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Part 1 - Financial Information
Item 1. Financial Statements

Consolidated Balance Sheet
(in thousands, except share data)

ASSETS
Current assets:
Cash and cash equivalents
Cash — restricted
Accounts receivable
Coal inventory
Other
Total current assets

Coal properties, at cost

Less - accumulated depreciation, depletion, and amortization

Investment in Savoy
Other assets

$

$

September 30,
2008

14,316
2,248
6,075

203
1,664
24,506

87,232
(5,816)
81,416
11,615
2,144

119,68113

COMPARATIVE PER SHARE MARKET PRICE AND DIVIDEND INFORMATION

UNAUDITED COMPARATIVE PER SHARE INFORMATION

14

15

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

RISK FACTORS

Risks Related to the Merger

Risks Related to FitLife

Risks Related to iSatori

ISATORI SPECIAL MEETING

General

Date. Time and Place of the iSatori Special Meeting

16

17

17

22

27

30

30

30

December 31,
2007

$ 6,978
1,800

2,361

92

861

12,092

64,685
(2,743)
61,942
11,893
1,330
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETING

The following questions and answers briefly address some commonly asked questions about the iSatori special
meeting. They may not include all the information that is important to stockholders of iSatori. Stockholders should
carefully read this entire proxy statement/prospectus, including the annexes and the other documents referred to
herein.

Unless the context otherwise requires, references in this proxy statement/prospectus to “FitLife” refers to FitLife Brands,
Inc., a Nevada corporation and its direct and indirect subsidiaries, “Merger Sub” refers to ISFL Merger Sub, a Delaware
corporation and a wholly owned subsidiary of FitLife, and “iSatori” refers to iSatori Inc., a Delaware corporation and its
direct and indirect subsidiaries. References to “we,” “our,” “us,” or “our company” refer to either to FitLife or iSatori as the
context requires.

Q: What is the merger?

A: FitLife Brands, Inc., which is referred to as FitLife, and iSatori, Inc., which is referred to as iSatori, have entered
into an Agreement and Plan of Merger, dated as of May 18, 2015, which is referred to as the merger agreement. A
copy of the merger agreement is attached as Annex A to this proxy statement/prospectus. The merger agreement
contains the terms and conditions of the proposed business combination of FitLife and iSatori. Under the merger
agreement, ISFL. Merger Sub, a direct wholly owned subsidiary of FitLife, will merge with and into iSatori, with
iSatori continuing as the surviving entity and a wholly owned subsidiary of FitLife, in a transaction which is referred
to as the merger.

Q: Why am I receiving these materials?

A: The merger cannot be completed unless iSatori stockholders of common stock, and Series A $20 Convertible
Preferred Stock and the Series D $20 Convertible Preferred Stock, which are referred to as the Series A and Series D
preferred stock, approve the adoption of the merger agreement by affirmative vote. iSatori is holding a special meeting
of its stockholders to vote on the adoption and approval of the merger agreement. Information about this special
meeting and the merger is contained in this proxy statement/prospectus.

This proxy statement/prospectus constitutes both a proxy statement of iSatori and a prospectus of FitLife. It is a proxy
statement because the board of directors of iSatori is soliciting proxies from iSatori stockholders of common stock and
Series A and Series D preferred stock. It is a prospectus because FitLife will issue shares of its common stock in
exchange for outstanding shares of iSatori common stock and preferred stock in the merger.

Q: What will iSatori stockholders receive in the merger?

A: At the effective time of the merger, each share of iSatori common stock will be converted into the right to receive

0.3000 of a share of FitLife common stock, par value $0.01 per share (the “exchange ratio”), with cash paid in lieu of
fractional shares of iSatori common stock. Each share of Series A and Series D preferred stock will be converted into
the right to receive the number of shares of FitLife common stock for each share of iSatori common stock into which
such share of preferred stock is convertible as of the effective time of the merger.

The exchange ratio is subject to adjustment for iSatori’s net debt and non-cash working capital. Consequently, you will
not know the exact per share merger consideration you will receive as a result of the merger when you vote on the
merger agreement and the transactions contemplated thereby.
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Q: How will the exchange ratio be adjusted?

A: The exchange ratio will be adjusted, if at all, based on an estimate, made five days before the closing date of the
merger, of the total on the closing date by which iSatori’s net debt is less than $900,000, and iSatori’s non-cash working
capital is less than $2,370,000. If this total, referred to as the “total adjustment amount” is greater than $75,000, then the
exchange ratio will be increased by an amount equal to the total adjustment amount divided by $1.66, then divided

again by 13,508,504, iSatori’s fully diluted outstanding shares as of the date of the merger agreement. If the total
adjustment amount is less $76,000 then the exchange ratio will be decreased by an amount equal to the total

adjustment amount divided by $1.66, then divided again by 13,508,504.

Q: What will happen to the options and warrants to purchase iSatori common stock and preferred stock and iSatori
restricted stock units?

A: Each iSatori option, warrant and restricted stock unit, each of which are referred to as a “converted option”, will be
converted into an option or warrant, as applicable, to purchase a number of shares of FitLife common stock equal to
the number of shares of iSatori common stock for which the converted option was exercisable for immediately prior to
the effective time of the merger, multiplied by the exchange ratio. The exercise price for a converted option will be
the exercise price of the converted option immediately prior to the effective time of the merger divided by the
exchange ratio. All iSatori options, warrants and restricted stock units will continue to be subject to all of their other
respective terms and conditions.

Q: When do iSatori and FitLife expect to complete the merger?

A: FitLife and iSatori are working to complete the merger as soon as practicable. We currently expect that the merger
will be completed before the end of the third quarter of 2015. Neither FitLife nor iSatori can predict, however, the
actual date on which the merger will be completed. See "The Merger Agreement—Conditions to Completion of the
Merger" beginning on page 70.

Q: What am I being asked to vote on and why is this approval necessary?

