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Item 5.02(b) Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements

of Certain Officers.
 
On May 26, 2010, at the Nu Skin Enterprises, Inc. (the “Company”) 2010 Annual Meeting of Shareholders (the “Annual Meeting”), the Company’s
shareholders adopted and approved the Nu Skin Enterprises, Inc. 2010 Omnibus Incentive Plan (the “2010 Plan”), which previously had been approved by the
Company’s Board of Directors and Compensation Committee, subject to shareholder approval.
 
The 2010 Plan provides a flexible range of equity award opportunities to attract, retain and motivate the best available talent for the successful conduct of the
Company’s business in responding to changing circumstances over time.  Employees, including executive officers, members of the Board of Directors, and
consultants may participate in the 2010 Plan as designated by the Compensation Committee.  The types of stock awards that will be available for grant under
the 2010 Plan include stock options, stock appreciation rights, restricted stock, and performance awards.  Subject to certain adjustments, a total of seven
million shares of the Company’s common stock are proposed to be authorized for grant under the 2010 Plan.  The 2010 Plan shall be administered by the
Compensation Committee of the Board of Directors, or a subcommittee thereof.  The Compensation Committee has the authority to designate participants,
determine the type(s), number, terms and conditions of awards, subject to the terms of the 2010 Plan; and make all other decisions and determinations that
may be required under the 2010 Plan.  The Board of Directors may alter, amend, suspend, or terminate the 2010 Plan in any respect at any time, subject to
stockholder approval where such approval is required by applicable law or stock exchange rules.  Unless earlier terminated by the Compensation Committee,
the 2010 Plan will expire on the tenth anniversary of the date of shareholder approval. No awards will be granted under the 2010 Plan after that date.
 
The above description of the 2010 Plan is qualified in its entirety by reference to the full text of the 2010 Plan, a copy of which is attached hereto as Exhibit
10.1 and incorporated by reference herein.  A more detailed summary of the 2010 Plan can be found in the Company’s proxy statement for the Annual
Meeting filed with the Securities and Exchange Commission on April 27, 2010.
 
Item 5.07.                      Submission of Matters to a Vote of Security Holders.
 
The following proposals were approved by the Company’s shareholders at the Annual Meeting:
 

·  The election of a Board of Directors consisting of eleven directors to serve until the next annual meeting of stockholders or until their successors are
duly elected and qualified;
 

·  The approval of the 2010 Plan; and
 

·  The ratification of the selection of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for the fiscal year
ending December 31, 2010.

 
 



 

The voting results were as follows:
 

 
For Withhold Against Abstain

Broker
Non-Votes

Election of Directors:      
Nevin N. Andersen 51,378,492.66 1,407,238 - - 5,197,060
Daniel W. Campbell 42,271,085.66 10,514,645 - - 5,197,060
E.J. “Jake” Garn 42,115,594.66 10,670,136 - - 5,197,060
M. Truman Hunt 51,203,275.66 1,582,455 - - 5,197,060
Andrew D. Lipman 37,484,020.66 15,301,710 - - 5,197,060
Steven J. Lund 47,105,751.66 5,679,979 - - 5,197,060
Patricia A. Negrón 42,081,313.66 10,704,417 - - 5,197,060
Thomas R. Pisano 51,381,318.66 1,404,412 - - 5,197,060
Blake M. Roney 50,455,216.66 2,330,514 - - 5,197,060
Sandra N. Tillotson 50,464,958.66 2,320,772 - - 5,197,060
David D. Ussery 42,114,331.66 10,671,399 - - 5,197,060
      
Approval of the 2010 Plan 44,677,573.66 - 8,068,321 39,832 5,197,064
      
Ratification of Pricewaterhouse Coopers LLP 56,722,250.66 - 1,223,802 36,738 -

 
 
Item 7.01.                      Regulation FD Disclosure.
 
The Company has filed with the SEC a prospectus supplement pursuant to Rule 424(b)(3) which contains additional risk factor information.  The additional
risk factor information is also contained in Exhibit 99.1 hereto, which exhibit is incorporated by reference into this Item 7.01.
 
 
Item 9.01                 Financial Statements and Exhibits.
 
(d)           Exhibits.
 

10.1 Nu Skin Enterprises, Inc. 2010 Omnibus Incentive Plan
  

99.1 Risk Factors

 

 
 



 

SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

NU SKIN ENTERPRISES, INC.
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/s/ D. Matthew Dorny 
D. Matthew Dorny
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NU SKIN ENTERPRISES, INC.

 
2010 OMNIBUS INCENTIVE PLAN

 
Approved by Stockholders on May 26, 2010

 
Expiration Date: May 26, 2020

 

 
Nu Skin Enterprises, Inc. (the “Company”), a Delaware corporation, hereby establishes and adopts the following 2010 Omnibus Incentive Plan (the

“Plan”).
 

 
1.           PURPOSE OF THE PLAN
 
           The purpose of the Plan is to assist the Company and its Subsidiaries in attracting and retaining selected individuals to serve as employees, directors,
consultants and/or advisors who are expected to contribute to the Company's success and to achieve long-term objectives that will benefit stockholders of the
Company through the additional incentives inherent in the Awards hereunder.
 
2. DEFINITIONS
 
2.1.           “Award” shall mean any Option, Stock Appreciation Right, Restricted Stock Award, Restricted Stock Unit Award, Other Share-Based Award,
Performance Award or any other right, interest or option relating to Shares or other property (including cash) granted pursuant to the provisions of the Plan.
 
2.2.           “Award Agreement” shall mean any agreement, contract or other instrument or document evidencing any Award hereunder, whether in writing or
through an electronic medium.
 
2.3.           “Board” shall mean the board of directors of the Company.
 
2.4.           “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.
 
2.5.           “Committee” shall mean the Compensation Committee of the Board or a subcommittee thereof formed by the Compensation Committee to act as
the Committee hereunder. The Committee shall consist of no fewer than two Directors, each of whom is (i) a “Non-Employee Director” within the meaning
of Rule 16b-3 of the Exchange Act, (ii) an “outside director” within the meaning of Section 162(m) of the Code, and (iii) an “independent director” for
purpose of the rules of the principal U.S. national securities exchange on which the Shares are traded, to the extent required by su ch rules.
 
2.6.           “Consultant” shall mean any consultant or advisor or independent distributor who is a natural person and who provides services to the Company or
any Subsidiary, so long as such person (i) renders bona fide services that are not in connection with the offer and sale of the Company's securities in a capital-
raising transaction, (ii) does not directly or indirectly promote or maintain a market for the Company's securities and (iii) otherwise qualifies as a consultant
under the applicable rules of the Securities and Exchange Commission for registration of shares of stock on a Form S-8 registra tion statement.
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2.7.           “Covered Employee” shall mean an employee of the Company or its Subsidiaries who is a “covered employee” within the meaning of
Section 162(m) of the Code.
 

2.8.           “Director” shall mean a non-employee member of the Board.
 

2.9.           “Dividend Equivalents” shall have the meaning set forth in Section 12.5.
 
2.10.           “Employee” shall mean any employee of the Company or any Subsidiary and any prospective employee conditioned upon, and effective not
earlier than, such person becoming an employee of the Company or any Subsidiary.
 
2.11.           “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.
 
2.12.           “Fair Market Value” shall mean, with respect to Shares as of any date, (i) the closing price of the Shares as reported on the principal U.S. national
securities exchange on which the Shares are listed and traded on such date, or, if there is no closing price on that date, then on the last preceding date on
which such a closing price was reported; (ii) if the Shares are not listed on any U.S. national securities exchange but are quoted in an inter-dealer quotation
system on a last sale basis, the final ask price of the Shares reported on the inter-dealer quotation system for such date, or, if there is no such sale on such date,
then on the last preceding date on which a sale was reported; or (iii) if the Shares are neither listed on a U.S. national securities exchange nor quoted on an
inter-dealer quotation system on a last sale basis, the amount determined by the Committee in its sole discretion to be the fair market value of the Shares. The
Fair Market Value of any property other than Shares shall mean the market value of such property determined by such methods or procedures as shall be
established from time to time by the Committee.
 
2.13.           “Incentive Stock Option” shall mean an Option which when granted is intended to qualify as an incentive stock option for purposes of Section
422 of the Code.
 
2.14.           “Limitations” shall have the meaning set forth in Section 10.5.
 
2.15.           “Option” shall mean any right granted to a Participant under the Plan allowing such Participant to purchase Shares at such price or prices and
during such period or periods as the Committee shall determine.
 
2.16.           “Other Share-Based Award” shall have the meaning set forth in Section 8.1.
 
2.17.           “Participant” shall mean an Employee, Director or Consultant who is selected by the Committee to receive an Award under the Plan.
 
2.18.           “Payee” shall have the meaning set forth in Section 13.2.
 
2.19.           “Performance Award” shall mean any Award of Performance Cash, Performance Shares or Performance Units granted pursuant to Article 9.
 
