredfiany time and for any reason. Any change yneamployee
benefit program or programs applicable to all cedegmployees shall not constitute a material brete terms of
the Agreement.

7. Termination of EmploymentUnless the Company requests otherwise in writipgnuermination of your
employment for any reason, you understand and dgateou shall be deemed to have also immedia¢signed from
all positions as an officer (and/or director, ipépable) with the Company (and its affiliates)as/our last day of
employment (the “Termination Date’))pon termination of your employment for any reagay shall receive payme
or benefits from the Company covering the followi(igjall unpaid salary and unpaid vacation accrpedsuant to the
paid time off policy through the Termination Dafi§), any payments/benefits to which you are erditlmder the expre
terms of any applicable Company employee benedit,fiii) any unreimbursed valid business expefseshich you
have




submitted properly documented reimbursement reguast (iv) your then outstanding equity compepsadiwards as
governed by their applicable terms (collectivelytlfrough (iv) are the “Accrued Pay”). You mayalse eligible for
other post-employment payments and benefits asgedvn this Agreement. Termination shall not bedemantil on or
after the date of a “separation from service” wittiie meaning of Code Section 409A.

(@ At-Will Employment. Your employment with the Company is at-will ancheit you or the
Company may terminate your employment at any tintefar any reason (or no reason), with or withoati§e (as
defined below), in each case subject to the temdgpaovisions of this Agreement.

(b) For Cause.For purposes of this Agreement, your employment beterminated by the Company
for “Cause” as a result of the occurrence of onmore of the following: a charge, through indictrhencriminal
complaint, entry of pretrial diversion or sentemcagreement, or your conviction of, or a plea aftgor nolo
contendere to, a felony or other crime involvingratdurpitude, dishonesty or fraud, or any othémaral arrest (for
example D.U.l.) which the Company, in its discretamnsiders inappropriate or harmful to its inteses

(i) your refusal to perform in any material respectryduties and responsibilities for the
Company or your failure to comply in any materedpect with the terms of this Agreement and thefi@entiality
Agreement and the polices and procedures of thep@owm

(i)  fraud or deceptive or illegal conduct in your penfance of duties for the Company;
(i) your material breach of any material term of thggdement; or

(iv) any conduct by you which materially injurious t@ tGompany or materially injurious to
the business reputation of the Company or a Coma#ihate.

In the event your employment is terminated by tben@any for Cause you will be entitled only to yé&ucrued
Pay and you will be entitled to no other compesatiom the Company.

(c) Without Cause.The Company may terminate your employment Withcause at any time and f
any reason with notice. If your employment is terated Without Cause then in addition to your Acdriay, you will
be eligible to receive the following: payments dquodhe aggregate to your then annualized Basargalhe payments
shall be paid to you in cash, in substantially éguanthly installments payable over the twelve (&®)nth period
following your Termination Date, provided, howevire first payment (in an amount equal to two (2nths of Base
Salary) shall be made on the sixtieth (60th) ddipfong the Termination Date. As a condition toeedng (and
continuing to receive) the payments provided is 8&ction you must: (i) within not later than fefitye (45) days after
your Termination Date, execute (and not revoke)deltver to the Company a Separation
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Agreement in a form prescribed by the Company acth Separation Agreement shall include withouttiton a
release of all claims against the Company andfiteates along with a covenant not to sue andr@nain in full
compliance with such Separation Agreement.

(d) Voluntary Termination. In the event you voluntarily terminate your empleamhwith the
Company, you will be entitled to receive only yéwrcrued Pay. You will be entitled to no other comgegtion from thi
Company.

(e) Death or Disability. In the event your employment with the Company iimiteated due to your
Disability, death or presumed death, then you ar @state will be entitled to receive your Accri®ay. For purposes
of this Agreement, “Disability” is defined to occwhen you are unable to engage in any substaraiaflg activity by
reason of any medically determinable physical ontaledmpairment which can be expected to resuttaath or which
has lasted or can be expected to last for a canimperiod of not less than twelve (12) months.

