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Disclosure Regarding Forward-Looking Statements

Certain statements in this Quarterly Report on F&@¥Q may constitute “forward-looking” statemenss a
defined in Section 27A of the Securities Act of 398s amended (the “Securities Act”), Section 21 e
Securities Act of 1934, as amended (the “Exchangg) Athe Private Securities Litigation Reform Awft
1995 (the “PSLRA”) or in releases made by the Sgearand Exchange Commission, all as may be
amended from time to time. Such forward-lookingtesteents involve known and unknown risks,
uncertainties and other factors which may cause attteal results, performance or achievements of
Integrated BioPharma, Inc. (the “Company”) or indysesults, to be materially different from anytute
results, performance or achievements expressadpied by such forward-looking statements. Statdsen
that are not historical fact are forward-lookingtestments. Forward-looking statements can be idedtify,
among other things, the use of forward-looking leage, such as the words, “plan”, “believe”, “expect
“anticipate”, “intend”, “estimate”, “project”, “mdy “will’, “would”, “could”, “should”, “seeks”, or
“scheduled to”, or other similar words, or the rtegaof these terms or other variations of thesenseor
comparable language, or by discussion of strategytentions. These cautionary statements are basdp
pursuant to the Securities Act, the Exchange Adttae PSLRA with the intention of obtaining the bfis

of the “safe harbor” provisions of such laws. Thenfpany cautions investors that any forward-looking
statements made by the Company are not guarante@zdioative of future performance. Important
assumptions and other important factors that caaldse actual results to differ materially from #os
forward-looking statements with respect to the Canyp include, but are not limited to, the risks and
uncertainties affecting its businesses describdtéms 1 and 1A of the Company’s Annual Reportfidan
Form 10-K for the year endeline 30, 201&nd in registration statements and other secsifiliags by the
Company. Although the Company believes that itsmg@lantentions and expectations reflected in or
suggested by such forward-looking statements asoreble, actual results could differ materialtyrira
projection or assumption in any of the forward-lmgkstatements and are subject to change due imthere
risks and uncertainties. The forward-looking stageta contained in this Quarterly Report on FormQL0-
are made only as of the date hereof and the Comgbaes/ not have or undertake any obligation to wgpdat
revise any forward-looking statements whether aesalt of new information, subsequent events or
otherwise, unless otherwise required by law.



ITEM 1. FINANCIAL STATEMENTS

INTEGRATED BIOPHARMA, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except for share and per share amounts)

Sales, net

Cost of sales
Gross profit

Selling and administrative expenses

Operating (loss) income

Other income (expense), net
Change in fair value of derivative liabilities

Impairment charge on investment in iBio, Inc.

Other income (expense), net
Interest expense
Other expense, net

(Loss) income before income taxes
Income tax expense, net

Net (loss) incom:

Basic net (loss) income per common s

Diluted net (loss) income per common sl

Weighted average common shares outstanding - basic

Add: Stock options

Weighted average common shares outstanding - d

(Unaudited)
Three months ended Nine months ended
March 31, March 31,
2014 2013 2014 2013

$ 7,522 $ 8,152 $ 25,501 24,027
6,795 6,915 21,708 20,086

727 1,237 3,793 3,941

923 1,072 2,710 3,377

(196) 165 1,083 564
10 (174) 19 (602)
- (139) - (139)

- (131) 5 244
(237) (248) (731) (736)
(227) (692) (707) (1,233)
(423) (527) 376 (669)

27 5 131 18

$ (450 $ (532) $ 24¢& (687,
$ (0.02] $ (0.03 $ 0.01 (0.03’
$ (0.02 $ (0.03 $ 0.01 (0.03’
1,08@,174 21,080,174 21,080,174 21,080,174

- - 79,745 -
21,080,17. 21,080,17 21,159,91 21,080,17

See accompanying notes to condensed consolidatucfal statements.



INTEGRATED BIOPHARMA, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except for share and per share amounts)
(Unaudited)

Assets
Current Assets:
Cash
Accounts receivable, net
Inventories
Investment in iBio, Inc. - restricted
Other current assets
Total current assets

Intangible assets, net

Property and equipment, net

Security deposits and other assets
Total Assett

Liabilities and Stockholders' Deficiency:
Current Liabilities:
Advances under revolving credit facility
Accounts payable (includes $169 and $186 due &teelparty)
Accrued expenses and other current liabilities
Current portion of long term debt
Total current liabilities

Long term debt
Subordinated convertible note, net - CD FinantibG
Derivative liabilities

Total liabilities

Commitments and Contingencies

Stockholders' Deficiency:
Common Stock, $0.002 par value; 50,000,000 shartboeazed;
21,115,074 and 21,080,174 shares issued and aditsganespectively
Additional paid-in capital
Accumulated deficit
Less: Treasury stock, at cost, 34,900 shares
Total Stockholders' Deficiency
Total Liabilities and Stockholders' Deficiency

See accompanying notes to condensed consolidatattfal statements.

March 31, June 30,
2014 2013

$ 184 $ 55

1,940 2,419

4,668 6,431

684 684

370 339

7,846 9,928

914 1,017

1,231 1,235

331 431

$ 10,322 3 12,611

$ 3,421 $ 4,543

4,906 5,883

1,284 1,122

596 868

10,207 12,416

4,500 4,888

4,982 4,901

677 696

20,366 22,901

42 42

44,568 44,568

(54,555) (54,801)

(99) 99

(10,044) (10,290)

$ 10,322 $ 12,611




INTEGRATED BIOPHARMA, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands, except share and per share amounts)
(Unaudited)

Nine months ende¢
March 31
2014 2015

Cash flows provided by (used in) operating actgi
Net income (los: $ 24~ $ (687,
Adjustments to reconcile net income (loss) to ash

provided by (used in) operating activit

Depreciation and amortizati 297 31¢€
Accretion of financing instrumer 177 16C
Change in fair value of derivative instrume (29) 60z
Impairment charge on investment in iBio, - 13¢
(Gain) loss on sale of fixed as 4 6

Changes in assets and liabilit
Decrease (increase)

Accounts receivab 47¢ 17¢€
Inventorie: 1,76¢ (1,456
Other current asse (30) 47
Security deposits and other as 4 50
(Decrease) increase
Accounts payab (977 39
Accrued expenses and other liabili 162 (252
Net cash provided by (used in) operating activitie 2,09 (858
Cash flows from investing activitie
Purchase of property and equipn (115 (21)
Proceeds from sale of property and equipl - 18
Net cash used in investing activitie (115 )
Cash flows from financing activitie
Advances under revolving credit faci 24,13: 25,34:
Repayments under revolving credit fac (25,255 (23,977
Payments under term nc (699 (361
Payments under capital lease obligat (32) (3)
Net cash (used in) provided by financing activitie (1,853 1,001
Net increase in cash 129 140
Cash at beginning of period 55 145
Cash at end of perir $ 184 $ 28t

Supplemental disclosures of cash flow information:
Cash paid during the periods for:

Interes $ 537 $ 48€
Income taxes $ 7 $ 15
Financing on capitalized lease obligations $ 76 $ 68

See accompanying notes to condensed consolidatettial statements.



INTEGRATED BIOPHARMA, INC. AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATMENTS
(in thousands, except share and per share amounts)
(Unaudited)

Note 1. Principles of Consolidation and Basis of Presentation
Basis of Presentation of Interim Financial Statements

The accompanying condensed consolidated finanzitdraents for the interim periods are unauditediacidde

the accounts of Integrated BioPharma, Inc., a Datawcorporation (together with its subsidiariese th
“Company”). The interim condensed consolidatedrfeial statements have been prepared in conformity w
Rule 10-01 of Regulation S-X of the Securities &xdhange Commission (“SEC”) and therefore do nciuthe
information or footnotes necessary for a complegsgntation of financial position, results of opierss and cash
flows in conformity with accounting principles geally accepted in the United States of America. idoer, all
adjustments (consisting only of normal recurringuatinents) which are, in the opinion of management,
necessary for a fair presentation of the finanptaition and operating results for the periodsgme=d have been
included. These condensed consolidated financéérsients should be read in conjunction with tharfaial
statements and notes thereto, together with ManagesnDiscussion and Analysis of Financial Conaitend
Results of Operations, contained in the Companyiaual Report on Form 10-K for the fiscal year endede
30, 2013 (“Form 10-K"), as filed with the SEC. Thane 30, 2013 balance sheet was derived from audite
financial statements, but does not include allld®aes required by accounting principles generatigepted in
the United States of America. The results of opematfor the three and nine months ended Marct2814 are
not necessarily indicative of the results for thkfiscal year ending June 30, 2014 or for anyeotberiod.

Nature of Operations

The Company is engaged primarily in manufacturifigtributing, marketing and sales of vitamins, ftigmal
supplements and herbal products. The Company'somess are located primarily in the United States,
Luxembourg and Canada. The Company was previouslwk as Integrated Health Technologies, Inc. andry p
to that, as Chem International, Inc. The Company seincorporated in its current form in Delaward 895. The
Company continues to do business as Chem Intenadtimc. with certain of its customers and certandors.