2.20.           “Performance Cash” shall mean any cash incentives granted pursuant to Article 9 payable to the Participant upon the achievement of such
performance goals as the Committee shall establish.
 
2.21.           “Performance Period” shall mean the period established by the Committee during which any performance goals specified by the Committee with
respect to a Performance Award are to be measured.
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2.22.           “Performance Share” shall mean any grant pursuant to Article 9 of a unit valued by reference to a designated number of Shares, which value may
be paid to the Participant upon achievement of such performance goals as the Committee shall establish.
 
2.23.           “Performance Unit” shall mean any grant pursuant to Article 9 of a unit valued by reference to a designated amount of cash or property other than
Shares, which value may be paid to the Participant upon achievement of such performance goals during the Performance Period as the Committee shall
establish.
 
2.24.           “Permitted Assignee” shall have the meaning set forth in Section 12.3.
 
2.25.           “Prior Plans” shall mean, collectively, the Company’s 1996 Stock Incentive Plan and the Company’s 2006 Stock Incentive Plan.
 
2.26.           “Restricted Stock” shall mean any Share issued with the restriction that the holder may not sell, transfer, pledge or assign such Share and with
such other restrictions as the Committee, in its sole discretion, may impose, which restrictions may lapse separately or in combination at such time or times,
in installments or otherwise, as the Committee may deem appropriate.
 
2.27.           “Restricted Stock Award” shall have the meaning set forth in Section 7.1.
 
2.28           “Restricted Stock Unit” means an Award that is valued by reference to a Share, which value may be paid to the Participant in Shares or cash as
determined by the Committee in its sole discretion upon the satisfaction of vesting restrictions as the Committee may establish, which restrictions may lapse
separately or in combination at such time or times, in installments or otherwise, as the Committee may deem appropriate.

            
    2.29 “Restricted Stock Unit Award” shall have the meaning set forth in Section 7.1

2.30.           “Shares” shall mean the shares of common stock of the Company, par value $0.001 per share.
 
2.31.           “Stock Appreciation Right” shall mean the right granted to a Participant pursuant to Article 6.
 
2.32.           “Subsidiary” shall mean any corporation (other than the Company) in an unbroken chain of corporations beginning with the Company if, at the
relevant time each of the corporations other than the last corporation in the unbroken chain owns stock possessing 50% or more of the total combined voting
power of all classes of stock in one of the other corporations in the chain.
 
2.33.           Substitute Awards” shall mean Awards granted or Shares issued by the Company in assumption of, or in substitution or exchange for, awards
previously granted, or the right or obligation to make future awards, in each case by a company acquired by the Company or any Subsidiary or with which the
Company or any Subsidiary combines.
 
                2.34.           “Vesting Period” shall mean the period of time specified by the Committee during which vesting restrictions for an Award are
applicable.
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3.            SHARES SUBJECT TO THE PLAN
 
3.1           Number of Shares. (a) Subject to adjustment as provided in Section 12.2, a total of 7 million Shares shall be authorized for grant under the Plan less
one (1) Share for every one (1) Share that was subject to an option or stock appreciation right granted under Prior Plans after December 31, 2009 and two and
four-tenths (2.4) Shares for every one (1) Share that was subject to an award other than an option or stock appreciation right granted after December 31, 2009
under the Prior Plans. Any Shares that are subject to Options or Stock Appreciation Rights shall be counted against this limit as one (1) Share for every one
(1) Share granted, and any Shares that are subject to Awards other than Options or Stock Appreciation Rights shall be counted against this limit as two and
four-tenths (2.4) Shares for every one (1) Share granted. After the effective date of the Plan (as provided in Section 13.13), no awards may be granted under
any Prior Plan.
 
(b)           If (i) any Shares subject to an Award are forfeited, an Award expires or an Award is settled for cash (in whole or in part), or (ii) after December 31,
2009 any Shares subject to an award under the Prior Plans are forfeited, or an award under the Prior Plans expires or is settled for cash (in whole or in part),
the Shares subject to such Award or award under the Prior Plans shall, to the extent of such forfeiture, expiration or cash settlement, again be available for
Awards under the Plan, in accordance with Section 3.1(d) below. Notwithstanding anything to the contrary contained herein, the following Shares shall not be
added to the Shares authorized for grant under paragraph (a) of this Section: (i) Shares tendered by th e Participant or withheld by the Company in payment of
the purchase price of an Option or an option granted under the Prior Plans, or to satisfy any tax withholding obligation with respect to an Award or an award
granted under the Prior Plans, and (ii) Shares subject to a Stock Appreciation Right or a stock appreciation right granted under the Prior Plans that are not
issued in connection with its stock settlement on exercise thereof and (iii) Shares reacquired by the Company on the open market or otherwise using cash
proceeds from the exercise of Options or options granted under the Prior Plans.
 
(c)           Substitute Awards shall not reduce the Shares authorized for grant under the Plan or the applicable Limitations applicable to a Participant under
Section 10.5, nor shall Shares subject to a Substitute Award again be available for Awards under the Plan to the extent of any forfeiture, expiration or cash
settlement as provided in paragraph (b) above. Additionally, in the event that a company acquired by the Company or any Subsidiary or with which the
Company or any Subsidiary combines has shares available under a pre-existing plan approved by stockholders and not adopted in contemplation of such
acquisition or combination, the shares available for grant pursuant to the terms of such pre-existing plan (as adjusted, to the ext ent appropriate, using the
exchange ratio or other adjustment or valuation ratio or formula used in such acquisition or combination to determine the consideration payable to the holders
of common stock of the entities party to such acquisition or combination) may be used for Awards under the Plan and shall not reduce the Shares authorized
for grant under the Plan; provided that Awards using such available shares shall not be made after the date awards or grants could have been made under the
terms of the pre-existing plan, absent the acquisition or combination, and shall only be made to individuals who were not Employees or Directors prior to
such acquisition or combination.
 
(d)           Any Shares that again become available for grant pursuant to this Section shall be added back as (i) one (1) Share if such Shares were subject to
Options or Stock Appreciation Rights granted under the Plan or options or stock appreciation rights granted under the Prior Plans, and (ii) as two and four-
tenths (2.4) Shares if such Shares were subject to Awards other than Options or Stock Appreciation Rights granted under the Plan or awards other than
options or stock appreciation rights granted under the Prior Plans.
 
3.2.           Character of Shares. Any Shares issued hereunder may consist, in whole or in part, of authorized and unissued shares, treasury shares or shares
purchased in the open market or otherwise.
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4.        ELIGIBILITY AND ADMINISTRATION

 
4.1.           Eligibility. Any Employee, Director or Consultant shall be eligible to be selected as a Participant.
 
4.2.           Administration. (a) The Plan shall be administered by the Committee. The Committee shall have full power and authority, subject to the provisions
of the Plan and subject to such orders or resolutions not inconsistent with the provisions of the Plan as may from time to time be adopted by the Board, to:
(i) select the Employees, Directors and Consultants to whom Awards may from time to time be granted hereunder; (ii) determine the type or types of Awards
to be granted to each Participant hereunder; (iii) determine the number of Shares (or dollar value) to be covered by each Award granted hereunder;
(iv) determine the terms and conditions, not inconsistent with the provisions of the Plan, of any Award granted hereunder; (v) determine whether, to what
extent and under what circumstances Awards may be settled in cash, Shares or other property; (vi) determine whether, to what extent, and under what
circumstances cash, Shares, other property and other amounts payable with respect to an Award made under the Plan shall be deferred either automatically or
at the election of the Participant; (vii) determine whether, to what extent and under what circumstances any Award shall be canceled or suspended;
(viii) interpret and administer the Plan and any instrument or agreement entered into under or in connection with the Plan, including any Award Agreement;
(ix) correct any defect, supply any omission or reconcile any inconsistency in the Plan or any Award in the manner and to the extent that the Committee shall
deem desirable to carry it into effect; (x) establish such rules and regulation s and appoint such agents as it shall deem appropriate for the proper
administration of the Plan; (xi) make any adjustments or modifications to Awards granted to Participants who are working outside the United States and adopt
any sub-plans as may be deemed necessary or advisable for participation of such Participants, to fulfill the purposes of the Plan and/or to comply with
applicable local laws; (xii)determine whether any Award, other than an Option or Stock Appreciation Right, will have Dividend Equivalents; and (xiii) make
any other determination and take any other action that the Committee deems necessary or desirable for the administration of the Plan.
 
(b)           Decisions of the Committee shall be final, conclusive and binding on all persons or entities, including the Company, any Participant, and any
Subsidiary. A majority of the members of the Committee may determine its actions, including fixing the time and place of its meetings. Notwithstanding the
foregoing, any action or determination by the Committee specifically affecting or relating to an Award to a Director shall require the prior approval of the
Board.
 
(c)           To the extent not inconsistent with applicable law, including Section 162(m) of the Code, or the rules and regulations of the principal U.S. national
securities exchange on which the Shares are traded), the Committee may delegate to (i) a committee of one or more directors of the Company any of the
authority of the Committee under the Plan, including the right to grant, cancel or suspend Awards and (ii) to the extent permitted by law, to one or more
executive officers or a committee of executive officers the right to grant Awards to Employees who are not directors or executive officers of the Company and
the authority to take action on behalf of the Committee pursuant to the Plan to cancel or suspend Awards to Employees wh o are not directors or executive
officers of the Company.
 