()  Termination Within Twelve (12) Months of a Change & Control. The provisions of this Section
set forth certain terms of an agreement reacheddaget you and the Company regarding your rightsadtigations
upon the occurrence of a Change in Control of Campé@hese provisions are intended to assure anuleage in
advance your continued attention and dedicatigroto assigned duties and your objectivity during pendency and
after the occurrence of any such event. These fioms shall terminate and be of no further forceftect beginning
twelve (12) months after each occurrence of a Chah@ontrol.

(i) “Change in Control” shall mean an event which shall be deemed to hemér@d if (a)
any “person” or “group” (as such terms are use8eantions 13(d) and 14(d) of the Securities Exchawef 1934, as
amended (the “Exchange Act"Pther than a trustee or other fiduciary holdingusgies under an employee benefit ¢
of the Company, is or becomes the “beneficial oW(es defined in Rule 13d-3 promulgated under thehange Act),
directly or indirectly wner, of securities of Conmgarepresenting 60% or more of the combined vopioger of
Companys then outstanding securities; or (b) the stockérsidf the Company approve a merger or consolidatidhe
Company with or into any other corporation, othert a merger or consolidation which would resuthigvoting
securities of the Company outstanding immediateiyrphereto continuing to represent (either by agrmng
outstanding or by being converted into voting seiesr of the surviving entity) at least sixty pemt€60%) of the
combined voting power of the voting securitieshed Company or such surviving entity outstanding edrately after
such merger or consolidation, or the stockholdéteeCompany approve a plan of complete liquidatbbCompany ¢
an agreement for the sale or disposition by the fizom of all or substantially all of the Companyssets.

(i)  If within twelve (12) months after the occurrendean event constituting a Change in
Control, your employment terminates for any reasibwer than for Cause, Disability, death or presunheath, or
voluntary termination, then Company shall pay ylwase benefits described in Section 7 (b) abové|eshiVithout
Cause; and




(i)  unless otherwise provided in the applicable opigreement or award agreement, all s
options and other stock-based awards granted tioy@ompany shall immediately accelerate and beaotaecisable
or non-forfeitable as of the date of Change in @dnand you shall be entitled to any other rigimisl benefits with
respect to stockelated awards, to the extent and upon the termsded in the employee stock option or incentivan)
or any agreement or other instrument attendanétbgrursuant to which such options or awards weaetgd.

(g) Resignation for Good ReasonYou may resign your employment from the Company‘@wood
Reason” only if there is a Change in Control asnaéefin 3(f)(i) above and within ninety (90) dayteathe date that
any one of the following events described in thewesubparts (g)(i) through (g)(ii) (any one of whiwill constitute
“Good Reason”) has first occurred without your it consent. Your resignation for Good Reasonamily be
effective if the Company has not cured or remethedGood Reason event within 30 days after itsipeo¢ your
written notice (such notice shall describe in dete basis and underlying facts supporting youiebéhat a Good
Reason event has occurred). Failure to timely piguch written notice to the Company or failuréneely resign
your employment for Good Reason means that youbeillieemed to have consented to and waived the Beasbn
event. If the Company does timely cure or reme@yGlood Reason event, then you may either resigngraployment
without Good Reason or you may continue to remaipleyed subject to the terms of this Agreement.

(i) You have incurred a material diminution in yourpessibilities, duties or authority;
(i)  You have incurred a material diminution in your 8&alary; or
(i)  The Company has materially breached a material téiitms Agreement.

If you resign for good reason, then in additiorydoir Accrued Pay, you will be eligible to receie following:
payments equal in the aggregate to your then aizedaBase Salary. The payments shall be paid taryoash, in
substantially equal monthly installments payablerdiie twelve (12) month period following your Teénation Date,
provided, however, the first payment (in an amaqial to two (2) months of Base Salary) shall bderan the sixtiei
(60th) day following the Termination Date. As a dtion to receiving (and continuing to receive) freyments
provided in this Section you must: (i) within natér than fortyfive (45) days after your Termination Date, exediaiec
not revoke) and deliver to the Company a Separ#gmeement in a form prescribed by the Companysaruth
Separation Agreement shall include without limaata release of all claims against the Companyitaraffiliates alon
with a covenant not to sue and (ii) remain in édimpliance with such Separation Agreement.