The Company’s business segments include: (a) Guntvinufacturing operated by InB:Manhattan Drug
Company, Inc. (“MDC"), which manufactures vitamiasid nutritional supplements for sale to distribsitor
multilevel marketers and specialized health-carevigers; (b) Branded Proprietary Products operdigd
AgroLabs, Inc. (“AgroLabs”), which distributes hesdll nutritional products for sale through majoass market,
grocery, drug and vitamin retailers, under thdofeing brands: Naturally Noni, Coconut Water, AlBere,
Peaceful Sleep, Green Envy, ACAI Extra, ACAI CleansVheatgrass and other products which are being
introduced into the market (these are referred dooar branded proprietary nutraceutical busines¥oan
products); and (c) Other Nutraceutical Businessistwincludes the operations of (i) The Vitamin téag (the
“Vitamin Factory”), which sells private label MDCrgucts, as well as our AgroLabs products, throtigh
Internet, (ii) IHT Health Products, Inc. (“IHT”) distributor of fine natural botanicals, includingulti minerals
produced under a license agreement and (iii) Charriational, Inc., a distributor of certain rawterals for
DSM Nutritional Products, Inc.

Significant Accounting Policies

There have been no material changes during fisgad 2014 in the Company’s significant accountinticpes to
those previously disclosed in the Company’s Anrfeeport on Form 10-K for the fiscal year ended J8@e
2013.

Investment in iBio, Inc.- Restricted. The Company accounts for its investment in iBia;. I(fiBio”) common

stock on the cost basis as it retained approximd&® of its interest in iBio (1,266,706 common &gr(the
“iBio Stock”) at the time of the spin-off of thisiksidiary in August 2008. The Company reviewsrtestment
in iBio for impairment and records a loss when ¢hisrdeemed to be an impairment of the investmé&here was
an impairment charge of $139 recorded in the tlare® nine months ended March 31, 2013. Pursuatiteto



INTEGRATED BIOPHARMA, INC. AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATMENTS
(in thousands, except share and per share amounts)
(Unaudited)

Company’s Loan Agreement with PNC Bank, Nationat@sation (“PNC”), the Company is required to sieé
iBio Stock when the trading price of the iBio Stoskless than $0.88 per share for a period of€ift€15)
consecutive trading days on the applicable exchange utilize all proceeds from such sale to pretiay
outstanding principal of the term loan outstandumgler the Loan Agreement at such time. In the ffigear
ended June 30, 2013, the trading price of the iBiock was less than $0.88 for a period of fifte&B) (
consecutive trading days and has continued to havading price less than $0.88 through May 1442(%ee
Note 5. Senior Credit Facility, Subordinated Cotilsée Note Payable, net - CD Financial, LLC andesthong
Term Debt). As of March 31, 2014, the Companyr@ssold any shares of the iBio Stock. As of Mdy 2014,
PNC has not required the Company to sell any ofBie Stock but reserves the right to do so at @amg in the
future.

Earnings Per Share. Basic earnings per common share amounts are loss#te weighted average number of
common shares outstanding. Diluted earnings paesmaounts are based on the weighted average nwhber
common shares outstanding, plus the incrementakshaat would have been outstanding upon the astum
exercise of all potentially dilutive stock optiorand warrants, subject to anti-dilution limitatioosing the
treasury stock method and the assumed conversamessiof all potentially dilutive convertible notpayable
subject to anti-dilution limitations using the roverted method.

The following options, warrants and potentiallyutive shares for convertible notes payable (see SotSenior
Credit Facility, Subordinated Convertible Note Haganet - CD Financial, LLC and other Long TermbbDe
were not included in the computation of weightedrage diluted common shares outstanding as thet effe
doing so would be anti-dilutive for the three amgermonths ended March 31, 2014 and 2013:

Three Months Ended Nine Months Ended
March 31, March 31,

2014 2013 2014 2013
Anti-dilutive stock options 1,782,520 2,808,088 1,252,770 2,808,088
Anti-dilutive warrants - 500,000 - 500,000
Potentially dilutive shares

for convertible notes payable 8,230,769 8,230,769 8,230,769 8,230,769

Total anti-dilutive shares 10,013,289 11,538,857 9,483,539 11,538,857

Note 2. | nventories

Inventories are stated at the lower of cost or eiausing the first-in, first-out method and consiétthe
following as of:

March 31, June 30,
2014 2013
Raw materials $ 2,526 $ 2,512
Work-in-process 665 1,979
Finished goods 1,477 1,940
Total $ 4,66¢ $ 6,431




INTEGRATED BIOPHARMA, INC. AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATMENTS
(in thousands, except share and per share amounts)
(Unaudited)

Note 3. I ntangible Assets, net

Intangible assets consist of trade names, liceess from the Branded Proprietary Products Segnaamt,
unpatented technology from the Other NutraceutBizdinesses Segment. The carrying amount of irténgi
assets, net is as follows as of:

March 31, 2014
Gross Carrying  Accumulated

June 30, 2013
Gross Carrying  Accumulated

Amount Amortization Net Amount Amortization Net
Trade names $ 1,525% 796 $ 729 $ 1525 % 739 $ 786
Unpatented technology 547 490 57 547 460 87
License agreeme 347 21€ 12¢ 347 20z 144
Total $ 241¢ $ 150¢ $ 914 $ 2,41¢ $ 1,402 $ 1,017

Amortization expense recorded on intangible adseteach of the three and nine months ended Mal¢t2@14
and 2013 was $34 and $103, respectively. Amontizagéxpense is recorded on the straight-line basey
periods ranging from 10 years to 20 years basecbatractual or estimated lives and is includedelirgg and
administrative expenses.

The estimated annual amortization expense for gitds assets for the five succeeding fiscal yesuasi
follows:

Year ending Amortization
June 30, Expense
2014,
remaining $ 34
2015 137
2016 104
2017 97
2018 97
2019 97
Thereafter 348
Total $ 914
Note 4. Property and Equipment, net
Property and equipment, net consists of the folhgpas of:
March 31, June 30,
2014 2013
Land and building $ 1,250 $ 1,250
Leasehold improvements 1,141 1,132
Machinery and equipment 5,023 4,918
Transportation equipment 64 59
7,47¢ 7,35¢
Less: Accumulated depreciation
and amortization (6,247) (6,124)
Total $ 1,231 $ 1,23¢




INTEGRATED BIOPHARMA, INC. AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATMENTS
(in thousands, except share and per share amounts)
(Unaudited)

Depreciation and amortization expense was $60 Zadd the three months endbtarch 31, 2014 and 2013
respectively and $195 and $215 for the nine moatitedViarch 31, 2014 and 2018 spectively. In the nine
months endeMlarch 31, 2014the Company traded in property and equipment aitloriginal cost of $72 for a
cash discount of $4 on the replacement propersyltiag in a gain on disposal of $4. In the ninenths ended
March 31, 2013, the Company disposed of propertyezuipment with an original cost of $188 for neiqeeds

of $18.

Note 5. Senior Credit Facility, Subordinated Convertible Note, net - CD Financial, LLC and other Long Term
Debt

As of March 31, 2014 and June 30, 2013, the Companythe following debt outstanding:
Interest  Maturity

Principal Amount Rate Date
As of
As of March June 30,
31,2014 2013
Revolving advances under Senior Credit
Facility with PNC Bank, National Association $ 3,421 $ 4,543 3.25% 6/27/2017
Installment Note with PNC Bank 2,546 3,239 3.75% 6/27/2017
Promissory Note with CD Financial, LLC 1,714 1,714 6.00% 7/7/2017
Promissory Note with Vitamin Realty, LLC 686 686 4.00% 71712017
o _— 5.30% -  2/28/2015 -
Capitalized lease obligations 97 58 710%  11/20/2016
Promissory Note with E. Gerald Kay 27 27 4.00% 7/7/2017
Promissory Note with Acura Financial Services 26 32 1.90% 4/15/2017
Total outstanding debt 8,517 10,299
Less: Revolving Advances (3,421) (4,543)
Current portion of long term debt (596) (868)
Long term debt $ 4500 $ 4,888
Convertible Note payable - CD Financial, LLC $ 5,350 $ 5,350 6.00% 71712017
Discount for embedded derivative (368) (449)

Convertible Note payable, net - CD Financial, LLC $ o % 4,901

SENIOR CREDIT FACILITY

On June 27, 2012, the Company, MDC, AgroLabs, IHHT Properties Corp. (“IHT Properties”) and
Vitamin Factory (collectively, the “Borrowers”) earked into a Revolving Credit, Term Loan and Segurit
Agreement (the “Loan Agreement”) with PNC as agerd lender and the other lenders party thereto.

The Loan Agreement provides for a total of $11,if23enior secured financing (the “Senior Creditikist)

as follows: (i) discretionary advances (“RevolviAglvances”) based on eligible accounts receivablg an
eligible inventory in the maximum amount of $8,q@%e “Revolving Credit Facility”) and (ii) a ternodn in

the amount of $3,727 (the “Term Loan”). The Se@oedit Facility is secured by all assets of therBaers,
including, without limitation, machinery and equipm, real estate owned by IHT Properties, and B i
Stock owned by the Company. Revolving Advances bearest at PNC'’s Base Rate or the Eurodollar Rate
at Borrowers’ option, plus 2.75% (3.25% as of Ma8dh 2014 and June 30, 2013). The Term Loan bears
interest at PNC’s Base Rate or the Eurodollar RatBorrowers’ option, plus 3.25% (3.75% as of Megd,
2014 and June 30, 2013). Upon and after the aeocerof any event of default under the Loan Agregme



INTEGRATED BIOPHARMA, INC. AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATMENTS
(in thousands, except share and per share amounts)
(Unaudited)

and during the continuation thereof, interest sbalpayable at the interest rate then applicabie 6. The
Senior Credit Facility matures on June 27, 201& {8enior Maturity Date”).