A: iSatori stockholders of common stock and Series A and Series D preferred stock are being asked to vote on three
proposals:

. Proposal 1. to adopt the merger agreement and to approve the merger;

®Proposal 2. to approve on an advisory (non-binding) basis the compensation that may be paid or become payable to
iSatori’s named executive officers that is based on or otherwise related to the proposed merger; and

e Proposal 3. to approve the adjournment of the iSatori special meeting, if necessary or appropriate, to solicit
additional proxies if there are not sufficient votes to adopt the merger agreement and approve the merger.

The votes required for each proposal are as follows:
eProposal 1. The affirmative vote, in person or by proxy, of a majority of the votes represented by the shares of
iSatori common stock and iSatori Series A and Series D preferred stock, voting on an as converted basis with the

common stock, outstanding on August 13, 2015, the record date for the special meeting, is required to adopt the
merger agreement and to approve the merger.

11
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Proposal 2. The affirmative vote, in person or by proxy, of a majority of the votes represented the shares of iSatori
common stock and iSatori Series A and Series D preferred stock, voting on an as converted basis with the common
stock, outstanding on August 13, 2015, is required to approve, on an advisory (non-binding) basis, the compensation
that may be paid or become payable to iSatori’s named executive officers that is based on or otherwise related to the
proposed merger.

-
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e Proposal 3. The affirmative vote, in person or by proxy, of a majority of the votes represented by the shares of
iSatori common stock and iSatori Series A and Series D preferred stock, voting on an as converted basis with the
common stock, outstanding on August 13, 2015, is required to approve the adjournment of the iSatori special
meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes to adopt the merger
agreement and to approve the merger.

Stephen Adelé, President, Chief Executive Officer and Chairman of the Board of iSatori, and Russell Cleveland,
member of the Board of iSatori and President of RENN Capital, have signed a Voting Agreement with FitLife
committing to vote all of their shares in favor of adopting the merger agreement and approving the merger. Together
Mr. Adelé and Mr. Cleveland are entitled to vote 10,263,222 shares of iSatori common stock, or approximately
76.74% of the outstanding shares of iSatori common stock, including shares of iSatori Series A and Series D preferred
stock voting on an as converted basis, and thus have sufficient votes to assure adoption and approval of the merger
agreement.

Q: What constitutes a quorum?

A: The representation of holders of at least a majority of the vote represented by total number of shares of common
stock outstanding, and Series A and Series D preferred stock on an as converted basis, as of August 13, 2015, the
record date of the special meeting, whether present in person or represented by proxy, is required in order to conduct
business at the special meeting. This requirement is called a quorum. Abstentions, if any, which are described below,
will be treated as present for the purposes of determining the presence or absence of a quorum for the special meeting.

Q: How does the board of directors of iSatori recommend that I vote?

A: The board of directors of iSatori recommends that iSatori stockholders vote "FOR" the adoption and approval of
the merger agreement, "FOR" the approval, on an advisory (non-binding) basis, of the compensation that may be paid
or become payable to iSatori’s named executive officers that is based on or otherwise related to the proposed merger
and "FOR" the approval of the adjournment of the iSatori special meeting, if necessary or appropriate, to solicit
additional proxies if there are not sufficient votes to adopt the merger agreement and to approve the merger.

Q: What do I need to do now?

A: After carefully reading and considering the information contained in this proxy statement/prospectus, please vote
your shares as soon as possible so that your shares will be represented at the special meeting. Please follow the
instructions set forth on the proxy card or on the voting instruction form provided by the record holder if your shares
are held in the name of your broker, bank or other nominee.

Please do not submit your iSatori stock certificates at this time. If the merger is completed, you will receive
instructions for surrendering your iSatori stock certificates in exchange for shares of FitLife common stock from the
exchange agent.

Q: How do I vote?

A: If you are a registered stockholder (that is, if you own iSatori common stock or Series A or Series D preferred

stock in your own name and not through a broker, bank or other nominee that holds shares for your account in a “street
name” capacity), you can vote either in person at the special meeting or by proxy without attending the special meeting.
You may vote by proxy submitted by internet or by mailing the enclosed proxy card. When you submit a proxy by
internet or return a proxy card that is properly signed and completed, the shares represented by your proxy will be
voted as you specify on the proxy card. If you attend the special meeting in person, you may vote at the meeting and

13
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If you hold your shares in “street name,” you must either direct the bank, broker or other record holder of your shares as
to how to vote your shares, or obtain a proxy from the bank, broker or other record holder to vote at the meeting.

Please refer to the voter instruction cards used by your bank, broker or other record holder for specific instructions on
methods of voting, including by using the Internet.

Your shares will be voted as you indicate. If you return the proxy card but you do not indicate your voting
preferences, then the individuals named on the proxy card will vote your shares in accordance with the
recommendations of the iSatori Board. The iSatori Board and management do not now intend to present any matters at
the special meeting other than those outlined in the notice of the special meeting. Should any other matter requiring a
vote of stockholders arise, stockholders returning the proxy card confer upon the individuals named on the proxy card
discretionary authority to vote the shares represented by such proxy on any such other matter in accordance with their
best judgment.

If you do not vote and you hold your shares in street name, and your broker does not have discretionary power to vote
your shares, your shares may constitute “broker non-votes” (as described above) and will not be counted in determining
the number of shares necessary for approval of certain proposals. However, shares that constitute broker non-votes

will be counted for the purpose of establishing a quorum for the meeting. Voting results will be tabulated and certified
by the inspector of elections appointed for the meeting.

Q: When and where will the special meeting be held? What must I bring to attend the special meeting?

A: The special meeting will be held at iSatori’s offices at 15000 West 6th Avenue, Suite 202, Golden, Colorado 80401,
Denver, Colorado on September 29, 2015 at 10:00 a.m. local time. If you wish to attend the special meeting, you must
bring photo identification. If you hold your shares through a bank, broker, custodian or other record holder, you must
also bring proof of ownership such as the voting instruction form from your broker or other nominee or an account
statement.