8. Limitation on Golden Parachute Paymentslotwithstanding any other provision of this Agreerner any
such other agreement or plan, if any portion offtb&al Payments (as defined below) would constitutéxcess
Parachute Payment (as defined below)




and therefore would be nondeductible to the Comfmeason of the operation of Code Section 2804&ing to
golden parachute payments and/or would be sulgebetgolden parachute excise tax (“Excise Tax jdason of
Section 4999 of the Code, then the full amounhefTotal Payments shall not be provided to youyandshall instead
receive the Reduced Total Payments (as defineavipelo

If the Total Payments must be reduced to the Relliotal Payments, the reduction shall occur inféfiewing
order: (1) reduction of cash payments for whichftleamount is treated as a Parachute Paymentaijellation of
accelerated vesting (or, if necessary, paymentasih awards for which the full amount is not trdate a parachute
payment; (3) cancellation of any accelerated vgsiinequity awards; and (4) reduction of any camtithemployee
benefits. In selecting the equity awards (if ary)which vesting will be reduced under clause (3he preceding
sentence, awards shall be selected in a mannanthamizes the after-tax aggregate amount of Retiticgal
Payments provided to you, provided that if (and/af)inecessary in order to avoid the impositioraafadditional tax
under Section 409A of the Code, awards instead Bbaelected in the reverse order of the dateanitg

For the avoidance of doubt, for purposes of meaglan equity compensation award’s value to you when
performing the determinations under the precedarggraph, such award’s value shall equal the thgregate fair
market value of the vested shares underlying thercvess any aggregate exercise price less aplditates. Also, if
two or more equity awards are granted on the sates dach award will be reduced on a pro-rata bissie event
shall (i) you have any discretion with respectte trdering of payment reductions or (ii) the Comple required to
gross up any payment or benefit to you to avoicefifiects of the Excise Tax or to pay any regulagxaise taxes arisii
from the application of the Excise Tax.

All mathematical determinations and all determimagi of whether any of the Total Payments are Patach
Payments that are required to be made under tbigoS8eshall be made by a nationally recognized peaelent audit
firm selected by the Company (the “Accountantshovghall provide their determination, together vdétailed
supporting calculations regarding the amount of r@hgvant matters, both to the Company and to $och
determination shall be made by the Accountantsgusasonable good faith interpretations of the Cétie Company
shall pay the fees and costs of the Accountantsiwdmie incurred in connection with this Section.

“Excess Parachute Payment” has the same meaniugi@edato such term by Treasury Regulations section
1.280G-1 Q/A-3.

“Parachute Payment” has the same meaning provadsdch term by Treasury Regulations section 1.280G-
Q/A-2.

“Reduced Total Payments” means the lesser porfitimeoT otal Payments that may be provided to ysteiad

of the Total Payments. The Reduced Total Payméiais lse the maximum amount from the Total Paym#rdscan be
provided to you without incurring Excess ParactrRagments.
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“Total Payments” means collectively the benefitpayments provided by the Company (or by any pevdaom
acquires ownership or effective control of the Campor ownership of a substantial portion of thenpany's assets
within the meaning of Section 280G of the Code thiedregulations thereunder) to or for the bendfjtau under this
Agreement or any other agreement or plan.

9. Proprietary Information and Inventions Agreement; @fidentiality. You will be required, as a condition
of your employment with the Company, to timely extecthe Company’s form of proprietary informatiorda
inventions agreement as may be amended from tirtim&oby the Company (“Confidentiality Agreement”).