The principal balance of the Revolving Advancesp&yable on the Senior Maturity Date, subject to
acceleration, based upon a material adverse elame; as defined, subjective accelerations foroaeng
base reserves, as defined or upon the occurrermeyadvent of default under the Loan Agreementanliex
termination of the Loan Agreement pursuant to émms thereof. The Term Loan shall be repaid ity<i60)
consecutive monthly installments of principal, fhst fifty nine (59) of which shall be in the amuuof $44,
commencing on the first business day of August22@hd continuing on the first business day of eaohth
thereafter, with a final payment of any unpaid ha&of principal and interest payable on the finsiness
day of July, 2017. The foregoing is subject to eosiry mandatory prepayment provisions and accelerat
upon the occurrence of any event of default underlioan Agreement or earlier termination of therLoa
Agreement pursuant to the terms thereof.

The Revolving Advances are subject to the terms amdiitions set forth in the Loan Agreement and are
made in aggregate amounts at any time equal tesiser of (x) $8.0 million or (y) an amount equalte
sum of: (i) up to 85%, subject to the provisionstliie Loan Agreement, of eligible accounts receiesbl
(“Receivables Advance Rate”), plus (i) up to tlesder of (A) 65%, subject to the provisions in Itoan
Agreement, of the value of the eligible inventorynyentory Advance Rate” and together with the
Receivables Advance Rate, collectively, the “AdwariRates”), (B) 85% of the appraised net orderly
liquidation value of eligible inventory (as evidexc by the most recent inventory appraisal reasgnabl
satisfactory to PNC in its sole discretion exemtise good faith) and (C) the inventory sublimit tihe
aggregate at any one time (“Inventory Advance Rated together with the Receivables Advance Rate,
collectively, the “Advance Rates”), minus (iii) tlaggregate Maximum Undrawn Amount of all outstagdin
Letters of Credit, minus (iv) such reserves as Ageay reasonably deem proper and necessary froenttm
time.

The Loan Agreement contains customary mandatongygyreent provisions, including, without limitatiofn)

the requirement that if the trading price per shudrine iBio Stock falls below a certain amount thompany
shall sell the iBio Stock and use the proceedgpay the Term Loan and (ii) the requirement to @aydpans

in an amount equal to fifty percent (50%) of Exc€ssh Flow for each fiscal year commencing with the
fiscal year ending June 30, 2013, payable upoweisiiof the financial statements to PNC referrethtand
required by the Loan Agreement for such fiscal y®arin any event not later than one hundred twéh2{Q)
days after the end of each such fiscal year, wipidkpayment amount shall be applied ratably to the
outstanding principal installments of the Term Laarthe inverse order of the maturities thereofiluhe
aggregate amount of payments made with regardet@énm Loan pursuant to Loan Agreement equals $1.0
million. The Loan Agreement also contains custgmiapresentations and warranties, covenants anttsve
of default, including, without limitation, (i) aXed charge coverage ratio maintenance requirenmeh(iid an
event of default tied to any change of control eSnéd in the Loan Agreement. As of March 31, 2ahé
Company is in compliance with the fixed charge cage ratio maintenance requirement.

During certain periods in the fiscal year endedelJ8A, 2013 and continuing into the nine months énde
March 31, 2014, the trading price of the iBio Stosks less than $0.88 for a period of fifteen (15)
consecutive trading days. However, PNC temporaviyved the requirement to sell the iBio Stock doe
certain trading rules and restrictions under Rulé @inder the Securities Act of 1933, as amended.ofA
May 14, 2014, PNC has not required the Compangltaay of the iBio Stock but reserves the rightlitoso

at any time in the future.

In October, 2013, when the Company delivered itsuahfinancial statements for the fiscal year endigae

30, 2013 to PNC, as required under the Loan Agregmnige Company was required to make a prepayment i
respect of loans outstanding under the Loan Agreemieapproximately $293, representing 50% of Egces
Cash Flows for the fiscal year ended June 30, 20TBis payment, along with the scheduled monthly



INTEGRATED BIOPHARMA, INC. AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATMENTS
(in thousands, except share and per share amounts)
(Unaudited)

principal payments of $44 made by the Company épeet of the Term Loan through November 1, 2013
provided for principal payments of $1.0 milliontire aggregate.

In connection with the Senior Credit Facility, each E. Gerald Kay, an officer, director and major
stockholder of the Company, and Carl DeSantis, recthr and major stockholder of the Company
(collectively, the “Guarantors”), entered into Goning Limited Guarantees (collectively, the “Initiual
Guarantees”) with PNC whereby each Guarantor icebly and unconditionally guarantees the full, gpbm
and unconditional payment, when due, whether bglacation or otherwise, of any and all obligatiefishe
Borrowers under the Loan Agreement and the ottar ttocuments. The liability of each Guarantor urder
respective Individual Guarantee is limited to a masmn of $1.0 million. The Individual Guarantees
automatically terminate upon the satisfaction ataie conditions set forth in the Loan Agreemeiithese
conditions included the Company repaying an aggeegenount of $1.0 million of principal on the Term
Loan and the Company meeting a minimum EBITDA, efinéd in the Loan Agreement, of $1.5 million for
the fiscal year ended June 30, 2013. The Compagtytmese requirements on November 1, 2013 and Mr.
DeSantis and Mr. Kay were released as guarantaaruhe Individual Guarantees.

Also, in connection with the Senior Credit FaciliNC and CD Financial, LLC (“CD Financial”) entdre
into the Intercreditor and Subordination Agreemgfihe “Intercreditor Agreement”), which was
acknowledged by the Borrowers, pursuant to whichprag other things, (a) the lien of CD Financial on
assets of the Borrowers is subordinated to the dleRNC on such assets during the effectivenegheof
Senior Credit Facility, and (b) priorities for pagnt of the debt for the Company and its subsicsafas
described in this Note 5) are established.

In addition, in connection with the Senior CrediicHity, the following loan documents were execut@pdthe
Company has entered into a Stock Pledge AgreemgmtRMC, pursuant to which the Company pledged to
PNC the iBio Stock; (ii) IHT Properties has enteneih a Mortgage and Security Agreement with PN@J a
(i) the Borrowers have entered into an Environtaémdemnity Agreement with PNC.

CD FINANCIAL, LLC DEBT

On June 27, 2012, the Company also entered intonaended and Restated Securities Purchase Agreement
(the “CD SPA”) with CD Financial, which amended aedtated the Securities Purchase Agreement, dated

of February 21, 2008, between the Company and @Rri€ial, pursuant to which the Company issued to CD
Financial a 9.5% Convertible Senior Secured Notthénoriginal principal amount of $4,500 (the “Oniagl

CD Note”). Pursuant to the CD SPA, the Compasyesl to CD Financial (i) the Amended and Restated
Convertible Promissory Note in the principal amooht$5,350 (the “CD Convertible Note”) and (ii) the
Promissory Note in the principal amount of $1,714e (“Liquidity Note”, and collectively with the CD
Convertible Note, the “CD Notes”). The CD Notes unaton July 7, 2017.

The CD Notes are secured by all assets of the Bens) including, without limitation, machinery and
equipment, real estate owned by IHT Properties,iBrmdStock owned by the Company. The CD Notes bear
interest at an annual rate of 6% and have a defateltof 10%.

The CD Convertible Note is convertible at the aptad CD Financial into common stock of the Company
a conversion price of $0.65 per share, subjecustomary adjustments including conversion pricegmtion
provisions.

Pursuant to the terms of the Loan Agreement anditieecreditor Agreement, during the effectivenethe
Senior Credit Facility, (i) the principal of the Glonvertible Note may not be repaid, (ii) the pijpat of the
Liguidity Note may only be repaid if certain condits under the Loan Agreement are satisfied, aiijd (i
interest in respect of the CD Notes may only bel ffacertain conditions under the Intercreditor égment
are satisfied.
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INTEGRATED BIOPHARMA, INC. AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATMENTS
(in thousands, except share and per share amounts)
(Unaudited)

The CD SPA contains customary representations amchnties, covenants and events of default, inetydi
without limitation, an event of default tied to aclyange of control as defined in the CD SPA.

In connection with the CD SPA, the Borrowers erderdo an Amended and Restated Security Agreement
and Amended and Restated Subsidiary Guaranty.

As of March 31, 2014 and June 30, 2013, the relaisbledded derivative liability with respect to cersion
price protection provisions on the CD Convertiblet® has an estimated fair value of $677 and $696,
respectively.