5.       OPTIONS
 
           5.1.           Grant of Options. Options may be granted hereunder to Participants either alone or in addition to other Awards granted under the Plan. Any
Option shall be subject to the terms and conditions of this Article and to such additional terms and conditions, not inconsistent with the provisions of the Plan,
as the Committee shall deem desirable. In no event may Dividend Equivalents be granted with respect to Options.
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            5.2.           Award Agreements. All Options shall be evidenced by a written Award Agreement in such form and containing such terms and conditions
as the Committee shall determine which are not inconsistent with the provisions of the Plan. The terms and conditions of Options need not be the same with
respect to each Participant. Granting an Option pursuant to the Plan shall impose no obligation on the recipient to exercise such Option. Any individual who
is granted an Option pursuant to this Article may hold more than one Option granted pursuant to the Plan at the same time.
 
            5.3.           Option Price. Other than in connection with Substitute Awards, the option price per each Share purchasable under any Option granted
pursuant to this Article shall not be less than 100% of the Fair Market Value of one Share on the date of grant of such Option; provided, however, that in the
case of an Incentive Stock Option granted to a Participant who, at the time of the grant, owns stock representing more than 10% of the voting power of all
classes of stock of the Company or any Subsidiary, the option price per share shall be no less tha n 110% of the Fair Market Value of one Share on the date of
grant. Other than pursuant to Section 12.2, the Committee shall not without the approval of the Company’s stockholders (a) lower the option price per Share
of an Option after it is granted, (b) cancel an Option in exchange for cash or another Award (other than in connection with a Change in Control as defined in
Section 11.3), or (c) take any other action with respect to an Option that would be treated as a repricing under the rules and regulations of the principal U.S.
national securities exchange on which the Shares are traded.
 
    5.4.           Option Term. The term of each Option shall be fixed by the Committee in its sole discretion; provided that no Option shall be exercisable
after the expiration of seven (7) years from the date the Option is granted, except in the event of death or disability; provided, however, that the term of the
Option shall not exceed five (5) years from the date the Option is granted in the case of an Incentive Stock Option granted to a Participant who, at the time of
the grant, owns stock representing more than 10% of the voting power of all classes of stock of the Company or any Subsidiary.
 
    5.5.           Exercise of Options. (a) Vested Options granted under the Plan shall be exercised by the Participant or by a Permitted Assignee thereof (or
by the Participant’s executors, administrators, guardian or legal representative, as may be provided in an Award Agreement) as to all or part of the Shares
covered thereby, by giving notice of exercise to the Company or its designated agent, specifying the number of Shares to be purchased. The notice of exercise
shall be in such form, made in such manner, and shall comply with such other requirements consistent with the provisions of the P lan as the Committee may
prescribe from time to time
 
(b)           Unless otherwise provided in an Award Agreement, full payment of the Option price shall be made at the time of exercise and shall be made (i) in
cash or cash equivalents (including certified check or bank check or wire transfer of immediately available funds), (ii) by tendering previously acquired
Shares (either actually or by attestation) valued at their then Fair Market Value, (iii) with the consent of the Committee, by delivery of other consideration
having a Fair Market Value on the exercise date equal to the total purchase price, (iv) with the consent of the Committee, by withholding Shares otherwise
issuable in connection with the exercise of the Option, (v) through any other method specified in an Award Agreement (i ncluding same-day sales through a
broker), or (vi) any combination of any of the foregoing. The notice of exercise, accompanied by such payment, shall be delivered to the Company at its
principal business office or such other office as the Committee may from time to time direct (including to a third-party brokerage firm if designated by the
Company as its agent), and shall be in such form, containing such further provisions consistent with the provisions of the Plan, as the Committee may from
time to time prescribe. In no event may any Option granted hereunder be exercised for a fraction of a Share.
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(c) Notwithstanding the foregoing, an Award Agreement may provide that if on the last day of the term of an Option the Fair Market Value of one Share
exceeds the option price per Share, the Participant has not exercised the Option (or a tandem Stock Appreciation Right, if applicable) and the Option has not
expired, the Option shall be deemed to have been exercised by the Participant on such day with payment made by withholding Shares otherwise issuable in
connection with the exercise of the Option. In such event, the Company shall deliver to the Participant the number of Shares for which the Option was
deemed exercised, less the number of Shares required to be withheld for the payment of the total purchase price and required withholding taxes; provided,
however, any fractional Share shall b e settled in cash.
 
    5.6.           Form of Settlement. In its sole discretion, the Committee may provide that the Shares to be issued upon an Option's exercise shall be in the
form of Restricted Stock or other similar securities.
 
    5.7.           Incentive Stock Options. The Committee may grant Incentive Stock Options to any employee of the Company or any Subsidiary, subject
to the requirements of Section 422 of the Code. Solely for purposes of determining whether Shares are available for the grant of Incentive Stock Options
under the Plan, the maximum aggregate number of Shares that may be issued pursuant to Incentive Stock Options granted under the Plan shall be 7 million
Shares, subject to adjustment as provided in Section 12.2.
 
6.       STOCK APPRECIATION RIGHTS
 
           6.1.           Grant and Exercise. The Committee may provide Stock Appreciation Rights (a) in tandem with all or part of any Option granted under the
Plan or at any subsequent time during the term of such Option, (b) in tandem with all or part of any Award (other than an Option) granted under the Plan or at
any subsequent time during the term of such Award, or (c) without regard to any Option or other Award in each case upon such terms and conditions as the
Committee may establish in its sole discretion.
 
           6.2.           Terms and Conditions. Stock Appreciation Rights shall be subject to such terms and conditions, not inconsistent with the provisions of the
Plan, as shall be determined from time to time by the Committee (provided that in no event may Dividend Equivalent Rights be granted with respect to Stock
Appreciation Rights), including the following:
 

(i) Upon the exercise of a Stock Appreciation Right, the holder shall have the right to receive the excess of (i) the Fair Market Value of
one Share on the date of exercise (or such amount less than such Fair Market Value as the Committee shall so determine at any time during a specified period
before the date of exercise) over (ii) the grant price of the Stock Appreciation Right.
 

(ii) The Committee shall determine in its sole discretion whether payment on exercise of a Stock Appreciation Right shall be made in
cash, in whole Shares or other property, or any combination thereof.
 

(iii) The terms and conditions of Stock Appreciation Rights need not be the same with respect to each recipient.
 

(iv) The Committee may impose such other terms and conditions on the exercise of any Stock Appreciation Right, as it shall deem
appropriate. A Stock Appreciation Right shall (i) have a grant price per Share of not less than the Fair Market Value of one Share on the date of grant or, if
applicable, on the date of grant of an Option with respect to a Stock Appreciation Right granted in exchange for or in tandem with, but subsequent to, the
Option (subject to the requirements of Section 409A of the Code) except in the case of Substitute Awards or in connection with an adjustment provided in
Section 12.2, and (ii) have a term not greater than seven (7) years.
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(v) An Award Agreement may provide that if on the last day of the term of a Stock Appreciation Right the Fair Market Value of one

Share exceeds the grant price per Share of the Stock Appreciation Right, the Participant has not exercised the Stock Appreciation Right or the tandem Option
(if applicable), and the Stock Appreciation Right has not expired, the Stock Appreciation Right shall be deemed to have been exercised by the Participant on
such day. In such event, the Company shall make payment to the Participant in accordance with this Section, reduced by the number of Shares (or cash)
required for withholding taxes; any fractional Share shall be settled in cash.
 

(vi) Without the approval of the Company’s stockholders, other than pursuant to Section 12.2, the Committee shall not (i) reduce the grant
price of any Stock Appreciation Right after the date of grant (ii) cancel any Stock Appreciation Right in exchange for cash or another Award (other than in
connection with a Change in Control as defined in Section 11.3), or (iii) take any other action with respect to a Stock Appreciation Right that would be treated
as a repricing under the rules and regulations of the principal U.S. national securities exchange on which the Shares are traded.
 
7. RESTRICTED STOCK AND RESTRICTED STOCK UNITS
 
7.1.           Grants. Awards of Restricted Stock and of Restricted Stock Units may be issued hereunder to Participants either alone or in addition to other
Awards granted under the Plan (a “Restricted Stock Award” or “Restricted Stock Unit Award” respectively), and such Restricted Stock Awards and Restricted
Stock Unit Awards shall also be available as a form of payment of Performance Awards and other earned cash-based incentive compensation. The Committee
has absolute discretion to determine whether any consideration (other than services) is to be received by the Company or any Subsidiary as a condit ion
precedent to the issuance of Restricted Stock or Restricted Stock Units.
 