Q: What if I fail to vote or abstain?

A: A failure to vote or an abstention will have the same effect as a vote cast "AGAINST" the proposal to adopt and
approve the merger agreement.

Q: What will happen if I return my proxy or voting instruction card without indicating how to vote?

A: If you sign and return your proxy or voting instruction card without indicating how to vote, your proxy will be
voted as recommended by the iSatori Board.

Q: May I change my vote after I have delivered my proxy or voting instruction card?

A: Yes. If you are a stockholder of record, you may revoke or change your vote at any time before the proxy is
exercised by filing with the iSatori corporate secretary a notice of revocation or another proxy bearing a later date or
by attending the special meeting and voting in person. For shares you hold beneficially in “street name,” you may
change your vote by submitting new voting instructions to your broker, bank or other nominee or, if you have
obtained a legal proxy from your broker, bank or other nominee giving you the right to vote your shares, by attending
the special meeting and voting in person. In either case, the powers of the proxy holders will be suspended if you
attend the special meeting in person and so request, although attendance at the meeting will not by itself revoke a
previously granted proxy.

15
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If your shares are held in an account at a broker, bank or other nominee and you have delivered your voting instruction
card to your broker, bank or other nominee, you should contact your broker, bank or other nominee to change your
vote.
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Q: What are the material U.S. federal income tax consequences of the merger?

A: It intended that for U.S. federal income tax purposes the merger will qualify as a "reorganization" within the
meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended, which is referred to as the Code.
Provided that the merger so qualifies, a holder of iSatori common stock or preferred stock will not recognize any gain
or loss for U.S. federal income tax purposes upon the exchange of the holder's iSatori shares for shares of FitLife
common stock in the merger, except with respect to cash received in lieu of a fractional share of FitLife common
stock.

Q: Do I have appraisal rights in connection with the merger?

A: Under Delaware law, stockholders of iSatori common stock will be entitled to exercise appraisal rights in
connection with the merger. Stockholders of preferred stock will not be entitled to exercise appraisal rights.

Q: Whom should I contact if I have any questions about the proxy materials or voting?

A: If you have any questions about the proxy materials or if you need assistance submitting your proxy or voting your
shares or need additional copies of this proxy statement/prospectus or the enclosed proxy card, you should contact the
iSatori Corporate Secretary, at 15000 W. 6th Avenue, Suite 202, Denver, Colorado 80401 or via Telephone at (303)
215-9174.
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SUMMARY

The following summary highlights selected information described in more detail elsewhere in this proxy
statement/prospectus and the documents incorporated by reference into this proxy statement/prospectus and may
not contain all the information that may be important to you. To understand the transactions and the matters
being voted on by iSatori stockholders at their special meeting more fully, and to obtain a more complete
description of the legal terms of the merger agreement, you should carefully read this entire document, including
the annexes, and the documents to which iSatori and FitLife refer you. Each item in this summary includes a
page reference directing you to a more complete description of that topic. See “Where You Can Find More
Information” beginning on page 121.

The Parties (see pages 92 and 100)
1Satori, Inc.

iSatori is a consumer products firm that develops and sells scientifically engineered nutritional products through
online marketing, Fortune 500 retailers, and thousands of retail stores around the world. Shares of iSatori
common stock trade on the OTCBB under the symbol “IFIT.” Its principal executive offices are located at 15000
W. 6th Avenue, Suite 202, Golden, Colorado 80401, and its telephone number is (303) 215-9174.

FitLife Brands, Inc.

FitLife is a national provider of innovative and proprietary nutritional supplements for health conscious

consumers marketed under the brand names NDS Nutrition Products™ www.ndsnutrition.com), PMD™
(www.pmdsports.com), SirenLabs™ (www.sirenlabs.com) and CoreActive™ (www.coreactivenutrition.com). FitLife
manufactures and distributes a full line of nutritional supplements to support athletic performance, weight loss

and general health predominantly through franchised General Nutrition Centers, Inc. (“GNC”) stores located both
domestically and internationally.

FitLife is headquartered at 4509 S. 143rd Street, Suite 1, Omaha, Nebraska 68137. FitLife’s common stock
currently trades under the symbol FTLF on the OTCBB.

ISFL Merger Sub, Inc.
ISFL Merger Sub, Inc., or Merger Sub, a wholly owned subsidiary of FitLife, is a Delaware corporation formed
on May 13, 2015, for the purpose of effecting the merger. Merger Sub has not conducted any activities other
than those incidental to its formation and the matters contemplated by the merger agreement, including the
preparation of applicable regulatory filings in connection with the merger.

iSatori Special Meeting (see page 30)
Date, Time and Place. The iSatori special meeting will be held on September 29, 2015, beginning at 10:00 a.m.,

local time, at iSatori’s offices at 15000 W. 6th Avenue, Suite 202, Golden, Colorado 80401, unless postponed to a
later date.
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Purpose. The special meeting of iSatori stockholders is being held to consider and vote on the following

proposals:

Proposal 1. to adopt the merger agreement and to approve the merger;

Proposal 2. to approve on an advisory (non-binding) basis the
compensation that may be paid or become payable to iSatori’s named
executive officers that is based on or otherwise related to the proposed
merger; and

19



Edgar Filing: HALLADOR PETROLEUM CO - Form 10-Q

Table of Contents

Proposal 3. to approve the adjournment of the iSatori special meeting, if
necessary or appropriate, to solicit additional proxies if there are not
sufficient votes to adopt the merger agreement and approve the merger.