The Company used the following assumptions to tateuhe fair value of the derivative liability ngi the
Black-Scholes option pricing model:

Issuance Date-

March 31, June 30, June 27,
2014 2013 2012
Risk Free Interest Rate 0.90% 0.66% 0.72%
Volatility 100.40% 118.50% 144.10%
Term 3.25 years 4 years 5 years
Dividend Rate 0.00% 0.00% 0.00%
Closing Price of
Common Stock $ 020 $ 015 $ 0.09

OTHER LONG TERM DEBT

On June 27, 2012, MDC and the Company enteredsieparate promissory notes with (i) Vitamin Realty
Associates, LLC (“Vitamin Realty”), which is 90% aed by E. Gerald Kay, the Company’s Chairman of the
Board, President and major shareholder and ceofaitis family members, who are also executive effic
and directors of the Company, and (ii) E. Geral¢,Ka the principal amounts of approximately $68te(
“Vitamin Note”) and $27 (the “Kay Note”), respeatly (collectively the “Related Party Notes”). The
principal amount of the Vitamin Note represents #iggregate amount of unpaid, past due rent owing by
MDC under the Lease Agreement, dated as of JanL@ryl997, between MDC, as lessor, and Vitamin
Realty, as landlord, pertaining to the real propéstated at 225 Long Avenue, Hillside, New Jers¢$ee
Note 7. Commitments and Contingencies (a) LeasBglated Parties). The Kay Note represents amounts
owed to Mr. Kay for unreimbursed business expensgsred by Mr. Kay in the fiscal year ended Jufe 3
2008. The Related Party Notes mature on July 7 2d accrue interest at an annual rate of 4%rpaum.
Interest in respect of the Related Party Notesaigble on the first business day of each calendarthm
Pursuant to the terms of the Loan Agreement, dutlireg effectiveness of the Senior Credit Facilitye t
Related Party Notes may only be repaid or pregaiértain conditions set forth in the Loan Agreemarre
satisfied.

Note 6. Significant Risks and Uncertainties

(@) Major Customers. For the three and nine months ended March 31, 28dgroximately 78% and 80%,
respectively of total net sales were derived fraro tustomers as compared to approximately 80% &6l Gf
total net sales derived from the same two customerthe three and nine months ended March 31, 2013,
respectively. Accounts receivable as of March 31, 2014 fromehmsstomers represented approximately 66% of
total accounts receivable. The loss of any of tresgomers would have an adverse affect on the @oy'p
operations. Major customers are those customeosaebount for more than 10% of net sales.
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INTEGRATED BIOPHARMA, INC. AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATMENTS
(in thousands, except share and per share amounts)
(Unaudited)

(b) Other Business Risks. Approximately 62% of the Company’s employees anreeoed by a union contract and
are employed in its New Jersey facilities. The antontract was renewed in May 2012 and expiresugut
2015.

Note 7. Commitments and Contingencies
(a) Leases

Related Party Leases. Warehouse and office facilities are leased frortamiin Realty. On January 5, 2012,
MDC, a wholly-owned subsidiary of the Company, eadeinto a second amendment of lease (the “Seceadd-
Amendment”) with Vitamin Realty for its office amgarehouse space in New Jersey increasing its fergégbare
footage from an aggregate of 74,898 square fegd 61 square feet and extending the expiratioa tdalanuary
31, 2026. This Second Lease Amendment providesiioimum annual rental payments of $533, plus iases
in real estate taxes and building operating exgengdso on January 5, 2012, AgroLabs entered antease
agreement with Vitamin Realty for an additional®@&quare feet of warehouse space in New Jerseyetm of
which expires on January 31, 2019. This additidease provides for minimum lease payments of $2fF w
annual increases plus the proportionate shareevhtipg expenses.

Rent expense for the three and nine months endedh\gd, 2014 and 2013 on these leases were $21$24071d
and $622 and $605, respectively, and are includdxbih cost of sales and selling and administrakgenses in
the accompanying Condensed Consolidated Stateroe@iperations. As of March 31, 2014 and June 3@320
the Company had an outstanding obligation to VitafRiealty of $892 and $918, respectively, included i
accounts payable, accrued expenses and long testrirdéhe accompanying Condensed Consolidated Balan
Sheet.

Other Lease Commitments. The Company has entered into certain non-caneelapérating lease agreements
expiring up through January 31, 2026, related fic®@and warehouse space, equipment and vehicles.

The minimum rental commitment for long-term non-oelable leases is as follows:

Related Party

Year ending Lease Lease

June 30, Commitment  Commitment Total
2014, remaining $ 13 % 141 $ 154
2015 45 563 608
2016 35 563 598
2017 15 563 578
2018 8 563 571
2019 - 550 550
Thereafter - 3,510 3,510
Total $ 116 $ 6453 $ 6,569

Total rent expense, including real estate taxesraaititenance charges, was approximately $258 abdl &ad
$749 and $751 for the three and nine months endaxtiv31, 2014 and 2013, respectively. Rent expense
included in cost of sales and selling and admiaiste expenses in the accompanying Condensed Gdaitsal
Statements of Operations.
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INTEGRATED BIOPHARMA, INC. AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATMENTS
(in thousands, except share and per share amounts)
(Unaudited)

(b) Legal Proceedings.

The Company is subject, from time to time, to ckioy third parties under various legal theoriebe @efense of
such claims, or any adverse outcome relating tosaurth claims, could have a material adverse effacthe
Company'’s liquidity, financial condition and cadtws.

(c) Other Claims.

On May 15, 2012, Cedarburg Pharmaceuticals, In€edarburg") sent the Company a letter (the "Demand
Letter") setting forth a demand for indemnificationder the Stock Purchase Agreement, dated MarcRQDB
(the "Cedarburg SPA"), by and among Cedarburg, IRBuser Pharmaceutical Services, Inc., InB: Paxis
Pharmaceuticals, Inc. and the Company. In the Ddnh&tter, Cedarburg demanded payment by the Compan
of $0.6 million in respect of the Company's indefication obligations under the Cedarburg SPA. ddition, in

the Demand Letter, Cedarburg informed the Comphay there are also environmental issues pendinghwhi
may lead to additional costs to Cedarburg whichlikiély be in excess of $0.3 million.

On May 30, 2012, the Company sent a letter respgniti the Demand Letter and setting forth the Camgjza
position that it has no obligation to indemnify @dourg as demanded. On June 18, 2012, Cedarspgnaed

to the Company’s letter and, on July 27, 2012, @mempany sent another letter to Cedarburg reitaratm
position that the Company has no obligation to madéy Cedarburg as demanded. On December 18, 2012,
Cedarburg responded to the Company’s letter andJammary 15, 2013, the Company sent another ltiter
Cedarburg reiterating its position that the Complay no obligation to indemnify Cedarburg as deradnd As

of May 14, 2014, the Company has not received anynér communication from Cedarburg with respedtso
demand for indemnification as set forth in the Dadhdetter. The Company intends to vigorously csinte
Cedarburg's demand as set forth in the DemandrLette

Note 8. Related Party Transactions

On June 27, 2012, Carl DeSantis, a director andmetareholder of the Company and a member of CD
Financial and E. Gerald Kay, the Company’s Chieédtiive Officer, Chairman of the Board, Presidemd a
major shareholder each entered into Limited GugrAgteements with PNC in the amount of $1.0 milleech.
(See Note 5. Senior Credit Facility, Subordinatexh¥&rtible Note Payable, net - CD Financial, LLGI ather
Long Term Debt).

Neither Mr. DeSantis nor Mr. Kay received any comgaion from the Company in connection with these
guarantees. The Individual Guarantees automatitetiminate upon the satisfaction of certain coodg set
forth in the Loan Agreement. These conditionsuded the Company repaying an aggregate amount.of $1
million of principal on the Term Loan and the Companeeting a minimum EBITDA, as defined in the Loan
Agreement, of $1.5 million for the fiscal year edddune 30, 2013. These two conditions were methby
Company on November 1, 2013 and Mr. DeSantis andKsly were released as guarantors under the Individ
Guarantees.

See Note 5. Senior Credit Facility, Subordinateaiv@otible Note Payable, net - CD Financial, LLC antder
Long Term Debt for related party securities tratisas.

See Note 7(a). Leases for related party leaseattnss.

Note 9. Segment I nformation

The basis for presenting segment results gendmttpnsistent with overall Company reporting. Thenpany
reports information about its operating segmentsagnordance with GAAP which establishes standaods f

reporting information about a company’s operatiegrsents.
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INTEGRATED BIOPHARMA, INC. AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATMENTS
(in thousands, except share and per share amounts)
(Unaudited)

The Company has divided its operations into theggortable segments as follows: Contract Manufaugyiri
Branded Proprietary Products and Other NutracduBigsinesses. The international sales, concentaienarily

in Europe and Canada, for the three months endecthMal, 2014 and 2013 were $2,113 and $3,040,
respectively and for the nine months ended Marc¢t2814 and 2013 were $8,369 and $9,353, respegtivel

Financial information relating to the three mon#rsded March 31, 2014 and 2013 operations by busines
segment are as follows:

Sales, Net Segment
U.S. International Gross Capital
Customers Customers Total Profit (Loss) Depreciation dBxlitures
Contract 2014 $ 4713 $ 2,058 $ 6,771 % 643 $ 57 $ 86
Manufacturing 2013 4,505 2,997 7,502 1,145 54 60
Branded 2014 147 45 192 (64) 1 -
Proprietary 2013 178 20 198 (14) 1 -
Products
Other
Nutraceutical 2014 549 10 559 148 2 -
Businesses 2013 429 23 452 106 6 3
Total Company 2014 5,409 2,113 7,522 727 60 86
2013 5,112 3,040 8,152 1,237 61 63

Financial information relating to the nine montimsied March 31, 2014 and 2013 operations by busseggsent
are as follows:

Sales, Net Segment
U.S. International Gross Capital
Customers Customers Total Profit Depreciation Expeneétur
Contract 2014 $ 15,115 $ 7,739 $ 22854 $ 3,217 $ 185 $ 166
Manufacturing 2013 12,934 7,878 20,812 3,082 198 68
Branded 2014 409 527 936 100 2 -
Proprietary 2013 467 1,356 1,823 529 6 -
Products
Other
Nutraceutical 2014 1,608 103 1,711 476 8 2
Businesses 2013 1,273 119 1,392 330 11 3
Total Company 2014 17,132 8,369 25,501 3,793 195 168
2013 14,674 9,353 24,027 3,941 215 71
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INTEGRATED BIOPHARMA, INC. AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATMENTS
(in thousands, except share and per share amounts)

(Unaudited)
Total Assets as of
March 31, June 30,
2014 2013
Contract Manufacturing $ 6,669 $ 8,524
Branded Proprietary Products 1,942 2,186
Other Nutraceutical Businesse 1,711 1,901
Total Company $ 10,322 $ 12,611
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Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FI NANICAL CONDITION AND
RESULTS OF OPERATION

Certain statements set forth under this captionstitome “forward-looking statements.” See “Disclosu
Regarding Forward-Looking Statements” on page thisf Quarterly Report on Form 10-Q for additioredtbrs

relating to such statements. The following disaussshould also be read in conjunction with the eorsed
consolidated financial statements of the Comparty Motes thereto included herein and the Companysual

Report on Form 10-K for the fiscal year ended J3he2013.

The Company is engaged primarily in the manufaegyrdistributing, marketing and sales of vitamimgtyritional
supplements and herbal products. The Company'somgst are located primarily in the United States,
Luxembourg and Canada.

Business Outlook

Our future results of operations and the other &wdalooking statements contained in this Quart&dport on
Form 10-Q, including this MD&A, involve a number atks and uncertainties, in particular, the stateis
regarding our goals and strategies, new producbdattions, plans to cultivate new businesses, ipgnd
divestitures, future economic conditions, revermuging, gross margin and costs, the tax rate,padntial legal
proceedings. We are focusing our efforts to improperational efficiency and reduce spending that heave an
impact on expense levels and gross margin. Iniaddid the various important factors discussed abavnumber
of other important factors could cause actual tedal differ significantly from our expectationseesthe risks
described in “Risk Factors” in Part Il, ltem 1Atbfs Quarterly Report on Form 10-Q.

We continue to focus on our core businesses andtamaing our cost structure in line with our salds. our
branded product segment, we continue to maintasthsarengthen the relationships developed in thealfigear
ended June 30, 2013, which were focused primarithé international markets of Canada, Mexico ashAWe
are also developing new products, including brangediucts for solid dosage, which will be manufaetuby
MDC and sold using our AgroLabs brand. We beliéhag this will increase sales and further leveragefixed
manufacturing and selling costs in each of thegensats as we diversify our branded product offexitayour
existing and prospective customers.

In the nine months ended March 31, 2014, our inctno operations was approximately $1.1 million,ieth
covered our debt service requirements and provideth flows to pay the required principal paymemtsoar
Term Note with PNC ($0.7 million) as well as pay suppliers on a more timely basis than we have béée to
in the past.

Critical Accounting Palicies and Estimates

There have been no changes to our critical acaogiptdlicies in the nine months ended March 31, 2Ct#ical
accounting policies and the significant estimatemdenin accordance with them are regularly discussed
management with our Audit Committee. Those polieiesdiscussed under “Critical Accounting Policigsbur
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” included amnit7 of
our Annual Report on Form 10-K for the year endatkJ30, 2013.

Results of Operations

Our financial performance in the three months eridedch 31, 2014 was negatively impacted by theeiment
weather in the northeast of the United States duranuary and February 2014. Our manufacturiniitfes and
corporate headquarters, located in New Jersey, @lesed for business for seven business days,dmguaid
holidays during the quarter ended March 31, 20IFhese closures and the inclement weather resutted i
decreased revenues and delays in shipments of raterials needed for manufacturing in our Contract
Manufacturing Segment, resulting in lost productiome, which resulted in delayed shipments to austamers.
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Sales in our two other segments were not as na&jjaiimpacted by the inclement weather as the typgeaduct
sold by these segments was able to be procuredhgmged within days of the orders being received.

Our results from operations in the following tabsets forth the income statement data of our et a
percentage of net sales for the periods indicated:

Sales, net

Costs and expenses:
Cost of sales
Selling and administrative

(Loss) income from operations

Other income (expense), net

Change in fair value of derivative instruments
Interest expense

Impairment charge on investment in iBio, Inc.
Other income, net, primarily recovery

Other expense, net

(Loss) income before income taxes
Federal and state income taxes, net

Net (loss) incoms

For the three months
ended March 31,

For the nine months
ended March 31,

2014 2013 2014 2013
100.0% 100.0% 100.0% 100.0%
90.3% 84.8% 85.1% 83.6%
12.3% 13.2% 10.6% 14.1%
102.6% 98.0% 95.8% 97.7%
(2.6%) 2.0% 4.2% 2.3%
0.1% (2.1%) 0.1% (2.5%)
(3.1%) (3.0%) (2.9%) (3.1%)
- (1.7%) - (0.6%)
(0.0%) (1.6%) 0.0% 1.0%
(3.0%) (8.5%) (2.8%) (5.1%)
(5.6%) (6.5%) 1.5% (2.8%)
0.4% 0.1% 0.5% 0.1%
(6.0%) (6.5% 1.0% (2.9%)

For the Nine months ended March 31, 2014 compared to the Nine months ended March 31, 2013

Sales, netSales, net, for the nine months ended March 314 201 2013 were $25.5 million and $24.0 million,
respectively, an increase of 6%, and are compuo$éuk following:

Contract Manufacturing:

US Customers

International Customers

Net sales, Contract Manufacturing

Branded Nutraceutical Products:
US Customers
International Customers

Net sales, Branded Nutraceutical Products

Other Nutraceuticals:

US Customers

International Customers

Net sales, Other Nutraceuticals

Total net sales

Nine months ended Dollar Percentage
March 31, Change Change
2014 2013 2014 vs 2013 2014 vs 2013

(amounts in thousands)

$ 15115 $12,934 $ 2,181 16.9%
7,739 7,878 (139) (1.8%)

22 854 20,812 2,042 9.8%
409 467 (58) (12.4%)
527 1,356 (829) (61.1%)

936 1,823 (887) (48.7%)
1,608 1,273 335 26.3%
103 119 (16) (13.4%)
1,711 1,392 319 22.9%
$2550;  $24,027 $ 1,47 6.1%
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For the nine months ended March 31, 2014, apprdei;ma80% of total net sales were derived from two
customers in our contract manufacturing segmerbagpared to approximately 74% of total net salemfthe
same two customers in our contract manufacturiggeeat for the nine months ended March 31, 2013 lobs

of either of these customers could have an adwdfset on our operations.

The increase in our net sales is primarily the ltesfuan increase of approximately $2.0 millionaaor contract
manufacturing segment primarily due to increasésssalumes to our major customers in the nine hwenhded
March 31, 2014, approximately $2.5 million compatedhe prior period, offset in part, by a decreas¢he
volume of sales in our branded proprietary prodwseigment of $0.9 million, primarily from our clulbose
distribution channel located in Canada. Our salesur other nutraceuticals segment increased ylyn@3%
primarily from increased sales volume, approximat®0.2 million, from multi minerals produced undeur
license agreement with iBio and approximately $filion from the sales of certain raw materials as
distributor for DSM Nutritional Products, Inc.

Cost of sales.Cost of sales increased by $1.6 million to $21ilfion for the nine months ended March 31, 2014,
as compared to $20.1 million for the nine monthdeehMarch 31, 2013. Cost of sales as a percemfaget
sales were approximately 85% and 84% for the ninaths ended March 31, 2014 and 2013, respectiVély.
increase in the cost of sales amount was prim#rédyresult of increased sales, 6.1%, with cosal#ssincreasing
by approximately 8%. The primary reason for ther@ase in cost of sales as a percentage of satetheaearly
50% decline in sales in our branded nutraceuticadiycts segment with an offsetting increase indbetract
manufacturing segment of nearly 10%. Generallg, ¢bst of sales in our contract manufacturing segrize
higher than in our other segments (usually 85%¢t@snpared to the branded nutraceutical products eegm
(historically 60% to 71%).

Selling and Administrative Expenses. Selling and administrative expenses were $2.Tiamilfor the nine
months ended March 31, 2014, as compared to $3libmfor the nine months ended March 31, 2013, a
decrease of approximately $0.7 million or 20%. a/sercentage of sales, net, selling and admiriigrakpenses
were 10.6% for the nine months ended March 31, 20it414.1% for the prior comparable period.

The net decrease in selling and administrative resge of $0.7 million is mainly due to decreaseadwertising
and other marketing expenses of $0.3 million, campgon and employee benefits of $0.1 million and
warehouse and other office expenses of $0.2 millidrese decreases were primarily in the brandedcruitical
products segment and were primarily the resulteaireiased sales and from further headcount redsctither
selling and administrative expenses such as pliofeddees, travel, entertainment and other experagea group
decreased by approximately $0.1 million, each iiddial classification increased or decreased by thas
$55,000 from the prior comparable period.