7.2.           Award Agreements. The terms of any Restricted Stock Award or Restricted Stock Unit Award granted under the Plan shall be set forth in an Award
Agreement which shall contain provisions determined by the Committee and not inconsistent with the Plan. The terms of Restricted Stock Awards and
Restricted Stock Unit Awards need not be the same with respect to each Participant
 
7.3.           Rights of Holders of Restricted Stock and Restricted Stock Units. Unless otherwise provided in the Award Agreement, beginning on the date of
grant of the Restricted Stock Award and subject to execution of the Award Agreement, the Participant shall become a stockholder of the Company with
respect to all Shares subject to the Award Agreement and shall have all of the rights of a stockholder, including the right to vote such Shares and the right to
receive distributions made with respect to such Shares. A Participant receiving a Restricted Stock Unit Award shall not possess voting rights with respect to
such Award and shall not have any other rights of stockholder (other than the right to receive Dividend Equivalents, as set forth in Section 12.5, if so provided
in the Award Agreement). Except as otherwise provided in an Award Agreement, any Shares or any other property (other than cash) distributed as a dividend
or otherwise with respect to any Restricted Stock Award or the number of Shares covered by a Restricted Stock Unit Award as to which the restrictions have
not yet lapsed shall be subject to the same restrictions as such Restricted Stock Award or Restricted Stock Unit Award. Notwithstanding the provisions of this
Section, cash dividends with respect to any Restricted Stock Award and any other property (other than cash) distributed as a dividend or otherwise with
respect to any Restricted Stock Award or the number of Shares covered by a Restricted Stock Unit Award that vests based on achievement of performance
goals shall be accumulated, shall be subject to restrictions and risk of forfeiture to the same exten t as the Restricted Stock or Restricted Stock Units with
respect to which such cash, Shares or other property has been distributed and shall be paid at the time such restrictions and risk of forfeiture lapse.
 
 

8



 
7.4.           Minimum Vesting Period. Except for Substitute Awards, the death, disability or retirement of the Participant, or other circumstances determined by
the Committee, Restricted Stock Awards and Restricted Stock Unit Awards subject only to continued employment with the Company or a Subsidiary shall
have a Vesting Period of not less than (i) three (3) years from date of grant (but permitting pro rata vesting over such time) if subject only to continued service
with the Company or a Subsidiary and (ii) one (1) year) from date of grant if subject to the achievement of performance objectives, subject in either case to a
ccelerated vesting in the Committee’s discretion in the event of a Change in Control (as defined in Section 11.3) or other appropriate circumstances.
Notwithstanding the foregoing, the restrictions in the preceding sentence shall not be applicable to (i) grants to new hires to replace forfeited awards from a
prior employer or (ii) grants of Restricted Stock or Restricted Stock Units in payment of Performance Awards and other earned cash-based incentive
compensation. The Committee may, in its sole discretion waive the vesting restrictions and any other conditions set forth in any Award Agreement under such
terms and conditions as the Committee shall deem appropriate, subject to (i) the minimum Vesting Period requirements in the prior sentence and (ii) the
limitations imposed under Section 162(m) of the Code and the regulations thereunder in the case of a Restricted Stock Award or Restricted Stock Unit Award
intended to comply with the performa nce-based exception under Code Section 162(m) except as otherwise determined by the Committee to be appropriate
under the circumstances. The minimum Vesting Period requirements of this Section shall not apply to Restricted Stock Awards or Restricted Stock Unit
Awards granted to Directors or Consultants.
 
7.5           Issuance of Shares. Any Restricted Stock granted under the Plan may be evidenced in such manner as the Board may deem appropriate, including
book-entry registration or issuance of a stock certificate or certificates, which certificate or certificates shall be held by the Company. Such certificate or
certificates shall be registered in the name of the Participant and shall bear an appropriate legend referring to the restrictions applicable to such Restricted
Stock.
 
8. OTHER SHARE-BASED AWARDS
 
8.1.           Grants. Other Awards of Shares and other Awards that are valued in whole or in part by reference to, or are otherwise based on, Shares or other
property (“Other Share-Based Awards”), including deferred stock units, may be granted hereunder to Participants either alone or in addition to other Awards
granted under the Plan. Other Share-Based Awards shall also be available as a form of payment of other Awards granted under the Plan and other cash-based
compensation.
 
8.2.           Award Agreements. The terms of Other Share-Based Awards granted under the Plan shall be set forth in an Award Agreement which shall contain
provisions determined by the Committee and not inconsistent with the Plan. The terms of such Awards need not be the same with respect to each Participant.
Notwithstanding the provisions of this Section, any dividend equivalents and property (other than cash) distributed as a dividend or otherwise with respect to
the number of Shares covered by all Other Share-Based Award that vests based on achievement of performance goals shall be subject to restrictions and risk
of forfei ture to the same extent as the Shares covered by an Other Share-Based Award with respect to which such cash, Shares or other property has been
distributed.
 

8.3.           Minimum Vesting Period. Except for Substitute Awards, the death, disability or retirement of the Participant, or other circumstances
determined by the Committee, Other Share-Based Awards subject only to continued service with the Company or a Subsidiary shall have a Vesting Period of
not less than (i) three (3) years from date of grant (but permitting pro rata vesting over such time) if subject only to continued service with the Company or a
Subsidiary and (ii) one (1) year) from date of grant if subject to the achievement of performance objectives, subject in either case to accelerated vesting in the
Committee’s discretion in the event of a Change in Control (as defined in Section 11.3) or other appropriate circumstances. Notwithstanding the
foregoing, the restrictions in the preceding sentence shall not be applicable to (i) grants to new hires to replace forfeited awards from a prior employer or (ii)
grants of Other Share-Based Awards under Section 8.5 or in payment of Performance Awards and other cash-based compensation. The Committee may, in its
sole discretion waive the vesting restrictions and any other conditions set forth in any Award Agreement under such terms and conditions as the Committee
shall deem appropriate, subject to (i) the minimum Vesting Period requirements in the prior sentence and (ii) the limitations imposed under Section 162(m) of
the Code and the regulations thereunder in the case of an Other Share-Based Award intended to comply with the performance-based exception under Code
Section 162(m) except as otherwise determined by the Committee to be appropriate under the circ umstances. The minimum Vesting Period requirements of
this Section shall not apply to Other Share-Based Awards granted to Directors or Consultants.
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8.4.           Payment. Except as may be provided in an Award Agreement, Other Share-Based Awards may be paid in cash, Shares, other property, or any
combination thereof, in the sole discretion of the Committee. Other Share-Based Awards may be paid in a lump sum or in installments or, in accordance with
procedures established by the Committee, on a deferred basis subject to the requirements of Section 409A of the Code.
 
                8.5.           Deferral of Director Fees. Directors shall, if determined by the Board, receive Other Share-Based Awards in the form of deferred stock
units in lieu of all or a portion of their annual retainer. In addition Directors may elect to receive Other Share-Based Awards in the form of deferred stock
units in lieu of all or a portion of their annual and committee retainers and annual meeting fees, provided that such election is made in accordance with the
requirements of Section 409A of the Code. The Committee shall, in its absolute discretion, establish such rules and procedure s as it deems appropriate for
such elections and for the payment of the deferred stock units.
 
9.            PERFORMANCE AWARDS
 

9.1.           Grants. Performance Awards in the form of Performance Cash, Performance Shares or Performance Units, as determined by the
Committee in its sole discretion, may be granted hereunder to Participants, for no consideration or for such minimum consideration as may be required by
applicable law, either alone or in addition to other Awards granted under the Plan. The performance goals to be achieved for each Performance Period shall be
conclusively determined by the Committee and may be based upon the criteria set forth in Section 10.2.
 

9.2.           Award Agreements. The terms of any Performance Award granted under the Plan shall be set forth in an Award Agreement (or, if
applicable, in a resolution duly adopted by the Committee) which shall contain provisions determined by the Committee and not inconsistent with the Plan,
including whether such Awards shall have Dividend Equivalents. The terms of Performance Awards need not be the same with respect to each Participant.
 

9.3.           Terms and Conditions. The performance criteria to be achieved during any Performance Period and the length of the Performance Period
shall be determined by the Committee upon the grant of each Performance Award. The amount of the Award to be distributed shall be conclusively
determined by the Committee.
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9.4.           Payment. Except as provided in Article 11 or as may be provided in an Award Agreement, Performance Awards will be distributed only

after the end of the relevant Performance Period. Performance Awards may be paid in cash, Shares, other property, or any combination thereof, in the sole
discretion of the Committee. Performance Awards may be paid in a lump sum or in installments following the close of the Performance Period or, in
accordance with procedures established by the Committee, on a deferred basis subject to the requirements of Section 409A of the Code.
 
10.          CODE SECTION 162(m) PROVISIONS

10.1.           Covered Employees. Notwithstanding any other provision of the Plan, if the Committee determines at the time a Restricted Stock Award, a
Restricted Stock Unit Award, a Performance Award or an Other Share-Based Award is granted to a Participant who is, or is likely to be, as of the end of the
tax year in which the Company would claim a tax deduction in connection with such Award, a Covered Employee, then the Committee may provide that this
Article 10 is applicable to such Award.
 