Record Date; Voting Rights. The record date for the determination of stockholders entitled to notice of and to
vote at the iSatori special meeting is August 13, 2015. Only iSatori stockholders who held shares of record at the
close of business on August 13, 2015 are entitled to vote at the special meeting and any adjournment or
postponement of the special meeting, so long as such shares remain outstanding on the date of the special
meeting. iSatori common stock and iSatori Series A and Series D preferred stock are the only classes of stock
entitled to vote, and holders of iSatori common stock and iSatori Series A and Series D preferred stock are
entitled to vote on each proposal presented at the iSatori special meeting. Each share of iSatori common stock
entitles its holder of record to one vote at the iSatori special meeting. As of the record date, the 22,500 shares of
iSatori convertible preferred stock issued and outstanding entitle funds advised by RENN Capital Group, Inc.
(referred to in this proxy statement/prospectus as “RENN Capital”) as the record holder to a total of 5,150 votes
(on an as-converted basis) at the iSatori special meeting.

Vote Required. The votes required for each proposal are as follows:
The votes required for each proposal are as follows:

Proposal 1. The affirmative vote, in person or by proxy, of a majority of
the votes represented by the shares of iSatori common stock and iSatori
Series A and Series D preferred stock, voting on an as converted basis
with the common stock, outstanding on August 13, 2015, the record date
for the special meeting, is required to adopt the merger agreement and to
approve the merger.

Proposal 2. The affirmative vote, in person or by proxy, of a majority of
the votes represented the shares of iSatori common stock and iSatori
Series A and Series D preferred stock, voting on an as converted basis
with the common stock, outstanding on August 13, 2015, is required to
approve, on an advisory (non-binding) basis, the compensation that may
be paid or become payable to iSatori’s named executive officers that is
based on or otherwise related to the proposed merger.

Proposal 3. The affirmative vote, in person or by proxy, of a majority of
the votes represented by the shares of iSatori common stock and iSatori
Series A and Series D preferred stock, voting on an as converted basis
with the common stock, outstanding on August 13, 2015, is required to
approve the adjournment of the iSatori special meeting, if necessary or
appropriate, to solicit additional proxies if there are not sufficient votes to
adopt the merger agreement and to approve the merger.

As of the record date, there were 13,368,791 shares of iSatori common stock outstanding, held by 44 holders of
record, 9,500 shares of iSatori Series A preferred stock and 13,000 shares of iSatori Series D preferred stock
outstanding, all of which were held of record by funds advised by RENN Capital. In addition, as of the record
date, iSatori directors and executive officers, as a group, owned and were entitled to vote 10,294,600 shares of
iSatori common stock, or approximately 76.98% of the outstanding shares of iSatori common stock, were
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entitled to vote 9,500 shares of iSatori Series A preferred stock, or 100% of the outstanding shares of iSatori
Series A preferred stock and were entitled to vote 13,000 shares of iSatori Series D preferred stock, or 100% of
the outstanding shares of iSatori Series D preferred stock.

Stephen Adelé, President, Chief Executive Officer and Chairman of the Board of iSatori, is entitled to vote
6,480,203 shares of iSatori common stock and Russell Cleveland, member of the Board of iSatori and President
of RENN Capital, is entitled to vote 3,771,869 shares of iSatori common stock, 9,500 shares of iSatori Series A
preferred stock and 13,000 shares of iSatori Series D preferred stock. Together Mr. Adelé and Mr. Cleveland are
entitled to vote 10,263,222 shares of iSatori common stock, or approximately 76.74% of the outstanding shares
of iSatori common stock, including shares of iSatori Series A and Series D preferred stock voting on an as
converted basis. Mr. Adelé and Mr. Cleveland have signed a Voting Agreement with FitLife committing to vote
all of these shares in favor of adopting the merger agreement and approving the merger, and thus have sufficient
votes to assure adoption of the merger agreement and approval of the merger.
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Directors and executive officers of iSatori other than Mr. Adelé and Mr. Cleveland are entitled to vote 42,528
shares of iSatori common stock, or approximately 0.32% of the outstanding shares of iSatori common stock.
iSatori currently expects that these directors and executive officers will vote their shares in favor of the
proposal to adopt the merger agreement and to approve the merger, although none of them has entered into any
agreement obligating them to do so.

The Merger (see page 38)

FitLife and iSatori have entered into the merger agreement, which provides that, subject to the terms and
conditions of the merger agreement and in accordance with the Delaware General Corporation Law, which is
referred to as the DGCL, Merger Sub will merge with and into iSatori, with iSatori continuing as the surviving
entity and a direct wholly owned subsidiary of FitLife.

Consideration to be Received in the Merger by iSatori Stockholders (see page 38)

At the effective time of the merger, each share of iSatori common stock will be converted into the right to
receive 0.3000 of a share of FitLife common stock, par value $0.01 per share (the “exchange ratio”), with cash
paid in lieu of fractional shares of iSatori common stock. Each share of iSatori preferred stock, which consists
of Series A $20 Convertible Preferred Stock and Series D $20 Convertible Preferred Stock, will be converted
into the right to receive the number of shares of FitLife common stock for each share of iSatori common stock
into which such share of preferred stock is convertible as of the effective time of the merger. The exchange
ratio is subject to adjustment for iSatori’s net debt and non-cash working capital. Consequently, you will not
know the exact per share merger consideration you will receive as a result of the merger when you vote on the
merger agreement and the transactions contemplated thereby.

The exchange ratio will be adjusted, if at all, based on an estimate made five days before the closing date of the
merger, of the total on the closing date by which iSatori’s net debt is less than $900,000, and iSatori’s non-cash
working capital is less than $2,370,000. If this total, referred to as the “total adjustment amount” is greater than
$75,000, then the exchange ratio will be increased by an amount equal to the total adjustment amount divided
by $1.66, then divided again by 13,508,504, iSatori’s fully diluted outstanding shares as of the date of the
merger agreement. If the total adjustment amount is less $76,000 then the exchange ratio will be decreased by
an amount equal to the total adjustment amount divided by $1.66, then divided again by 13,508,504.