Our advertising and other marketing costs decreagedpproximately $0.3 million in the nine monthsded
March 31, 2014 compared to the nine months endedhVail, 2013 primarily as a result of a decreasa-store
demonstrations (“demos”) of our products at onewf customer’s store locations (in the brandedawettical
products segment). We had no such expenses inirthanonths ended March 31, 2014 due to the laclalafs to
this customer during this period.
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Other income (expense), netOther income (expense), net was approximately 80llion for the nine months
ended March 31, 2014 compared to $1.2 million iertine months ended March 31, 2013, and is cordpafse

Nine months ended

March 31,
2014 2013
(dollars in thousands)
Interest expense $ (731) $ (736)
Other (expense) income:
Change in fair value of derivative instruments 19 (602)
Impairment charge on investment in iBio, Inc. - (139)
Other income, net, primarily recovery 5 244
Other expense, r $ (707, $ (1,233

The change in fair value of derivative liabilitiegs mainly the result of the increase in the trggirice of our
common stock from $0.15 as of June 30, 2013 to0@20f March 31, 2014. The closing trading pateur
stock is one of the variables used to calculatestitignated fair value of our derivative liabilitiassociated with
the underlying derivative instruments. The impa&ntcharge on the investment in common stock df,iBic.
(“iBio Stock”) was the result of our review of odarry value of iBio Stock in March, 2013, at whiiime there
was deemed to be an impairment of the carryingevaiithe amount of approximately $0.1 million. the nine
months ended March 31, 2013, we recovered approgiyn®0.2 million in gross profits as a result of
manufacturing defects in our products purchasem fite contract manufacturer that we could nottkedugh to
our customers.

Federal and state income tax, netFor the nine months ended March 31, 2014 and 2@&3had a minimal
amount of state tax expenses, $131,000 and $1&@8fectively. We continue to maintain a full reseon our
deferred tax assets as it has been determined@said upon past losses, our past liquidity concanasthe
current economic environment, that it is “more ljkehan not” our deferred tax assets may not bézexh A
significant portion of our deferred tax assetsteel® our federal net operating loss carryforward&e file
consolidated federal tax returns and although weently have net income for book purposes, we lretebeen
able to determine whether it is more likely than timat we will be able to use this asset in theirttaxable
years. For the nine months ended March 31, 20B4ctirrent federal tax provision was offset by ukikzation
of the federal net operating loss carryforwards armbrresponding release of the related valuagserve. The
increasing state tax expense is the result of theged utilization by MDC of all of its state apéing losses in
the tax year ending June 30, 2014, as we file agpatate tax returns for each of our subsidiangsare not able
to use any of the operating losses of other suln$edi to offset MDC's taxable income in its state filings.

Net income (loss).Our net income for the nine months ended Margi2814 was $0.3 million as compared to a
net loss of $0.7 million for the nine months endéalch 31, 2013. The change from a net loss tanoetme of
approximately $1.0 million was primarily the resaftincreased operating income of $0.6 million andecrease
in other expense, net of $0.5 million, offset byimrease in Federal and state income taxes, r&.afmillion.
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For the three months ended March 31, 2014 compared to the three months ended March 31, 2013

Sales, netSales, net, for the three months ended March 314 20id 2013 were $7.5 million and $8.2 million,
respectively, a decrease of 8%, and are compristu dollowing:

Three months ended Dollar Percentage
March 31, Change Change
2014 2013 2014 vs 2013 2014 vs 2013

(amounts in thousands)
Contract Manufacturing:

US Customers $ 4,713 $ 4,505 $ 208 4.6%

International Customers 2,058 2,997 (939) (31.3%)
Net sales, Contract Manufacturing 6,771 7,502 (731) (9.7%)
Branded Nutraceutical Products:

US Customers 147 178 (31) (17.4%)
International Customers 45 20 25 125.0%
Net sales, Branded Nutraceutical Products 192 198 (6) (3.0%)
Other Nutraceuticals:

US Customers 549 429 120 28.0%
International Customers 10 23 (13) (56.5%)
Net sales, Other Nutraceuticals 559 452 107 23.7%
Total net sales $ 7,522 $ 8,152 $ (630 (7.7%

For the three months ended March 31, 2014, appwaieimn 78% of total net sales were derived from two
customers in our contract manufacturing segmenbagpared to approximately 80% of total net salesifthese
two customers in our contract manufacturing segri@nthe three months ended March 31, 2013. Thse &
either of these customers could have an adversetafh our operations.

The decrease in our net sales of approximately $0léon is primarily the result of decreased sat#sour
contract manufacturing segment of approximately $aillion offset in part by an increase in the voki of sales

of $0.1 million in our other nutraceuticals segmerthe decrease in net sales for the three mamttied March
31, 2014 was the result of the inclement weathénemortheast of the United States during JanaadyFebruary
2014. Our manufacturing facilities and corporat¢@dguarters, located in New Jersey, were closedusiness

for seven business days, including paid holidayinduthe three months ended March 31, 2014. Thlesaires
and the inclement weather resulted in decreasednues and delays in shipments of raw materials for
manufacturing in our Contract Manufacturing Segmesulting in lost production, which resulted inlayed
shipments to our customers.

Cost of sales.Cost of sales decreased by $0.1 million to $6l8om for the three months ended March 31, 2014,
from $6.9 million for the three months ended Ma8dh 2013. Cost of sales increased as a perceofazdes to
90.3% for the three months ended March 31, 20lebapared to 84.8% for the three months ended Maich
2013. The cost of sales as a percentage of salemased as a result of the contract manufactseggient being
closed for several days during the three monthg@mdarch 31, 2014. The cost of sales for this segnmethe
three months ended March 31, 2014 was approxim&&¥ as compared to the usual 85%, the incremental
difference of 6% was the result of the fixed maotiieing costs, including but not limited to, remsurance,
holiday pay and employee benefits.

Selling and Administrative Expenses. Selling and administrative expenses were $0.%amilfor the three
months ended March 31, 2014, as compared to $llbbmmfor the three months ended March 31, 2013, a
decrease of approximately $0.2 million or 14%. Aseecentage of sales, net, selling and adminig&a&kpenses
were 12.3% for the three months ended March 314 20@ 13.2% for the prior comparable period.
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The net decrease in selling and administrative esge of $0.2 million is mainly due to decreasesailaries and
employee benefits of $0.1 million. Other sellimyadministrative expenses such as advertisingrartleting,
professional fees, warehouse, office expenses, €ssmns and other expenses as a group decreased by
approximately $0.1 million, with each individuahskification increasing or decreasing by less $8In000 from

the prior comparable period.

Salaries and employee benefits decreased by apmatedy $0.1 million due to a slight decrease indheaunt in
the branded nutraceutical segment and from charmingrofessional employer organization (“PEO”)eeffve
on December 1, 2013. The current PEO provideredfelecreases in our medical health care premiuhile w
offering comparable plans from the previous proxide

Other income (expense), netOther income (expense), net was approximately 80ln of other income, net
for the three months ended March 31, 2014 comptrexpproximately $0.7 million other expense, nettfe
three months ended March 31, 2013, and is compafsed

Three months ended

March 31,
2014 2013
(dollars in thousands)
Interest expense $ (237)$  (248)
Other (expense) income:
Change in fair value of
derivative instruments 10 (174)
Impairment charge on investment
in iBio, Inc. - (139)
Other (expense) income, net - (131)
Other income (expense), $ (2277 $ (692

The change in fair value of derivative instrumemts mainly the result of the increase in the tragtince of our
common stock from $0.19 as of December 31, 208DtA0 as of March 31, 2014. The closing tradirigepof

our stock is one of the variables used to calcula¢eestimated fair value of our derivative liai®é associated
with the underlying derivative instruments. Theamrment charge on the investment in iBio Stock thasresult

of our review of our carry value of iBio Stock inawth, 2013, at which time there was deemed to be an
impairment of the carrying value in the amount gpximately $0.1 million. In the three monthsled March

31, 2013, we adjusted the estimate of our recowégpproximately $0.3 million in gross profits, agesult of
manufacturing defects in our products purchasem fite contract manufacturer that we could nottsedugh to

our customers by $0.1 million as a result of tmalfireconciliation of the amounts recovered from ¢lwent that
occurred in the three months ended December 32,201

Federal and state income tax, netFor the three months ended March 31, 2014 and,20&%ad a minimal
amount of state tax expenses, $27,000 and $5,680ectively. We continue to maintain a full reseon our
deferred tax assets as it has been determined@said upon past losses, our past liquidity concanasthe
current economic environment, that it is “more Iyjkéhan not” our deferred tax assets may not bézexh A

significant portion of our deferred tax assetsteel our federal net operating loss carryforward&e file

consolidated federal tax returns and although weently have net income for book purposes, we hatebeen
able to determine whether it is more likely than tiat we will be able to use this asset in therttaxable
years. For the three months ended March 31, 28&4current federal tax provision was offset by tkikzation

of the federal net operating loss carryforwards aedrresponding release of the related valuagearre.