10. Assignability; Binding Nature.Commencing on the Effective Date, this Agreemetitlve binding upon
you and the Company and your respective succedsars, and assigns. This Agreement may not bgrasdiby you
except that your rights to compensation and benkéteunder, subject to the limitations of thiséenent, may be
transferred by will or operation of law. No riglasobligations of the Company under this Agreenmeay be assigned
or transferred except in the event of a mergeoasalidation in which the Company is not the camtig entity, or the
sale or liquidation of all or substantially all thie assets of the Company provided that the assigngansferee is the
successor to all or substantially all of the aseséthe Company and assumes the Company’s obligatiader this
Agreement contractually or as a matter of law. Toenpany will require any such purchaser, successassignee to
expressly assume and agree to perform this Agreeméme same manner and to the same extent ta&ampany
would be required to perform if no such purchasecsssion or assignment had taken place. Yoursrggyhd obligation
under this Agreement shall not be transferabledaylyy assignment or otherwise provided, howevaet, iftyou die, all
amounts then payable to you hereunder shall beipadcordance with the terms of this Agreemerytotor devisee,
legatee or other designee or, if there be no saslydee, to your estate.

11. Governing Law; Arbitration.To the extent not preempted by federal law, thise&gent will be deemed
a contract made under, and for all purposes skatbbstrued in accordance with, the laws of Utaty éontroversy or
claim relating to this Agreement or any breachdbérand any claims you may have arising from tatirgg to your
employment with the Company, will be settled sokty finally by arbitration in Salt Lake City, Utalefore a single
arbitrator and judgment upon such award renderatidogrbitrator may be entered in any court hajunigdiction
thereof, provided that this Section shall not bestaued to eliminate or reduce any right the Comparyou may
otherwise have to obtain a temporary restrainimgioor a preliminary or permanent injunction toceoé any of the
covenants contained in this Agreement before thitemean be heard in arbitration.

12. Taxes.The Company shall have the right to withhold andud¢ from any payment hereunder any fed:
state or local taxes of any kind required by lavéowvithheld with respect to any such payment. Campany shall not
be liable to you or other persons as to any undgpemr adverse tax consequence realized by yoyandhall be
solely responsible for the timely payment of akds arising from this Agreement that are imposegian This
Agreement is intended to comply with the applicaklguirements of Code Section 409A and
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shall be limited, construed and interpreted in amea so as to comply therewith. Each payment madsuant to any
provision of this Agreement shall be consideredasate payment and not one of a series of payrfamsirposes of
Code Section 409A. While it is intended that alpants and benefits provided under this Agreenwgou will be
exempt from or comply with Code Section 409A, trer(any makes no representation or covenant to etisat the
payments under this Agreement are exempt from mptiant with Code Section 409A. The Company wi@ao
liability to you or any other party if a paymenttmenefit under this Agreement is challenged bytaming authority or
is ultimately determined not to be exempt or coangli In addition, if upon your Termination Dateuyare then a
“specified employee” (as defined in Code Sectio8A)) then solely to the extent necessary to comyilly Code
Section 409A and avoid the imposition of taxes urigiede Section 409A, the Company shall defer paymkn
“nonqualified deferred compensation” subject to €&ection 409A payable as a result of and withir{(& months
following your Termination Date until the earliefr (@ the first business day of the seventh (7tlonth following your
Termination Date or (ii) ten (10) days after then@any receives written confirmation of your dea@hy such delayed
payments shall be made without interest. Additipmahe reimbursement of expenses or in-kind bésefiovided
pursuant to this Agreement shall be subject tddhewing conditions: (1) the expenses eligible fermbursement or
in-kind benefits in one taxable year shall not etfthe expenses eligible for reimbursement or mdkienefits in any
other taxable year; (2) the reimbursement of diggéxpenses or in-kind benefits shall be made ptiymgubject to the
Company'’s applicable policies, but in no eventri#ti@n the end of the year after the year in wkiath expense was
incurred; and (3) the right to reimbursement okiimd benefits shall not be subject to liquidatiareschange for
another benefit.