Treatment of Options, Warrants and Restricted Stock Units (see page 38)

Each iSatori option, warrant and restricted stock unit, each of which are referred to as a “converted option,” will
be converted into an option or warrant, as applicable, to purchase a number of shares of FitLife common stock
equal to the number of shares of iSatori common stock for which the converted option was exercisable for
immediately prior to the effective time of the merger, multiplied by the exchange ratio. The exercise price for a
converted option will be the exercise price of the converted option immediately prior to the effective time of
the merger divided by the exchange ratio. All iSatori options, warrants and restricted stock units will continue
to be subject to all of their other respective terms and conditions.

For a more complete discussion of the treatment of iSatori options and other stock-based awards, see "The
Merger Agreement—Treatment of iSatori Preferred Stock, Stock Options, Warrants and Restricted Stock Units"
on page 69.

Effects of the Merger (see page 38)

22



Edgar Filing: HALLADOR PETROLEUM CO - Form 10-Q

Upon the terms and subject to the conditions of the merger agreement, and in accordance with the Delaware
law, upon completion of the merger, Merger Sub will merge with and into iSatori, with iSatori continuing as
the surviving entity and as a direct, wholly owned subsidiary of FitLife.
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Recommendation of iSatori’s Board of Directors and Reasons for the Merger (see page 44)

iSatori’s board of directors recommends that iSatori stockholders vote “FOR” the adoption of the merger agreement
and approval of the merger.

In the course of reaching its decision to approve the merger agreement and the transactions contemplated by the
merger agreement, iSatori’s board of directors considered a number of factors in its deliberations. For a more
complete discussion of these factors, see “The Merger—Recommendation of iSatori’s Board of Directors and
Reasons for the Merger” beginning on page 44.

Opinions of iSatori’s Financial Advisor (see page 49)

In connection with the proposed merger, iSatori’s financial advisor, The BVA Group LLC (referred to in this
proxy statement/prospectus as “BVA”), rendered to the board of directors of iSatori its oral opinion on May 12,
2015, subsequently confirmed in writing, that as of such date, and based upon and subject to various
assumptions, considerations, qualifications and limitations set forth in its written opinion, the exchange ratio
provided for in the merger agreement was fair from a financial point of view to the shareholders of iSatori.

The full text of BVA’s written opinion, dated May 12, 2015, is attached as Annex B to this proxy
statement/prospectus. BVA’s opinion was directed only to the fairness of the exchange ratio to the iSatori
shareholders from a financial point of view, was provided to iSatori’s board of directors in connection with its
evaluation of the merger, did not address any other aspect of the merger and did not, and does not, constitute a
recommendation to any holder of iSatori’s capital stock as to how any such holder should vote on the merger or
act on any matter relating to the merger.

Interests of Certain iSatori Persons in the Merger (see page 55)

When considering the recommendation of iSatori’s board of directors with respect to the merger, you should be
aware that iSatori’s executive officers and directors may have interests in the merger that are different from, or in
addition to, those of iSatori’s stockholders more generally. These interests may present such executive officers
and directors with actual or potential conflicts of interest. iSatori’s board of directors was aware of these interests
during its deliberations on the merits of the merger and in deciding to recommend that iSatori stockholders vote
for the adoption of the merger agreement and the approval of the merger at the meeting. These interests include:

treatment of iSatori equity awards held by directors and executive
officers;

employment agreements that provide severance rights upon certain
termination events;

appointment of Stephen Adelé, Seth Yakatan and Todd Ordal as members
of the board of directors of FitLife following the merger;

the indemnification of iSatori’s directors and executive officers by FitLife;
and

employment agreement with Stephen Adelé to serve as Chief Innovation
Officer of FitLife.
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For a more detailed description, see “The Merger—Interests of Certain iSatori Persons in the Merger” beginning on
page 55.

Governance of FitLife Following Consummation of the Merger (see page 57)
In connection with the merger, the size of the FitLife board will be increased from its present size of five

members to seven members. One of the current members of the FitLife board will resign, and Stephen Adelé,
Seth Yakatan and Todd Ordal will be elected to the FitLife board.
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John Wilson and Michael Abrams will remain FitLife’s Chief Executive Officer and President, and Chief
Financial Officer, respectively. Stephen Mr. Adelé will be appointed as Chief Innovation Officer and remain
Chief Executive Officer of iSatori.

Material U.S. Federal Income Tax Consequences of the Merger (see page 58)

The merger is intended to be treated for U.S. federal income tax purposes as a “reorganization” within the
meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (referred to in this proxy
statement/prospectus as the “Code”).

If the merger so qualifies, then a U.S. Holder of iSatori common stock generally will not recognize any gain or
loss on the conversion of such holder’s iSatori common stock and/or preferred stock into FitLife common stock
in the merger.

The tax consequences of the merger to each iSatori stockholder may depend on such holder’s particular facts
and circumstances. iSatori stockholders are urged to consult their tax advisors to understand fully the
consequences to them of the merger in their specific circumstances. A more detailed discussion of the material
U.S. federal income tax consequences of the merger can be found in the section entitled “The Merger—Material
U.S. Federal Income Tax Consequences of the Merger” beginning on page 58.

Accounting Treatment of the Transactions (see page 61)

The merger will be accounted for as an acquisition of iSatori by FitLife under the acquisition method of
accounting in accordance with accounting principles generally accepted in the U.S., or U.S. GAAP.

Regulatory Approvals (see page 61)

Neither FitLife nor iSatori is required to make any filings or to obtain any approvals or clearances from any
antitrust regulatory authorities to consummate the merger. FitLife must comply with applicable federal and
state securities laws and OTCBB rules and regulations in connection with the issuance of shares of FitLife
common stock in the merger, including the filing with the SEC of the registration statement of which this proxy
statement/information statement/ prospectus is a part.