10.2.           Performance Criteria. If the Committee determines that a Restricted Stock Award, a Restricted Stock Unit, a Performance Award or an Other
Share-Based Award is intended to be subject to this Article 10, the lapsing of restrictions thereon and the distribution of cash, Shares or other property
pursuant thereto, as applicable, shall be subject to the achievement of one or more objective performance goals established by the Committee, which shall be
based on the attainment of specified levels of one or any combination of the following : net sales; revenue; revenue growth or product revenue growth;
operating income (before or after taxes); pre- or after-tax income or loss (before or after allocation of corporate overhead and bonus); earnings or loss per
share; net income or loss (before or after taxes); return on equity; total stockholder return; return on assets or net assets; appreciation in and/or maintenance of
the price of the Shares or any other publicly-traded securities of the Company; market share; gross profits; earnings or losses (including earnings or losses
before taxes, before interest and taxes, or before interest, taxes, depreciation and amortization); economic value-added models or equivalent metrics;
comparisons with various stock market indices; reductions in costs; cash flow or cash flow per share (before or after dividends); return on capital (including
return on total capital or return on invested capital); cash flow return on investment; improvement in or attainment of expense levels or working capital levels,
includ ing cash, inventory and accounts receivable; operating margin; gross margin; year-end cash; cash margin; debt reduction; stockholders equity;
operating efficiencies; market share; customer satisfaction; customer growth; employee satisfaction; regulatory achievements (including submitting or filing
applications or other documents with regulatory authorities or receiving approval of any such applications or other documents and passing pre-approval
inspections (whether of the Company or the Company’s third-party manufacturer) and validation of manufacturing processes (whether the Company’s or the
Company’s third-party manufacturer’s)); strategic partnerships or transactions (including in-licensing and out-licensing of intellectual property; establishing
relationships with commercial entities with respect to the marketing, distribution and sale of the Company’s products (including with group purchasing
organizations, distributors and other vendors); supply chain achievements (includ ing establishing relationships with manufacturers or suppliers of component
materials and manufacturers of the Company’s products); co-development, co-marketing, profit sharing, joint venture or other similar arrangements);
financial ratios, including those measuring liquidity, activity, profitability or leverage; cost of capital or assets under management; financing and other capital
raising transactions (including sales of the Company’s equity or debt securities; factoring transactions; sales or licenses of the Company’s assets, including its
intellectual property, whether in a particular jurisdiction or territory or globally; or through partnering transactions); implementation, completion or attainment
of measurable objectives with respect to research, development, manufacturing, commercialization, products or projects, production volume levels,
acquisitions and divestitures; factoring transactions; recruiting and maintaining personnel; distributor, executive distributor, or preferred cu stomer metrics;
product subscription orders; distributor and customer retention rates. Such performance goals also may be based solely by reference to the Company’s
performance or the performance of a Subsidiary, division, business segment or business unit of the Company, or based upon the relative performance of other
companies or upon comparisons of any of the indicators of performance relative to other companies. The Committee may also exclude charges related to an
event or occurrence which the Committee determines should appropriately be excluded, including (a) the effects of currency fluctuations; (b) restructurings,
discontinued operations, extraordinary items, and other unusual, infrequent, non-recurring, or non-operational charges or events, (c) litigation, claim
judgments, or settlements; (d) the discontinuation, disposal, or acquisition of a business or division; (e) asset write-downs; (f) an event either not directly
related to the operations of the Company or not within the reasonable contr ol of the Company’s management, (g) any or all items that are excluded from the
calculation of non-GAAP earnings, or (h) the cumulative effects of tax or accounting changes in accordance with U.S. generally accepted accounting
principles. Such performance goals shall be set by the Committee within the time period prescribed by, and shall otherwise comply with the requirements of,
Section 162(m) of the Code, and the regulations thereunder.
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10.3.           Adjustments. Notwithstanding any provision of the Plan (other than Article 11), with respect to any Restricted Stock Award, Restricted Stock Unit
Award, Performance Award or Other Share-Based Award that is subject to this Section 10, the Committee may adjust downwards, but not upwards, the
amount payable pursuant to such Award, and the Committee may not waive the achievement of the applicable performance goals except in the case of the
death or disability of the Participant or as otherwise determined by the Committee in special circumstances.
 
10.4.           Restrictions. The Committee shall have the power to impose such other restrictions on Awards subject to this Article as it may deem necessary or
appropriate to ensure that such Awards satisfy all requirements for “performance-based compensation” within the meaning of Section 162(m) of the Code.
 
10.5.           Limitations on Grants to Individual Participants. Subject to adjustment as provided in Section 12.2, no Participant may (i) be granted Options or
Stock Appreciation Rights during any 24-month period with respect to more than 3,000,000 Shares and (ii) earn more than 1,000,000 Shares with respect to
Restricted Stock Awards, Restricted Stock Unit Awards, Performance Awards and/or Other Share-Based Awards in any 12-month period that are intended to
comply with the performance-based exception under Code Section 162(m) and are denominated in Shares (collectively, the “Limitations”). In addition to the
fo regoing, the maximum dollar value that may be earned by any Participant for each 12 months in a Performance Period with respect to Performance Awards
that are intended to comply with the performance-based exception under Code Section 162(m) and are denominated in cash is $3,000,000. If an Award is
cancelled, the cancelled Award shall continue to be counted toward the applicable Limitation (or, if denominated in cash, toward the dollar amount in the
preceding sentence).
 
11.          CHANGE IN CONTROL PROVISIONS
 

11.1.           Impact on Certain Awards. Award Agreements may provide that in the event of a Change in Control of the Company (as defined in
Section 11.3): (i) Options and Stock Appreciation Rights outstanding as of the date of the Change in Control shall be cancelled and terminated without
payment therefor if the Fair Market Value of one Share as of the date of the Change in Control is less than the per Share Option exercise price or Stock
Appreciation Right grant price, and (ii) all Performance Awards shall be considered to be earned and payable (either in full or pro rata based on the portion of
Performance Period completed as of the date of the Change in Control), and any limitations or other restrictions shall lapse and such Performance Awards
shall be immediately settled or distributed.
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11.2.           Assumption or Substitution of Certain Awards. (a) To the extent provided in an Award Agreement, in the event of a Change in Control of the
Company in which the successor company assumes or substitutes for an Option, Stock Appreciation Right, Restricted Stock Award, Restricted Stock Unit
Award or Other Share-Based Award (or in which the Company is the ultimate parent corporation and continues the Award), if a Participant’s employment
with such successor company (or the Company) or a subsidiary thereof terminates within 24 months following such Change in Control (or such other period
set forth in the Award Agreement, including prior thereto if applicable) and under the circumstances specified in the Award Agreement: (i) Options and Stock
Appreciation Rights outstanding as of the date of such termination of employment will immediately vest, become fully exercisable, and may thereafter be
exercised for 24 months (or the period of time set forth in the Award Agreement), (ii) the restrictions, limitations and other conditions applicable to Restricted
Stock and Restricted Stock Units outstanding as of the date of such termination of employment shall lapse and the Restricted Stock and Restricted Stock
Units shall become free of all restrictions, limitations and conditions and become fully vested, and (iii) the restrictions, limitations and other conditions
applicable to any Other Share-Based Awards or any other Awards shall lapse, and such Other Share-Based Awards or such other Awards shall become free of
all restrictions, limitations and conditions and become fully vested and transferable to the full extent o f the original grant. For the purposes of this
Section 11.2, an Option, Stock Appreciation Right, Restricted Stock Award, Restricted Stock Unit Award or Other Share-Based Award shall be considered
assumed or substituted for if following the Change in Control the Award confers the right to purchase or receive, for each Share subject to the Option, Stock
Appreciation Right, Restricted Stock Award, Restricted Stock Unit Award or Other Share-Based Award immediately prior to the Change in Control, the
consideration (whether stock, cash or other securities or property) received in the transaction constituting a Change in Control by holders of Shares for each
Share held on the effective date of such transaction (and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a
majority of the outstanding Shares); provided, however, that if such consideration received in the transaction constituting a Change in Control is not solely
common stock of the successor company , the Committee may, with the consent of the successor company, provide that the consideration to be received upon
the exercise or vesting of an Option, Stock Appreciation Right, Restricted Stock Award, Restricted Stock Unit Award or Other Share-Based Award, for each
Share subject thereto, will be solely common stock of the successor company substantially equal in fair market value to the per Share consideration received
by holders of Shares in the transaction constituting a Change in Control. The determination of such substantial equality of value of consideration shall be
made by the Committee in its sole discretion and its determination shall be conclusive and binding.
 