Net loss.Our net loss for each of the three months endertiMal, 2014 and 2013 was approximately $0.5
million. The slight decrease in the net loss ofragjmately $82,000 or 15% from the three monthseenilarch
31, 2013 to the three months ended March 31, 20ds! primarily the result of the decrease in inconoenf
operations of approximately $0.4 million offsetpart, by a decrease in other expense, net ofrilibn.
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Seasonality

The nutraceutical business tends to be seasonalh&e found that in our first fiscal quarter endiog
September 30th of each year, orders for our brapdeprietary nutraceutical products usually slolwsgnt the
addition of new customers or a new product laundth & significant first time order), as buyers iarious
markets may have purchased sufficient inventorgaioy them through the summer months. Converselpur
second fiscal quarter, ending on December 31sacl gear, orders for our products increase asdhwadd for
our branded nutraceutical products seems to inergatate December to early January as consumexsniee
health conscious as they enter the new year.

The Company believes that there are other non-sah$actors that also may also influence the viliigtof
quarterly results including, but not limited to,ngeal economic and industry conditions that afiemisumer
spending, changing consumer demands and currerst oewutritional supplements. Accordingly, a congear

of the Company’s results of operations from conseeuperiods is not necessarily meaningful, and the
Company'’s results of operations for any periodrerenecessarily indicative of future periods.

Liquidity and Capital Resources

The following table sets forth, for the periods icaded, the Company’s net cash flows used in operat
investing and financing activities, its period exash and cash equivalents and other operating mesasu

For the nine months ended

March 31,
2014 2013
(dollars in thousands)
Net cash provided by (used in) operating aciti $ 2,091 $ (858
Net cash used in investing acitivites $ (115) $ (3)
Net cash (used in) provided by financing acitivites ~ $ (1,853) $ 1,001
Cash at end of peri $ 184 $ 28

At March 31, 2014, our working capital deficit wagproximately $2.4 million, a decrease of approxetya$0.1
million in our working capital deficit of approxirtely $2.5 million at June 30, 2013. Our currenetsslecreased
by approximately $2.1 million and our current lilés decreased by approximately $2.2 million.

Net cash provided by operating activities of $2illiom in the nine months ended March 31, 2014]udes net
income of approximately $0.2 million. After exclod the effects of non-cash expenses, includingestéation
and amortization, and changes in the fair valuede&fivative instruments, the adjusted cash proviftech

operations before the effect of the changes in imgrkapital components was $0.7 million. Cash wasiged
by operations from our working capital assets aaldilities in the amount of approximately $1.4 moifi and was
primarily the result of decreases in accounts ketsé of $0.5 million and inventories of $1.8 nalii offset, in
part, by a net decrease in accounts payable andeatexpenses and other liabilities of approxinyaf.8
million.

Net cash used in operating activities of $0.9 onillin the nine months ended March 31, 2013, indura loss of
approximately $0.7 million. After excluding thefedts of non-cash expenses, including depreciatind
amortization, and changes in the fair value ofwdgive liabilities and carrying value of iBio Stqdke adjusted
cash provided from operations before the effedhefchanges in working capital components was S0ll&n.
Cash was used in operations from our working chpaets and liabilities in the amount of approxeha$l.4
million and was primarily the result of an increasanventories of $1.5 million and a net decremsaccounts
payable and accrued expenses and other liabitifiepproximately $0.2 million offset, in part, bydacrease in
accounts receivable of approximately $0.2 million.
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Cash used in investing activities of $115,000 ia time months ended March 31, 2014 was for thehasee of
property and equipment primarily in our contractui@cturing segment. Net cash used in investitigites in

the period ended March 31, 2013 of $3,000 was fileensale of machinery and equipment of $18,00®(n
branded nutraceutical products segment), offsetth®y use of cash for the purchase of fixed assets of
approximately $21,000 in our contract manufactusagment.

Cash used in financing activities was approximag&ly9 million for the nine months ended March 3214
$25.3 million for payments under our revolving dtddcility and repayments of principal under oarrh note in
the amount of $0.7 million (including $0.3 milliaf principal prepaid, which represented 50% of Esc€ash
Flows for the fiscal year ended June 30, 2013 quimed under the term note with PNC), offset by aathes
under our revolving credit facility of $24.1 milho

Cash provided by financing activities was approxete$1.0 million for the nine months ended Mardh 2013,
$25.4 million from advances under our revolvingditdacility offset by payments under our revolviegedit
facility of $24.0 million and repayments of prinalpunder our term note in the amount of $0.4 millio

As of March 31, 2014, we had cash of $0.2 millifmds available under our revolving credit facility
approximately $0.6 million and a working capitafidié of $2.4 million. Our working capital deficibcludes $3.4
million outstanding under our revolving line of diewhich is not due until July 2017 but classifiasl current
due to a subjective acceleration clause that coalse the advances to become currently due. (SeeSN\o the
condensed consolidated financial statements indlini¢his Quarterly Report on Form 10-Q). Furtherey we
had income from operations of approximately $1.1ioni in the nine months ended March 31, 2014. eAft
taking into consideration our interim results angrent projections, management believes that opest
together with the revolving credit facility will pport our working capital requirements through pleeod ending
March 31, 2015.

Our total annual commitments at March 31, 2014daog term non-cancelable leases of approximate08¥H0
consists of obligations under operating leasesfdoilities and operating lease agreements for drdal of
warehouse equipment, office equipment and autore®bil

On May 15, 2012, Cedarburg Pharmaceuticals, If@edarburg™) sent us a letter (the "Demand Letteetling
forth a demand for indemnification under the StBckchase Agreement, dated March 17, 2009 (the '"Gerda
SPA"), by and among Cedarburg, InB: Hauser Pharatmeg Services, Inc., InB: Paxis Pharmaceutickis,

and the Company. In the Demand Letter, Cedarbangatided payment by us of $0.6 million in respedhef
Company's indemnification obligations under the &bdrg SPA. In addition, in the Demand Letter, &bdrg
informed us that there are also environmental sgending which may lead to additional costs toatimarg
which will likely be in excess of $0.3 million.

On May 30, 2012, we sent a letter responding tdimand Letter and setting forth our position thathave no
obligation to indemnify Cedarburg as demanded. JOme 18, 2012, Cedarburg responded to our lettkram
July 27, 2012, we sent another letter to Cedarkeitgrating our position that we have no obligatioindemnify
Cedarburg as demanded. On December 18, 2012, iiedaesponded to our letter and, on January 163,20e
sent another letter to Cedarburg reiterating owitjpm that we have no obligation to indemnify Cdulmg as
demanded. As of May 14, 2014, we have not receavsgdiurther communication from Cedarburg with respge
its demand for indemnification as set forth in bemand Letter. We intend to vigorously contest &kdrg's
demand as set forth in the Demand Letter.

Capital Expenditures

The Company's capital expenditures for the ninethwended March 31, 2014 and 2013 were approxiynatel
$191,000 ($76,000 funded with capitalized leasarfaing) and $89,000 ($68,000 funded with capitdlitemase
financing), respectively. The Company has budgetegroximately $0.5 million for capital expenditurks
fiscal 2014, however expects to only spend appratety $0.3 million against that budget. The tatadount is
expected to be funded from cash provided from the@any’s operations and from lease financing.

23



Off-Balance Sheet Arrangements

The Company has no off-balance sheet arrangements.

Recent Accounting Pronouncements

None.

Impact of I nflation

The Company does not believe that inflation hasiBaantly affected its results of operations.
Iltem 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK
Not applicable.

Iltem 4. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

Disclosure controls and procedures are controlsodimer procedures that are designed to ensurénfioaation
required to be disclosed by the Company in thertefibfiles or submits under the Securities Exaj@ict of
1934, as amended (the “Exchange Act”) is recordembessed, summarized, and reported within the peneds
specified by the Commission’s rules and forms. Dsare controls and procedures include, withouitéition,
controls and procedures designed to provide reasmaasurance that information required to be désad by the
Company in the reports it files or submits undee tBxchange Act is accumulated and communicated to
management, including the Chief Executive Officed &hief Financial Officer, as appropriate, to allomely
decisions regarding required disclosure.

Under the supervision and with the participatiomaihagement, including the Chief Executive Offiaed Chief
Financial Officer, the Company has evaluated tliecéfieness of its disclosure controls and procesias such
term is defined in Rule 13a-15(e) and 15d-15(e)eutide Exchange Act) as of March 31, 2014, andedvagpon
this evaluation, the Chief Executive Officer andi€Zhinancial Officer have concluded that thesetns and
procedures are effective in providing reasonalderasice of compliance.

Changes in Internal Control over Financial Reportirg

No change in our internal control over financigdaging occurred during the three and nine montitked March
31, 2014 that has materially affected, or is reabfnlikely to materially affect, our internal cook over financial
reporting.
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PART Il - OTHER INFORMATION

Iltem 1. LEGAL PROCEEDINGS

None.

Item 1A. Risk Factors

The risks described in Item 1A, Risk Factors, im Annual Report on Form 10-K for the year endedel88,
2013, could materially and adversely affect ourifess, financial condition and results of operatiofhe risk
factors discussed in that Form 10-K do not ideriyrisks that we face because our business apesatould
also be affected by additional factors that are presently known to us or that we currently consite be
immaterial to our operations. There have been nteniaé changes to our risk factors from those diset in our
Form 10-K for the year ended June 30, 2013.

Item 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

None.

Item 3. DEFAULTS UPON SENIOR SECURITIES

None.

Item 4. MINE SAFETY DISCLOSURE

Not Applicable.

Item 5. OTHER INFORMATION

None.