13. Entire AgreementExcept as otherwise specifically provided in thgrédement, this Agreement (and the
agreements referenced herein) contains all thélydgading understandings and agreements betweerand the
Company pertaining to the subject matter of thise®gnent and supersedes all such agreements, whedher in
writing, previously discussed or entered into beméhe parties including without limitation anyrtesheets regarding
your potential employment with the Company. As demal condition of this Agreement, you represéuatt toy entering
into this Agreement or by becoming a Company eng#oyou are not violating the terms of any othettremt or
agreement or other legal obligations that wouldhgmb you from performing your duties for the ComgaYou further
agree and represent that in providing your sernvicéise Company you will not utilize or discloseyasther entity's
trade secrets or confidential information or prefary information. You represent that you are estgning
employment or relocating any residence in reliamcany promise or representation by the Compargrdang the
kind, character, or existence of such work, oriémgth of time such work will last, or the competiwa therefor.

14. Non-Competition and Non-Solicitation.

(&) Non-solicitation of employees and consultant®uring your employment and for a period of two
years after your employment terminates, you witl aicectly or indirectly solicit or induce, or atigt to solicit or
induce, any employee or consultant




of the Company to quit their employment or ceaseleeing services to the Company, unless you arafgzly
authorized to do so by the Company.

(b) Non-solicitation of Customers.To the extent permitted under applicable law, andrder to
protect the Confidential Information and preseive €Company’s relationships with its prospects argdamers, you
agree that for a period of two (2) years after yemployment with the Company ends for any reason,will not
directly or indirectly solicit any business consigtof nutritional supplements or any other producservice of the
Company at the time of your termination with anggpect or customer of the Company.

(c) Non-Competition. You shall not, for a period of one (1) year afteuyemployment with the
Company ends for any reason, engage in, advisensult with, or accept employment with any compdmsiness or
any entity, or contribute your knowledge to any kvor activity that involves a product, process,ysmn of services (
distribution channel (network marketing) as offebgtthe company, the development and/or salestotional
supplements, or any other product or service ofCtipany which is competitive with and the samerasmilar to a
product, process, or provision of services or digtron channel (network marketing) on which yourkes or with
respect to which you had access to confidentiarmétion while with the Company. Following expiaatiof said one-
year period, you shall continue to be obligatedanrtde confidential provisions of this Agreemend a your
proprietary information and inventions agreemerttaalisclose and/or use confidential informatioriang as it shall
remain proprietary or protectable as confidentigtade secret information. You acknowledge thes tastraint is
reasonable as to time and geographic limits anédégssary to protect the Compan@onfidential Information, and tt
it will not unduly restrict your ability to secuseiitable employment after leaving the Company.

(d) Modification By Court. If any court or arbitrator determines that any garsployment restrictive
covenant is unreasonable in any respect, you diga¢¢he Court may modify any unreasonable terndsesufiorce the
agreement as modified.

(e) Extension of Non-CompeteFor any period of time in which you are found toibb&iolation of
any of the above non-compete or non-solicitatiore@ments, that period of time shall be added dhdadength of the
restriction or period of protection for the Company

(f) Notice to Subsequent EmployersYou agree that the Company may provide notice af yo
obligations under any provision of this Agreemenamny company or future employer of yours shougGompany
consider it necessary for the enforcement of tloddigations.

15. CovenantsAs a condition of this Agreement and to your retefany post-employment benefits, you
agree that you will fully and timely comply withl @if the covenants set forth in this subsectioni¢Wishall survive
your termination of employment and termination xpieation of this Agreement):
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(i)  You will fully comply with all obligations under ¢hConfidentiality Agreement and further
agree that the provisions of the Confidentialityrdgment shall survive any termination or expiratbthis Agreement
or termination of your employment or any subseqsentice relationship with the Company;

(i)  Within five (5) days of the Termination Date, ydwa#i return to the Company all Compe
confidential information including, but not limited, intellectual property, etc., and you shall rettin any copies,
facsimiles or summaries of any Company proprieitaigrmation;

(i)  You will not at any time make (or direct anyonanake) any disparaging statements (ore
or written) about the Company, or any of its adfiéid entities, officers, directors, employees,ldtolders,
representatives or agents, or any of the Compamgducts or services or work-in-progress, thatamenful to their
businesses, business reputations or personal temsta