Treatment of iSatori Stock Options and iSatori Stock Based Awards (see page 62)

In connection with the merger, each of iSatori and FitLife will take all actions as may be necessary so that at
the effective time of the merger, each iSatori stock option, stock warrant and restricted stock unit and each
other iSatori stock-based award will, automatically and without any action on behalf of the holder thereof, be
converted into a stock option or award, as the case may be, denominated in, or measured in whole or in part by
the value of, shares of capital stock of FitLife.

Treatment of iSatori Series A and Series D Preferred Stock (see page 62)

In connection with the merger, each outstanding shares of iSatori Series A and Series D preferred will be
converted, at the effective time of the merger, into the right to receive shares of FitLife common stock in
accordance with the exchange ratio, together with cash in lieu of fractional shares, if any, and unpaid dividends
and distributions, if any, pursuant to the merger agreement.
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Delisting of iSatori Common Stock (see page 63)

As a result of the merger, shares of iSatori common stock currently listed on the OTCBB will cease to be listed
on the OTCBB.

-10-
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Appraisal Rights (see page 63)

Under Delaware law, holders of iSatori common stock may have the right to receive an appraisal of the fair value
of their shares of iSatori common stock in connection with the merger. To exercise appraisal rights, an iSatori
stockholder must not vote for adoption of the merger agreement and approval of the merger and must strictly
comply with all of the procedures required by Delaware law. These procedures are described more fully
beginning on page 63.

The Merger Agreement (see page 67)

FitLife, and iSatori, entered into the merger agreement as of May 18, 2015. A copy of the merger agreement is
attached as Annex A to this proxy statement/prospectus. The merger agreement contains the terms and
conditions of the proposed business combination of FitLife and iSatori. Under the merger agreement Merger Sub
will merge with and into iSatori, with iSatori continuing as the surviving entity and a wholly owned subsidiary of
FitLife

Non-Solicitation of Alternative Acquisition Proposals (see page 75)

In the merger agreement, iSatori and FitLife agreed not to solicit proposals relating to certain alternative
transactions or, except as described below, engage in discussions or negotiations with respect to, or provide
nonpublic information to any person in connection with, any proposal for an alternative transaction. If iSatori or
FitLife, as the case may be, receives a written unsolicited bona fide proposal relating to an alternative transaction
that its respective board of directors has determined in good faith (after consultation with its outside legal
counsel and financial advisors) constitutes a superior proposal or could reasonably be expected to result in a
superior proposal, then iSatori or FitLife, as applicable, may, subject to certain conditions, furnish nonpublic
information to the third party making the proposal for an alternative transaction and engage in discussions or
negotiations with the third party with respect to the proposal for an alternative transaction.

Conditions to Completion of the Merger (see page 70)

The obligations of iSatori and FitLife to consummate the merger are subject to the satisfaction of the following
conditions:

The obligations of each of FitLife and iSatori to complete the merger are subject to:
approval by iSatori stockholders of the merger proposal;
effectiveness of the registration statement of which this proxy
statement/prospectus forms a part and the absence of a stop order or

proceedings threatened or initiated by the SEC for that purpose;

absence of any law or injunction prohibiting the consummation of the
merger;

absence of any pending or threatened action seeking to prohibit the
consummation of the merger; and
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authorization, consent and approval from all governmental entities required
to be obtained prior to consummation of the merger.

The obligations of each of FitLife and iSatori to complete the merger are also subject to:

the truth and correctness of the other’s representations and warranties,
subject to certain de minimis or materiality exceptions;

the prior performance by the other, in all material respects, of all of its
obligations under the merger agreement;

-11-
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with respect to other, the non-occurrence of a material adverse effect since the date of the
merger agreement;.

receipt of a certificate executed by an executive officer or another senior officer of the
other as to the other’s satisfaction of the above three conditions.

iSatori’s obligation to complete the merger is subject to the receipt of the employment agreement between FitLife
and Stephen Adelé, executed by FitLife.

FitLife’s obligation to complete the merger is subject to:

no more than 5% of iSatori issued and outstanding shares common stock and preferred
stock, in the aggregate, have delivered a demand for appraisal of such shares;

receipt of the employment agreement between FitLife and Stephen Adelé, executed by
Stephen Adelé; and

receipt from U.S. Bank of (i) a written consent to the merger, if required and (ii) a written
commitment to provide FitLife and iSatori, as the surviving company in the merger,
additional financing on terms reasonably satisfactory to FitLife, in an amount to pay off all
existing obligations of iSatori with respect to iSatori’s existing financing arrangements with
Colorado Business Bank, and to finance the working capital and operating requirements of
iSatori, as the surviving company in the merger, following the completion of the merger.

Termination of the Merger Agreement (see page 80)

The merger agreement may be terminated and the merger may be abandoned at any time prior to the closing date
under the following circumstances:

The merger agreement may be terminated at any time prior to completion of the merger (except as specified
below, including after the required iSatori stockholder approval is obtained):

by mutual written consent of FitLife and iSatori; or
by either FitLife or iSatori:

if the merger has not been completed on or prior to
September 30, 2015, which date is referred to as the end
date (unless the party seeking to terminated was the
principal cause of the failure);

if any final and non-appealable law or order by any
governmental entity permanently prohibits completion of
the merger and related transactions (this right to terminate
will not be available to a party who has breached its
obligation to use reasonable best efforts to obtain the
required regulatory approvals);
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if iSatori stockholders do not approve the merger proposal
at the iSatori special meeting;

upon a breach or failure to perform by the other party of any
of its representations, warranties, covenants or agreement in
the merger agreement resulting in the failure to satisfy a
closing condition, which has not been cured within the time
permitted under the merger agreement (provided the party
seeking to terminate is not in material breach); or
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if (i) the other party's board of directors effects a change of
recommendation (whether or not permitted by the merger
agreement), or (ii) either party or any of its directors or
officers has breached (or deemed to have breached) the
non-solicitation obligations in any material respect;

by FitLife at any time, and, by iSatori prior to obtaining stockholder approval, if, the board
of directors of such party has authorized such party to enter into a definitive agreement
with respect to a superior offer in compliance with relevant provisions of the merger
agreement and such party pays the other party the termination fee; or

by FitLife or iSatori if the board of directors of the other party (i) fails to recommend
against an alternative acquisition proposal, (ii) fails to publically reaffirm its
recommendation of the merger upon request, (iii) waives, terminates, amends or modifies
any standstill or similar agreement with a third party, (iv) approves any transaction, or any
third party becoming an "interested stockholder" under, Section 203 of the DGCL, or (v)
in the case iSatori, renders certain restrictions set forth in iSatori's certificate of
incorporation inapplicable to any alternative acquisition proposal, or, (vi) if the board of
the other party resolves (or iSatori with respect to (v)), proposes, agrees or publically
announces an intention to take any of the actions referred to in the foregoing.