(b)           Unless otherwise provided in an Award Agreement, in the event of a Change in Control of the Company to the extent the successor
company does not assume or substitute for an Option, Stock Appreciation Right, Restricted Stock Award, Restricted Stock Unit Award or Other Share-Based
Award (or in which the Company is the ultimate parent corporation and does not continue the Award), then immediately prior to the Change in Control: (i)
those Options and Stock Appreciation Rights outstanding as of the date of the Change in Control that are not assumed or substituted for (or continued) shall
immediately vest and become fully exercisable, (ii) restrictions, limitations and other conditions applicable to Restricted Stock and Restric ted Stock Units
that are not assumed or substituted for (or continued) shall lapse and the Restricted Stock and Restricted Stock Units shall become free of all restrictions,
limitations and conditions and become fully vested, and (iii) the restrictions, other limitations and other conditions applicable to any Other Share-Based
Awards or any other Awards that are not assumed or substituted for (or continued) shall lapse, and such Other Share-Based Awards or such other Awards shall
become free of all restrictions, limitations and conditions and become fully vested and transferable to the full extent of the original grant.
 

(c)           The Committee, in its discretion, may determine that, upon the occurrence of a Change in Control of the Company, each Option and Stock
Appreciation Right outstanding shall terminate within a specified number of days after notice to the Participant, and/or that each Participant shall receive,
with respect to each Share subject to such Option or Stock Appreciation Right, an amount equal to the excess of the Fair Market Value of such Share
immediately prior to the occurrence of such Change in Control over the exercise price per Share of such Option and/or Stock Appreciation Right; such
amount to be payable in cash, in one or more kinds of stock or property (including the stock or property, if any, payable in the transaction) or in a combination
thereof, as the Committee, in its discretion, shall determine.
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11.3.           Change in Control. For purposes of the Plan, unless otherwise provided in an Award Agreement, Change in Control means the

occurrence of any one of the following events:
 

(a)           During any twenty-four (24) month period, individuals who, as of the beginning of such period, constitute the Board (the
“Incumbent Directors”) cease for any reason to constitute at least a majority of the Board, provided that any person becoming a director subsequent to the
beginning of such period whose election or nomination for election was approved by a vote of at least a majority of the Incumbent Directors then on the
Board (either by a specific vote or by approval of the proxy statement of the Company in which such person is named as a nominee for director, without
written objection to such nomination) shall be an Incumbent Director; provided, however, that no individual initially elected or nominated as a director of the
Company as a result of an actual or threatened election contest with respect to directors or as a result of any other actual or threatened solicitation of proxies
by or on behalf of any person other than the Board shall be deemed to be an Incumbent Director;
 

(b)           Any “person” (as such term is defined in the Exchange Act and as used in Sections 13(d)(3) and 14(d)(2) of the Exchange Act) is
or becomes a “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing 50% or
more of the combined voting power of the Company’s then outstanding securities eligible to vote for the election of the Board (the “Company Voting
Securities”); provided, however, that the event described in this paragraph (b) shall not be deemed to be a Change in Control by virtue of any of the following
ac quisitions: (i) by the Company or any Subsidiary, (ii) by any employee benefit plan (or related trust) sponsored or maintained by the Company or any
Subsidiary, (iii) by any underwriter temporarily holding securities pursuant to an offering of such securities, (iv) pursuant to a Non-Qualifying Transaction, as
defined in paragraph (c), or (v) by any person of Voting Securities from the Company, if a majority of the Incumbent Board approves in advance the
acquisition of beneficial ownership of 50% or more of Company Voting Securities by such person;
 

(c)           The consummation of a merger, consolidation, statutory share exchange or similar form of corporate transaction involving the
Company or any of its Subsidiaries that requires the approval of the Company’s stockholders, whether for such transaction or the issuance of securities in the
transaction (a “Business Combination”), unless immediately following such Business Combination: (i) more than 50% of the total voting power of (A) the
corporation resulting from such Business Combination (the “Surviving Corporation”), or (B) if applicable, the ultimate parent corporation that directly or
indirectly has benefici al ownership of 100% of the voting securities eligible to elect directors of the Surviving Corporation (the “Parent Corporation”), is
represented by Company Voting Securities that were outstanding immediately prior to such Business Combination (or, if applicable, is represented by shares
into which such Company Voting Securities were converted pursuant to such Business Combination), and such voting power among the holders thereof is in
substantially the same proportion as the voting power of such Company Voting Securities among the holders thereof immediately prior to the Business
Combination, (ii) no person (other than any employee benefit plan (or related trust) sponsored or maintained by the Surviving Corporation or the Parent
Corporation), is or becomes the beneficial owner, directly or indirectly, of 50% or more of the total voting power of the outstanding voting securities eligible
to elect directors of the Parent Corporation (or, if there is no Parent Corporation, the Surviving Corporation) and (iii) at least a majority of the members of the
board of directors of the Parent Corporation (or, if there is no Parent Corporation, the Surviving Corporation) following the consummation of the Business
Combination were Incumbent Directors at the time of the Board’s approval of the execution of the initial agreement providing for such Business Combination
(any Business Combination which satisfies all of the criteria specified in (i), (ii) and (iii) above shall be deemed to be a “Non-Qualifying Transaction”); or
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(d)           The stockholders of the Company approve a plan of complete liquidation or dissolution of the Company or the consummation

of a sale of all or substantially all of the Company’s assets.
 
12.     GENERALLY APPLICABLE PROVISIONS
 
           12.1.           Amendment and Termination of the Plan. The Board may, from time to time, alter, amend, suspend or terminate the Plan as it shall deem
advisable, subject to any requirement for stockholder approval imposed by applicable law, including the rules and regulations of the principal U.S. national
securities exchange on which the Shares are traded; provided that the Board may not amend the Plan in any manner that would result in noncompliance with
Rule 16b-3 of the Exchange Act; and further provided that the Board may not, without the approval of the Company's stockholders, amend the Plan to (a)
incre ase the number of Shares that may be the subject of Awards under the Plan (except for adjustments pursuant to Section 12.2), (b) expand the types of
awards available under the Plan, (c) materially expand the class of persons eligible to participate in the Plan, (d) amend Section 5.3 or Section 6.2(f) to
eliminate the requirements relating to minimum exercise price, minimum grant price and stockholder approval, (e) increase the maximum permissible term of
any Option specified by Section 5.4 or the maximum permissible term of a Stock Appreciation Right specified by Section 6.2(d), or (f) increase the
Limitations. The Board may not, without the approval of the Company’s stockholders, cancel an Option or Stock Appreciation Right in exchange for cash or
take any action with respect to an Option or Stock Appreciation Right that would be treated as a repricing under the rules and regulations of the principal
securities exchange on which the Shares are traded, including a reduction of the exercise price of an Option or the grant price of a Stock Appreciation Right
or the exchange of an Option or Stock Appreciation Right for cash or another Award. In addition, no amendments to, or termination of, the Plan shall impair
the rights of a Participant in any material respect under any Award previously granted without such Participant's consent.
 
           12.2.           Adjustments. In the event of any merger, reorganization, consolidation, recapitalization, dividend or distribution (whether in cash, shares or
other property, other than a regular cash dividend), stock split, reverse stock split, spin-off or similar transaction or other change in corporate structure
affecting the Shares or the value thereof, such adjustments and other substitutions shall be made to the Plan and to Awards as the Committee deems equitable
or appropriate taking into consideration the accounting and tax consequences, including such adjustments in the aggregate number, class and ki nd of
securities that may be delivered under the Plan, the Limitations, the maximum number of Shares that may be issued pursuant to Incentive Stock Options and,
in the aggregate or to any Participant, in the number, class, kind and option or exercise price of securities subject to outstanding Awards granted under the
Plan (including, if the Committee deems appropriate, the substitution of similar options to purchase the shares of, or other awards denominated in the shares
of, another company) as the Committee may determine to be appropriate; provided, however, that the number of Shares subject to any Award shall always be
a whole number.
 
           12.3.           Transferability of Awards. Except as provided below, no Award and no Shares that have not been issued or as to which any applicable
restriction, performance or deferral period has not lapsed, may be sold, assigned, transferred, pledged or otherwise encumbered, other than by will or the laws
of descent and distribution, and such Award may be exercised during the life of the Participant only by the Participant or the Participant’s guardian or legal
representative. To the extent and under such terms and conditions as determined by the Committee, a Participant may assign or transfer an Award (each
transferee thereof, a “Permitted Assignee”) to (i) the Participant’s spouse, children or grandchildren (including any adopted and step children or
grandchildren), parents, grandparents or siblings, (ii) to a trust for the benefit of one or more of the Participant or the persons referred to in clause (i), (iii) to a
partnership, limited liability company or corporation in which the Participant or the persons referred to in clause (i) are the only partners, members or
shareholders or (iv) for charitable donations; provided that such Permitted Assignee shall be bound by and subject to all of the terms and conditions of the
Plan and the Award Agreement relating to the transferred Award and shall execute an agreement satisfactory to the Company evidencing such obligations;
and provided further that such Participant shall remain bound by the terms and conditions of the Plan. The Company shall cooperate with any Permitted
Assignee and the Company’s transfer agent in effectuating any t ransfer permitted under this Section.
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           12.4.           Termination of Employment or Services. The Committee shall determine and set forth in each Award Agreement whether any Awards
granted in such Award Agreement will continue to be exercisable, continue to vest or be earned and the terms of such exercise, vesting or earning, on and
after the date that a Participant ceases to be employed by or to provide services to the Company or any Subsidiary (including as a Director), whether by
reason of death, disability, voluntary or involuntary termination of employment or services, or otherwise. The date of termination of a Participant’s
employment or services will be determined by the Committee, which determination will be final.
 