(iv)  You agree that during the period of your employnweith the Company and thereafter,
you will not utilize any trade secrets of the Comp@n order to solicit, either on behalf of youfsal any other person
or entity, the business of any client or custonfehe Company, whether past, present or prospeclive Company
considers the following, without limitation, to ie trade secrets: Financial information, admiaitée and business
records, analysis, studies, governmental liceresaployee records (including but not limited to ctsuend goals),
prices, discounts, financials, electronic and emittiles of Company policies, procedures, trainangyj forms, written c
electronic work product that was authored, develppdited, reviewed or received from or on behtthe Company
during period of employment, Company developednreldyy, software, or computer programs, processuaian
products, business and marketing plans and orgiiofes, Company sales and marketing data, Compeantical
information, Company strategic plans, Company faias, vendor affiliations, proprietary informatiaechnical data,
trade secrets, know-how, copyrights, patents, tredlks, intellectual property, and all documentatieiated to or
including any of the foregoing; and

(v) You agree that, upon the Company’s request anduititany payment therefore, you shall
reasonably cooperate with the Company (and beabtaibs necessary) after the Termination Datennection with
any matters involving events that occurred duriagnperiod of employment with the Company.

(b) You also agree that you will fully and timely comptith all of the covenants set forth in this
subsection (which shall survive your terminatioreofployment and termination or expiration of thigrdement):

()  You will fully pay off any outstanding amounts owtdthe Company no later than their
applicable due date or within thirty days of yowrmination Date (if no other due date has beeniguely established

-10-




(i)  Within five (5) days of the Termination Date, ydwa#i return to the Company all Compe
property including, but not limited to, computers]|l phones, pagers, keys, business cards, etc.;

(i) Within thirty (30) days of the Termination Date,wwill submit any outstanding expense
reports to the Company on or prior to the Termorabate; and

(iv)  As of the Termination Date, you will no longer repent that you are an officer, directol
employee of the Company and you will immediatecdntinue using your Company mailing address, helep,
facsimile machines, voice mail and e-mail;

(c) You agree that you will strictly adhere to and ob#yCompany rules, policies, procedures,
regulations and guidelines, including but not ladito those contained in the Company’s employeditaok, as well
any others that the Company may establish includitigout limitation any policy the Company adoptstbe
recoupment of compensation (“Clawback Policy”).

16. Offset.Any severance or other payments or benefits magiedainder this Agreement may be reduce
the Company’s discretion, by any amounts you owedCompany provided that any such offsets doioddte Code
Section 409A.

17. Notice.Any notice that the Company is required to or magiiek to give you shall be given by personal
delivery, recognized overnight courier service, gnb@lecopy or registered or certified mail, retuweceipt requested,
addressed to you at your address of record witlCtmapany, or at such other place as you may frora to time
designate in writing. Any notice that you are reqgdior may desire to give to the Company hereusldait be given by
personal delivery, recognized overnight courievise; email, telecopy or by registered or certiffedil, return receipt
requested, addressed to the Company’s General €latrss principal office, or at such other offiae the Company
may from time to time designate in writing. Thealaf actual delivery of any notice under this Setsghall be deemed
to be the date of delivery thereof.

18. Waiver; SeverabilityNo provision of this Agreement may be amended avechunless such amendment
or waiver is agreed to by you and the Company itingrand such amendment or waiver expressly ratare this
Section. No waiver by you or the Company of theabheof any condition or provision of this Agreemeiit be
deemed a waiver of a similar or dissimilar proumsa condition at the same or any prior or subsegti@e. Except as
expressly provided herein to the contrary, failorelelay on the part of either party hereto to méany right, power,
or privilege hereunder will not be deemed to cautgia waiver thereof. In the event any portiothid Agreement is
determined to be invalid or unenforceable for agson, the remaining portions shall be unaffedteteby and will
remain in full force and effect to the fullest ext@ermitted by law.

19. Voluntary AgreementYou acknowledge that you have been advised towethes Agreement with your
own legal counsel and other advisors of your chrgpand that prior to entering into this Agreemgot) have had the
opportunity to review this Agreement with your
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attorney and other advisors and have not askeljed upon) the Company or its counsel to repriegen or your
counsel in this matter. You further represent ytoat have carefully read and understand the scopefiect of the
provisions of this Agreement and that you are fallyare of the legal and binding effect of this Agrent. This
Agreement is executed voluntarily by you and withay duress or undue influence on the part orlbehthe
Company.