Expenses and Termination Fee Relating to the Merger (see page 82)

Generally, all costs and expenses incurred in connection with the merger agreement and the transactions
contemplated by the merger agreement will be paid by the party incurring those expenses, subject to the
exceptions described under ‘“The Merger Agreement—Other Covenants and Agreements” on page 79.

Upon termination of the merger agreement, iSatori or FitLife, as the case may be, will under certain
circumstances be required to pay the other party or its designee a termination fee of $200,000 in cash (referred to
in this proxy statement/prospectus as the “termination fee”). See “The Merger Agreement—Effect of Termination,
Termination Fees and Expense Reimbursement” on page 82 for a more complete description of the circumstances
under which iSatori or FitLife may be required to pay the other party the termination fee.

Comparison of Rights of Common Stockholders of iSatori and FitLife (see page 117)
iSatori stockholders receiving shares of FitLife common stock in the merger will have different rights once they
become stockholders of FitLife due to differences between the governing corporate documents of iSatori and the

governing corporate documents of FitLife. These differences are described in more detail under “Comparison of
Rights of Common Stockholders of iSatori and FitLife” beginning on page 117.

-13-
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COMPARATIVE PER SHARE MARKET PRICE AND DIVIDEND INFORMATION

2015
Third quarter

(through August 20,

2015)
Second quarter
First quarter

2014

Fourth quarter
Third quarter
Second quarter
First quarter

2013

Fourth quarter
Third quarter
Second quarter
First quarter

August 20, 2015
May 18, 2015

-14-

©“B PH A L &L LB P

& A LA PH

FitLife Brands, Inc.

Stock Price
Low

High

1.75
2.15
2.58

&L PH P

2.85
2.88
2.63
3.24

©“B LA LA LA

245
2.80
1.30
1.20

©“B L LA L

1.55
1.56
1.95

2.50
222
1.95
1.98

1.63
1.40
0.90
0.80

FitLife Brands, Inc.

$
$

1.73
1.66

Dividend
PerShare High

@ LH L L &L B P

@ LH LH P

0.63
0.95
1.25

&L L P

1.22
1.60
2.26
2.64

©“HB PH A LA

3.27
3.27
3.85
3.75

©“HB FH A FH

iSatori, Inc.
$ 0.50
$ 0.75

L L L P &L PH P

@b L L P

iSatori, Inc.

Stock Price

Low

0.45
0.49
0.67

0.62
1.10
1.34
1.51

2.25
2.00
3.40
247

Equivalent Market Value
Per Share of iSatori, Inc.

Dividend
PerShare

@ BB LH L

@ BB LH L

$ 052
$ 0.50
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UNAUDITED COMPARATIVE PER SHARE INFORMATION

Six Months Ended
June 30, 2015
FitLife Brands, Inc. - Historical
Per common share data:
Net income

Basic and diluted $ 0.02
Unaudited book value $ 0.85
iSatori, Inc. - Historical

Per common share data:

Net income

Basic and diluted $ (0.04
Unaudited book value $ 0.11
FitLife Brands, Inc. - Unaudited pro forma combined with

iSatori, Inc.

Per common share data:

Net income

Basic and diluted $ (0.02
Unaudited book value $ 1.12
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements contained in this proxy statement/information statement/prospectus, including those relating to
FitLife's and iSatori's statements that are predictive in nature, that depend upon or refer to future events or conditions,

or that include words such as “expects,” “anticipates,” “intends,” “plans,” “believes,” “estimates,” “will,” “should,” “may” or s
expression, are forward-looking statements. These statements are not historical facts but instead represent only

FitLife's and/or iSatori's expectations, estimates and projections regarding future events.

EEINT3 9 ¢

The forward-looking statements contained in this proxy statement/information statement/prospectus are not guarantees
of future performance and involve certain risks and uncertainties that are difficult to predict. The future results and
stockholder values of iSatori and FitLife may differ materially from those expressed in the forward-looking statements
contained in this document due to, among other factors:

the timing and anticipated completion of the proposed merger;

the likelihood of the satisfaction of certain conditions to completion of the
merger and whether and when the merger will be completed;

FitLife's ability to integrate successfully the businesses of iSatori, or that such
integration will be more time consuming or costly than expected; and

the risk that the expected benefits of and potential value created by the
proposed merger will not be realized within the expected time period or at all.

These statements are subject to risks and uncertainties, including the risks described in this document under the
section “Risk Factors,” that could cause actual results to differ materially from those expressed in, or implied or
projected by, the forward-looking information and statements in this document. Forward-looking statements are not
guarantees of performance. These statements are based upon the current beliefs and expectations of management of
FitLife and iSatori and are subject to a number of factors that could cause actual outcomes and results to be materially
different from those projected or anticipated. Readers are cautioned not to place undue reliance on these
forward-looking statements, which speak only as of the date hereof. Except to the extent required by applicable law or
regulation, neither FitLife nor iSatori undertakes any obligation to update or publish revised forward-looking
statements to reflect events or circumstances after the date hereof or the date of the forward-looking statements or to
reflect the occurrence of unanticipated events.