   12.5.           Deferral; Dividend Equivalents. The Committee shall be authorized to establish procedures pursuant to which the payment of any Award
may be deferred. Subject to the provisions of the Plan and any Award Agreement, the recipient of an Award other than an Option or Stock Appreciation Right
may, if so determined by the Committee, be entitled to receive, currently or on a deferred basis, amounts equivalent to cash, stock or other property dividends
on Shares (“Dividend Equivalents̶ 1;) with respect to the number of Shares covered by the Award, as determined by the Committee, in its sole discretion. The
Committee may provide that the Dividend Equivalents (if any) shall be deemed to have been reinvested in additional Shares or otherwise reinvested and may
provide that the Dividend Equivalents are subject to the same vesting or performance conditions as the underlying Award. Notwithstanding the foregoing,
Dividend Equivalents distributed in connection with an Award that vests based on the achievement of performance goals shall be subject to restrictions and
risk of forfeiture to the same extent as the Award with respect to which such cash, stock or other property has been distributed.
 
13.     MISCELLANEOUS
 
           13.1.           Award Agreements. Each Award Agreement shall either be (a) in writing in a form approved by the Committee and executed by the
Company by an officer duly authorized to act on its behalf, or (b) an electronic notice in a form approved by the Committee and recorded by the Company (or
its designee) in an electronic recordkeeping system used for the purpose of tracking one or more types of Awards as the Committee may provide; in each case
and if required by the Committee, the Award Agreement shall be executed or otherwise electronically accepted by the recipient of the Award in such form and
manner as the Committee may require. The Committee may authorize any officer of the Company to execute any or all Award Agreements on behalf of the
Company. The Award Agreement shall set forth the material terms and conditions of the Award as established by the Committee consistent with the
provisions of the Plan.
 
           13.2.           Tax Withholding. The Company shall have the right to make all payments or distributions pursuant to the Plan to a Participant (or a
Permitted Assignee thereof) (any such person, a “Payee”) net of any applicable federal, state and local taxes required to be paid or withheld as a result of (a)
the grant of any Award, (b) the exercise of an Option or Stock Appreciation Right, (c) the delivery of Shares or cash, (d) the lapse of any restrictions in
connection with any Award or (e) any other event occurring pursuant to the Plan. The Compa ny or any Subsidiary shall have the right to withhold from
wages or other amounts otherwise payable to such Payee such withholding taxes as may be required by law, or to otherwise require the Payee to pay such
withholding taxes. If the Payee shall fail to make such tax payments as are required, the Company or its Subsidiaries shall, to the extent permitted by law,
have the right to deduct any such taxes from any payment of any kind otherwise due to such Payee or to take such other action as may be necessary to satisfy
such withholding obligations. The Committee shall be authorized to establish procedures for election by Participants to satisfy such obligation for the
payment of such taxes by tendering previously acquired Shares (either actually or by attestation, valued at their then Fair Market Value), or by directing the
Company to retain Shares (up to the Participant’s minimum required tax withholding rate or such other rate that will not cause an adverse accounting
consequence or cost) otherwise de liverable in connection with the Award.
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           13.3.           Right of Discharge Reserved; Claims to Awards. Nothing in the Plan nor the grant of an Award hereunder shall confer upon any Employee,
Director or Consultant the right to continue in the employment or service of the Company or any Subsidiary or affect any right that the Company or any
Subsidiary may have to terminate the employment or service of (or to demote or to exclude from future Awards under the Plan) any such Employee, Director
or Consultant at any time for any reason. Except as specifically provided by the Committee, the Company shall not be liable for the loss of existing or
potential profit from an Award granted in the event of termination of an employment or other relationship. No Employee, Director or Consultant shall have
any claim to be granted any Award under the Plan, and there is no obligation for uniformity of treatment of Employees, Directors or Consultants under the
Plan.
 
    13.4.           Substitute Awards. Notwithstanding any other provision of the Plan, the terms of Substitute Awards may vary from the terms set forth in
the Plan to the extent the Committee deems appropriate to conform, in whole or in part, to the provisions of the awards in substitution for which they are
granted.
 
    13.5.           Cancellation of Award; Forfeiture of Gain. Notwithstanding anything to the contrary contained herein, an Award Agreement may
provide that the Award shall be canceled if the Participant, without the consent of the Company, while employed by or providing services to the Company or
any Subsidiary or after termination of such employment or service, violates a non-competition, non-solicitation or non-disclosure covenant or agreement or
otherwise engages in activity that is in conflict with or adverse to the interest of the Company or any Subsidiary (including conduct contributing to any
financial restatements or financial irregularities), as determined by the Committee in its sole discretion. The Committee may provide in an Award Agreement
that if within the time period specified in the Agreement the Participant establishes a relationship with a competitor or engages in an activity referred to in the
preceding sentence, the Participant will forfeit any gain realized on the vesting or exercise of the Award and must repay such gain to the Company.
 
    13.6.           Stop Transfer Orders. All certificates for Shares delivered under the Plan pursuant to any Award shall be subject to such stop-transfer
orders and other restrictions as the Committee may deem advisable under the rules, regulations and other requirements of the Securities and Exchange
Commission (“SEC”), any stock exchange upon which the Shares are then listed, and any applicable federal or state securities law, and the Committee may
cause a legend or legends to be put on any such certificates to make appropriate reference to such restrictions.
 
    13.7.           Nature of Payments. All Awards made pursuant to the Plan are in consideration of services performed or to be performed for the
Company or any Subsidiary, division or business unit of the Company. Any income or gain realized pursuant to Awards under the Plan constitutes a special
incentive payment to the Participant and shall not be taken into account, to the extent permissible under applicable law, as compensation for purposes of any
of the employee benefit plans of the Company or any Subsidiary except as may be determined by the Committee or by the Board or board of directors of the
applicable Subsidiary.
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    13.8.           Other Plans. Nothing contained in the Plan shall prevent the Board from adopting other or additional compensation arrangements,
subject to stockholder approval if such approval is required; and such arrangements may be either generally applicable or applicable only in specific cases.
 
    13.9.           Severability. The provisions of the Plan shall be deemed severable. If any provision of the Plan shall be held unlawful or otherwise
invalid or unenforceable in whole or in part by a court of competent jurisdiction or by reason of change in a law or regulation, such provision shall (a) be
deemed limited to the extent that such court of competent jurisdiction deems it lawful, valid and/or enforceable and as so limited shall remain in full force and
effect, and (b) not affect any other provision of the Plan or part thereof, each of which shall remain in full force and effect. If the mak ing of any payment or
the provision of any other benefit required under the Plan shall be held unlawful or otherwise invalid or unenforceable by a court of competent jurisdiction,
such unlawfulness, invalidity or unenforceability shall not prevent any other payment or benefit from being made or provided under the Plan, and if the
making of any payment in full or the provision of any other benefit required under the Plan in full would be unlawful or otherwise invalid or unenforceable,
then such unlawfulness, invalidity or unenforceability shall not prevent such payment or benefit from being made or provided in part, to the extent that it
would not be unlawful, invalid or unenforceable, and the maximum payment or benefit that would not be unlawful, invalid or unenforceable shall be made or
provided under the Plan.
 
    13.10.           Construction. As used in the Plan, the words “include” and “including,” and variations thereof, shall not be deemed to be terms of
limitation, but rather shall be deemed to be followed by the words “without limitation.”
 
    13.11.           Unfunded Status of the Plan. The Plan is intended to constitute an “unfunded” plan for incentive compensation. With respect to any
payments not yet made to a Participant by the Company, nothing contained herein shall give any such Participant any rights that are greater than those of a
general creditor of the Company. In its sole discretion, the Committee may authorize the creation of trusts or other arrangements to meet the obligations
created under the Plan to deliver the Shares or payments in lieu of or with respect to Awards hereunder; provided, however, that the e xistence of such trusts
or other arrangements is consistent with the unfunded status of the Plan.
 
    13.12.           Governing Law. The Plan and all determinations made and actions taken thereunder, to the extent not otherwise governed by the Code
or the laws of the United States, shall be governed by the laws of the State of Utah, without reference to principles of conflict of laws, and construed
accordingly.
 