20. Key-Man Insurance.The Company shall have the right to insure your fitir the sole benefit of the
Company, in such amounts, and with such termg,raay determine. All premiums payable thereon dbalihe
obligation of the Company. You shall have no ingére any such policy, but you agree to cooperatie the Company
in taking out such insurance by submitting to pbglsexaminations, supplying all information reqditey the insurance
company, and executing all necessary documentgide that no financial obligation is imposed omuyay any such
documents.

ACKNOWLEDGED AND AGREED:

This 21st day of March, 2012. This 21st dailarch, 2012.
LIFEVANTAGE CORPORATION

/sl Elwood Spedden /sl Rob Cutler

BY: Elwood Spedden Rob Cutler
TITLE: Chairman
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SUBSIDIARIES OF LIFEVANTAGE CORPORATION

Set forth below is a list of all subsidiaries ofd\antage Corporation, a Colorado corporation, thedstate or
country of incorporation of each as of June 30,3201

Name State or Country of Incorporation
LifeLine Nutraceuticals Corporation Colorado
LifeVantage Asia Pte. Ltd. Singapore
LifeVantage Japan KK Japan
LifeVantage Australia Pty. Ltd. Australia
LifeVantage Hong Kong Limited Hong Kong
Importadora LifeVantage Mexico
LifeVantage de Mexico Mexico
Servicios Administrativos para la importacion de Mexico
Productos Body & Skin, S.C.
LifeVantage Canada Ltd. Canada

LifeVantage Commission Services Limited Hong Kong



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®3-383461) o
LifeVantage Corporation and subsidiaries (the “Camy) of our report dated September 12, 2013 with resjoettte
consolidated balance sheets of the Company asnef 30, 2013 and 2012, and the related consoliddtgdments «
operations and comprehensive income (loss), chaings®ckholders' equity (deficit), and cash flofes each of th
years in the three-year period ended June 30, 2@01i8h report appears in the Company's annual tepoForm 10K
filed with the Securities and Exchange CommissiorSeptember 12, 2013.

/SIEKS&H LLLP
Denver, Colorado
September 12, 2013




EXHIBIT 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECURITIES EXCHANGE ACT RULES 13a-14(a) AND 15(d)-14(a)
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANESOXLEY ACT OF 2002

I, Douglas C. Robinson, certify that:
1. | 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 disclosure controls and procsdorecaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us
others within those entities, particularly duriig period in which this report is being prepared;

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.

/sl Douglas C. Robinson
September 12, 2013

Douglas C. Robinson

President & Chief Executive Officer
(Principal Executive Officer)



EXHIBIT 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECURITIES EXCHANGE ACT RULES 13a-14(a) AND 15(d)-14(a)
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANESOXLEY ACT OF 2002

I, David S. Colbert, certify that:

1.

2.

| 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.

/s/ David S. Colbert

September 12, 2013

David S. Colbert
Chief Financial Officer
(Principal Financial Officer)



EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the filing of this annual report Form 10-K of LifeVantage Corporation (the “Cosmy”) for the period ended
June 30, 2013, with the Securities and Exchanger@esion on the date hereof (the “Report”), |, D@sgC. Robinson, President and Chief

Executive Officer of the Company, certify, pursuanil8 U.S.C. Section 1350, as adopted pursua®édstion 906 of the Sarban@sdey 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 Douglas C. Robinson
Date: September 12, 2013

Douglas C. Robinson
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, 2013, with the Securities and Exchanger@esion on the date hereof (the “Report”), |, DaSidColbert, Chief Financial Officer of
the Company, certify, pursuant to 18 U.S.C. Secti®®0, as adopted pursuant to Section 906 of tHeaSas-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.

/s/ David S. Colbert
Date: September 12, 2013

David S. Colbert
Chief Financial Officer
(Principal Financial Officer)