-16-
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RISK FACTORS

An investment in FitLife common stock involves a high degree of risk. You should carefully consider the following
information about these risks, together with the other information contained in this proxy statement/prospectus, before
investing in FitLife common stock. If any of the events anticipated by the risks described below occur, FitLife results
of operations and financial condition could be adversely affected which could result in a decline in the market price of
FitLife common stock, causing you to lose all or part of your investment.

Risks Related to the Merger

Because the market price of shares of FitLife common stock will fluctuate, and the exchange ratio will not be adjusted
based on such fluctuation, iSatori stockholders cannot be sure of the value of the merger consideration they will
receive.

Upon completion of the merger, each outstanding share of iSatori common stock will be converted into the right to
receive 0.3000 shares of FitLife common stock. The number of shares of FitLife common stock to be issued pursuant
to the merger agreement for each share of iSatori common stock will not change to reflect changes in the market price
of FitLife or iSatori common stock. Because the exchange ratio will not be adjusted to reflect any changes in the
market value of FitLife common stock or iSatori common stock, the market value of the FitLife common stock issued
in connection with the merger and the iSatori common stock surrendered in connection with the merger may be higher
or lower than the values of those shares on earlier dates. Stock price changes may result from, among other things,
changes in the business, operations or prospects of FitLife or iSatori prior to or following the merger, litigation or
regulatory considerations, general business, market, industry or economic conditions and other factors both within and
beyond the control of FitLife and iSatori. The market price of FitLife common stock at the time of completion of the
merger may vary significantly from the market prices of FitLife common stock on the date the merger agreement was
executed, the date of this proxy statement/prospectus and the date of the iSatori special stockholder meeting.
Accordingly, at the time of the iSatori special stockholder meeting, you will not know or be able to calculate the
market value of the merger consideration you will receive upon completion of the merger. Neither FitLife nor iSatori
is permitted to terminate the merger agreement solely because of changes in the market price of either company's
common stock.

The exchange ratio will be adjusted, if at all, based on an estimate made five days before the closing date of the

merger, of the total on the closing date by which iSatori’s net debt is less than $900,000, and iSatori’s non-cash working
capital is less than $2,370,000. If this total, which is referred to as the total adjustment amount is greater than

$75,000, then the exchange ratio will be increased by an amount equal to the total adjustment amount divided by

$1.66, then divided again by 13,508,504, iSatori’s fully diluted outstanding shares as of the date of the merger
agreement. If the total adjustment amount is less $76,000 then the exchange ratio will be decreased by an amount

equal to the total adjustment amount divided by $1.66, then divided again by 13,508,504.

Current FitLife and iSatori stockholders will have a reduced ownership and voting interest after the merger.

FitLife will issue or reserve for issuance approximately 4,360,933 shares of FitLife common stock for issuance to
iSatori stockholders in the merger (including shares of FitLife common stock to be issued in connection with
outstanding iSatori equity awards). As a result of these issuances, current FitLife and iSatori stockholders are expected
to hold approximately 67.6% and 32.4%, respectively, of the combined company's outstanding common stock
immediately following completion of the merger. However, those percentages may change to 72% and 28%, and 79%
and 21%, respectively, if FitLife fully exercises its option to purchase, or both the option to purchase and the right of
first refusal, respectively. In connection with the merger, FitLife received an option to purchase, together with a right
of first refusal to purchase, certain shares of FitLife stock that will be issued to certain affiliates of iSatori’s
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FitLife and iSatori stockholders currently have the right to vote for their respective directors and on other matters
affecting the applicable company. When the merger occurs, each iSatori stockholder that receives shares of FitLife
common stock will become a stockholder of FitLife with a percentage ownership of the combined company that will
be smaller than the stockholder's percentage ownership of iSatori. Correspondingly, each FitLife stockholder will
remain a stockholder of FitLife with a percentage ownership of the combined company that will be smaller than the
stockholder's percentage of FitLife prior to the merger. As a result of these reduced ownership percentages, FitLife
stockholders will have less voting power in the combined company than they now have with respect to FitLife, and
former iSatori stockholders will have less voting power in the combined company than they now have with respect to
iSatori.

The merger agreement limits each of FitLife’s and iSatori's ability to pursue alternatives to the merger, which could
discourage a potential acquirer of either iSatori or FitLife from making an alternative transaction proposal and, in
certain circumstances, could require FitLife or iSatori to pay to the other a significant termination fee.

Under the merger agreement, FitLife and iSatori are restricted, subject to limited exceptions, from pursuing or
entering into alternative transactions in lieu of the merger. In general, unless and until the merger agreement is
terminated, both FitLife and iSatori are restricted from, among other things, soliciting, initiating, seeking, knowingly
encouraging or facilitating a competing acquisition proposal from any person. Each of the FitLife Board and the
iSatori Board is limited in its ability to change its recommendation with respect to the merger-related proposals.
FitLife or iSatori may terminate the merger agreement and enter into an agreement with respect to a superior offer
only if specified conditions have been satisfied, including compliance with the non-solicitation provisions of the
merger agreement, the expiration of certain waiting periods that may give the other party an opportunity to amend the
merger agreement so the superior offer is no longer a superior offer and the payment of the required termination fee.
These provisions could discourage a third party that may have an interest in acquiring all or a significant part of
FitLife or iSatori from considering or proposing such an acquisition, even if such third party were prepared to pay
consideration with a higher per share cash or market value than the consideration proposed to be received or realized
in the merger, or might result in a potential acquirer proposing to pay a lower price than it would otherwise have
proposed to pay because of the added expense of the termination fee that may become payable. As a result of these
restrictions, neither FitLife nor iSatori may be able to enter into an agreement with respect to a more favorable
alternative transaction without incurring potentially significant liability to the other. See "The Merger
Agreement—Non-Solicitation of Alterna