Item 6. EXHIBITS

(@) Exhibits
Exhibit
Number
31.1 Certification of pursuant to Section 302 oft&®s 302 of the Sarbanes-Oxley Act of 2002 by
Chief Executive Officer.
31.2 Certification of pursuant to Section 302 oftgm 302 of the Sarbanes-Oxley Act of 2002 by
Chief Financial Officer.
32.1 Certification of periodic financial report guant to Section 906 of the Sarbanes-Oxley Act of
2002 by Chief Executive Officer.
32.2 Certification of periodic financial report guant to Section 906 of the Sarbanes-Oxley Act of
2002 by Chief Financial Officer.
101 The following financial information from Integed BioPharma, Inc.’s Quarterly Report on

Form 10-Q for the quarter ended March 31, 2014mé&tted in XBRL (eXtensible Business
Reporting Language): (i) Condensed Consolidatete®ients of Operations for the three and
Nine months ended March 31, 2014 and 2013, (ii)deased Consolidated Balance Sheets as of
March 31, 2014 and June 30, 2013, (iii) CondensedsGlidated Statements of Cash Flows for
the Nine months ended March 31, 2014 and 2013(igphthe Notes to Condensed Consolidated
Statements.
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SIGNATURES

Pursuant to the requirements of Section 13 or 16{dhe Securities Exchange Act of 1934, the Compaes
duly caused this report to be signed on its bdhathe undersigned thereunto duly authorized.

INTEGRATED BIOPHARMA, INC.

Date: May 14, 2014 By: /s/ E Gerald Kay

E, Gerald Kay,

President and Chief Executive Officer
Date: May 14, 2014 By: /s/ Dina L. Masi

Dina L. Masi,

Chief Financial Officer & Senidice President
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Exhibit 31.1

Certification of Chief Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley A2002

I, E. Gerald Kay certify that:

1.

2.

I have reviewed this quarterly report on Forrd 06f Integrated BioPharma, Inc.;

Based on my knowledge, this report does natato@ny untrue statement of a material fact ort doni
state a material fact necessary to make the statem@de, in light of the circumstances under which
such statements were made, not misleading witleot$p 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 finahcondition, results of operations and cash floivhe
registrant as of, and for, the periods presentehkigreport;

The registrant's other certifying officer araré responsible for establishing and maintainiisgldsure
controls and procedures (as defined in Exchangdratgs 13a-15(e) and 15d-15(e)) and internal cbntro
over financial reporting (as defined in Exchange Rales 13a-15(f) and 15d-15(f)) for the registrand
have:

a) Designed such disclosure controls and proceduresused such disclosure controls and procedures
to be designed under our supervision, to ensurentiagerial information relating to the registrant,
including its consolidated subsidiaries, is madeovkm to us by others within those entities,
particularly during the period in which this repmteing prepared;

b) Designed such internal control over financial réipgr or caused such internal control over finahcia
reporting to be designed under our supervisionprovide reasonable assurance regarding the
reliability of financial reporting and the prepaost of financial statements for external purposes i
accordance with generally accepted accounting iples;

c) Evaluated the effectiveness of the registrantslassire controls and procedures and presentedsin th
report our conclusions about the effectiveness@fdisclosure controls and procedures, as of tie en
of the period covered by this report based on swelluation; and

d) Disclosed in this report any change in the regitsanternal control over financial reporting that
occurred during the registrant's most recent figoakter that has materially affected, or is reabbn
likely to materially affect, the registrant's imat control over financial reporting.

The registrant's other certifying officer andhdve disclosed, based on our most recent evaluafion
internal control over financial reporting, to thegistrant's auditors and the audit committee of the
registrant's board of directors (or persons periiogrthe equivalent functions):

a) All significant deficiencies and material weaknessiethe design or operation of internal contratrov
financial reporting which are reasonably likelyadversely affect the registrant's ability to regord
process, summarize and report financial informataom

b) Any fraud, whether or not material, that involvesmagement or other employees who have a
significant role in the registrant's internal cahtver financial reporting.

Date: May 14, 2014 By: /s/ E. Gerald Kay

Name: E. Gerald Kay
Title: President and Chief Executive Officer



Exhibit 31.2

Certification of Chief Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley A2002

I, Dina L. Masi, certify that:

1.

2.

I have reviewed this quarterly report on Forrd 0f Integrated BioPharma, Inc.;

Based on my knowledge, this report does natato@ny untrue statement of a material fact ort éoni
state a material fact necessary to make the statemede, in light of the circumstances under which
such statements were made, not misleading witleot$p the period covered by this report;

Based on my knowledge, the financial statemeamis ,other financial information included in théport,
fairly present in all material respects the finahcondition, results of operations and cash floivhe
registrant as of, and for, the periods presentehkigreport;

The registrant's other certifying officer araré responsible for establishing and maintainiisgldsure
controls and procedures (as defined in Exchangdratgs 13a-15(e) and 15d-15(e)) and internal cbntro
over financial reporting (as defined in Exchange Rales 13a-15(f) and 15d-15(f)) for the registrand
have:

a) Designed such disclosure controls and proceduresused such disclosure controls and procedures
to be designed under our supervision, to ensurentiagerial information relating to the registrant,
including its consolidated subsidiaries, is madeovkm to us by others within those entities,
particularly during the period in which this repmteing prepared;

b) Designed such internal control over financial réipgr or caused such internal control over finahcia
reporting to be designed under our supervisionprovide reasonable assurance regarding the
reliability of financial reporting and the prepaost of financial statements for external purposes i
accordance with generally accepted accounting iples;

c) Evaluated the effectiveness of the registrantslassire controls and procedures and presentedsin th
report our conclusions about the effectiveness@fdisclosure controls and procedures, as of tie en
of the period covered by this report based on swelluation; and

d) Disclosed in this report any change in the regitsanternal control over financial reporting that
occurred during the registrant's most recent figoakter that has materially affected, or is reabbn
likely to materially affect, the registrant's imtat control over financial reporting.

The registrant's other certifying officer andhdve disclosed, based on our most recent evaluafion
internal control over financial reporting, to thegistrant's auditors and the audit committee of the
registrant's board of directors (or persons perifiogrthe equivalent functions):

a) All significant deficiencies and material weaknessiethe design or operation of internal contratrov
financial reporting which are reasonably likelyadversely affect the registrant's ability to regord
process, summarize and report financial informataom

b) Any fraud, whether or not material, that involvesmagement or other employees who have a
significant role in the registrant's internal cahwver financial reporting.

Date: May 14, 2014 By: /s/ Dina L. Masi

Name: Dina L. Masi
Title: Chief Financial Officer & Senior Vice Presiat



Exhibit 32.1

CERTIFICATION OF PERIODIC REPORT
As adopted Pursuant to Section 906 of the Sarb@rk=s Act of 2002

In connection with the Quarterly Report on FormQ@er the third quarter ended March 31, 2014 oédnated
BioPharma, Inc. (the “Company”) as filed with thec8rities and Exchange Commission on the date héteo
“Report™), E. Gerald Kay, the President and Chigké&ltive Officer of Integrated BioPharma, Ineertifies,
pursuant to Section 906 of the Sarbanes-Oxley A2002, 18 U.S.C. Section 1350, that to his knogéed

D the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchange A
of 1934 (15 U.S.C. 78m or 780(d)); and

(2) the information contained in the Report fairly prets, in all material respects, the financial ctodiand
results of operations of the Company.

This certification accompanies the Report purstar@ection 906 of Sarbanes-Oxley Act of 2002 arall stot,
except to the extent required by the Sarbanes-Oxtgyof 2002, be deemed filed by the Company fappses
of Section 18 of the Securities Exchange Act of4l 2% amended.

A signed original of this written statement has rbgeovided to the Company and will be retained bg t
Company and furnished to the Securities and Exah&umnmission or its staff upon request.

Dated: May 14, 2014

By: /s/ E. Gerald Kay
E. Gerald Kay
President and Chief Executive Officer




Exhibit 32.2

CERTIFICATION OF PERIODIC REPORT
As adopted pursuant to Section 906 of the Sarb@mé=y Act of 2002

In connection with the Quarterly Report on FormQ@er the third quarter ended March 31, 2014 oédnated
BioPharma, Inc. (the “Company”) as filed with thec8rities and Exchange Commission on the date héteo
“Report™), Dina L. Masi, the Senior Vice Presidemtd Chief Financial Officer of Integrated BioPharrizc.
certifies, pursuant to Section 906 of the Sarbadsy Act of 2002, 18 U.S.C. Section 1350, thather
knowledge:

) the Report fully complies with the requirementsSeiction 13(a) or 15(d) of the Securities Exchange A
of 1934 (15 U.S.C. 78m or 780(d)); and

2) the information contained in the Report fairly prets, in all material respects, the financial ctodiand
results of operations of the Company.

This certification accompanies the Report purstiarection 906 of Sarbanes-Oxley Act of 2002 arall stot,
except to the extent required by the Sarbanes-Oxtgyof 2002, be deemed filed by the Company fappaes
of Section 18 of the Securities Exchange Act of4l 2% amended.

A signed original of this written statement has rbgeovided to the Company and will be retained bg t
Company and furnished to the Securities and Exah&uagnmission or its staff upon request.

Dated: May 14, 2014 By: /s/ Dina L. Masi
Dina L. Masi
Chief Financial Officer & Senior Vice President