         13.13.           Effective Date of Plan; Termination of Plan. The Plan shall be effective on the date of the approval of the Plan by the holders of the
shares entitled to vote at a duly constituted meeting of the stockholders of the Company. The Plan shall be null and void and of no effect if the foregoing
condition is not fulfilled and in such event each Award shall, notwithstanding any of the preceding provisions of the Plan, be null and void and of no effect.
Awards may be granted under the Plan at any time and from time to time on or prior to the tenth anniversary of the effective date of the Plan, on which date
the Plan will expire except as to Awards then outstanding under the Plan. Such outstanding Awards shall remain in effect until they have been exercised or
terminated, or have expired.
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    13.14.           Foreign Employees and Consultants. Awards may be granted to Participants who are foreign nationals or employed or providing
services outside the United States, or both, on such terms and conditions different from those applicable to Awards to Employees or Consultants providing
services in the United States as may, in the judgment of the Committee, be necessary or desirable in order to recognize differences in local law or tax policy.
The Committee also may impose conditions on the exercise or vesting of Awards in order to minimize the Company's obligation with respect to tax
equalization for Employees or Consultants on assignments outside their home country.
 
    13.15.           Compliance with Section 409A of the Code. This Plan is intended to comply and shall be administered in a manner that is intended to
comply with Section 409A of the Code and shall be construed and interpreted in accordance with such intent. To the extent that an Award or the payment,
settlement or deferral thereof is subject to Section 409A of the Code, the Award shall be granted, paid, settled or deferred in a manner that will comply with
Section 409A of the Code, including regulations or other guidance issued with respect thereto, except as otherwise determined by the Committee. Any
provision of this Plan that would cause the grant of an Award or the payment, settlement or deferral thereof to fail to satisfy Section 409A of the Code shall be
amended to comply with Section 409A of the Code on a timely basis, which may be made on a retroactive basis, in accordance with regulations and other
guidance issued under Section 409A of the Code.
 
    13.16           No Registration Rights; No Right to Settle in Cash. The Company has no obligation to register with any governmental body or
organization (including, without limitation, the SEC) any of (a) the offer or issuance of any Award, (b) any Shares issuable upon the exercise of any Award, or
(c) the sale of any Shares issued upon exercise of any Award, or to take any actions to comply with applicable laws and regulations regardless of whether the
Company in fact undertakes to register any of the foregoing or comply with such laws or regulations. In particular, in the event that any of (x) a ny offer or
issuance of any Award, (y) any Shares issuable upon exercise of any Award, or (z) the sale of any Shares issued upon exercise of any Award are not registered
with any governmental body or organization (including, without limitation, the SEC), or if the Company is otherwise not able to issue Shares in compliance
with applicable laws and regulations, then the Company shall be relieved from any liability for failure to issue or transfer Shares and the Company will not
under any circumstance be required to settle its obligations, if any, under this Plan in cash.
 
    13.17.           Captions. The captions in the Plan are for convenience of reference only, and are not intended to narrow, limit or affect the substance or
interpretation of the provisions contained herein.
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Risk Factors
 
 
Any investment in our Class A common stock involves a high degree of risk. You should carefully consider the following factors, the other information
contained in this prospectus supplement and the accompanying prospectus and the information incorporated by reference in the accompanying prospectus
before deciding to purchase shares of our Class A common stock. In addition, you should carefully consider, among other things, the matters discussed under
“Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2009, and in other documents that we subsequently file with the
Securities and Exchange Commission, all of which are incorporated by reference in this prospectus supplement and the accompanying prospectus. Any of
these risks could materially adversely affect our business, financial condition and results of operations, which could in turn materially adversely affect the
price of our Class A common stock. The risks discussed below also include forward-looking statements and our actual results may differ substantially from
those discussed in these forward-looking statements. See “Note Regarding Forward-Looking Statements.”
 
 
Difficult economic conditions could harm our business.
 
 
Global economic conditions continue to be challenging. Although there are signs of economic recovery, it is not possible for us to predict the extent and
timing of any improvement in global economic conditions. Even with continued growth in many of our markets during this period, the economic downturn
could adversely impact our business in the future by causing a decline in demand for our products, particularly if the economic conditions are prolonged or
worsen. In addition, such economic conditions may adversely impact access to capital for us and our suppliers, may decrease our distributors’ ability to obtain
or maintain credit cards, and may otherwise adversely impact our operations and overall financial condition.
 
 
Currency exchange rate fluctuations could impact our financial results.
 
 
In 2009, approximately 84% of our sales occurred in markets outside of the United States in each market’s respective local currency. We purchase inventory
primarily in the United States in U.S. dollars. In preparing our financial statements, we translate revenue and expenses in our markets outside the United
States from their local currencies into U.S. dollars using weighted average exchange rates. If the U.S. dollar strengthens relative to local currencies,
particularly the Japanese yen which accounted for approximately 35% of our 2009 revenue, our reported revenue, gross profit and net income will likely be
reduced. Foreign currency fluctuations, particularly with respect to the Japanese yen given the amount of yen denominated debt on our balance sheet, can also
result in losses and gains resulting from translation of foreign curr ency denominated balances on our balance sheet. Given the complex global political and
economic dynamics that affect exchange rate fluctuations, it is difficult to predict future fluctuations and the effect these fluctuations may have upon future
reported results or our overall financial condition.
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Because our Japanese operations account for a significant part of our business, continued weakness in our business operations in Japan could harm
our business.
 
 
Approximately 35% of our 2009 revenue was generated in Japan. We have experienced local currency revenue declines in Japan over the last several years
and continue to face challenges in this market. These declines could continue or increase. Factors that could impact our results in the market include:
 
•  continued or increased levels of regulatory and media scrutiny and any regulatory actions taken by regulators, or any adoption of more restrictive

regulations, in response to such scrutiny;
 
•  significant weakening of the Japanese yen;
 
•  increased regulatory constraints with respect to the claims we can make regarding the efficacy of products and tools, which could limit our ability to

effectively market them;
 
•  risks that the new initiatives we are implementing in Japan, which are patterned after successful initiatives implemented in other markets, will not have the

same level of success in Japan, may not generate renewed growth or increased productivity among our distributors, and may cost more or require more
time to implement than we have anticipated;

 
•  inappropriate activities by our distributors and any resulting regulatory actions against us or our distributors;
 
•  any weakness in the economy or consumer confidence; and
 
•  increased competitive pressures from other direct selling companies and their distributors who actively seek to solicit our distributors to join their

businesses.
 
Regulators in Japan have increased their scrutiny of the direct selling industry and our business in Japan could be harmed if we are not able to
successfully limit the number of general inquiries regarding our company and complaints received by consumer protection centers.
 
 
Regulators in Japan have increased their scrutiny of our industry. Several direct sellers in Japan have been penalized for actions of distributors that violated
applicable regulations, including one prominent international direct selling company that was suspended from sponsoring activities for three months in 2008,
and another large Japanese direct selling company that was suspended from sponsoring activities for six months in 2009. In addition, Japanese media has
reported on increased political pressure on lawmakers supporting our industry.
 
 
We continue to experience a high level of general inquiries regarding our Company and complaints to consumer protection centers in Japan and have taken
steps to try to resolve these issues including providing additional training to distributors, and restructuring our compliance group in Japan. We have seen
improvements in some prefectures, but not in others. Since December 2008, we have received one written and one verbal warning from consumer protection
centers in two prefectures raising concerns about our distributor training and number of general inquiries and complaints. We are implementing additional
steps to reinforce our distributor education and training in Japan to help address these concerns. If consumer complaints and inquiries escalate to a
government review or if the current level of complaints and inquiries does
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not improve, there is an increased likelihood that regulators could take action against us, including a suspension of our sponsoring activities, or we could
receive negative media attention, either of which could harm our business. Japan is currently implementing a national organization of consumer protection
centers, which may further increase scrutiny of our business and industry.
 
 
If we are unable to retain our existing distributors and recruit additional distributors, our revenue will not increase and may even decline.
 
 
We distribute almost all of our products through our distributors and we depend on them to generate virtually all of our revenue. Our distributors may
terminate their services at any time, and, like most direct selling companies, we experience high turnover among distributors from year to year. Distributors
who join to purchase our products for personal consumption or for short-term income goals frequently only stay with us for a short time. Executive
distributors who have committed time and effort to build a sales organization will generally stay for longer periods. Distributors have highly variable levels of
training, skills and capabilities. As a result, in order to maintain sales and increase sales in the future, we need to increase our retention of existing distributors
and continue to successfully recruit additional distributors. To increase our revenue, we must increase the number of and/or the productivity of our
distributors.
 
 
We have experienced periodic declines in both active distributors and executive distributors in the past. The number of our active distributors and executive
distributors may not increase and could decline again in the future. While we take many steps to help train, motivate, and retain distributors, we cannot
accurately predict how the number and productivity of distributors may fluctuate because we rely primarily upon our distributor leaders to recruit, train, and
motivate new distributors. Our operating results could be harmed if we and our distributor leaders do not generate sufficient interest in our business to retain
existing distributors and attract new distributors.
 
 
The number and productivity of our distributors could be harmed by several additional factors, including:
 
•  any adverse publicity regarding us, our products, our distribution channel, or our competitors;
 
•  lack of interest in, or the technical failure of, existing or new products;
 
•  lack of a compelling sponsoring story that generates interest for potential new distributors and effectively draws them into the business;
 
•  any negative public perception of our products and their ingredients;
 
•  any negative public perception of our distributors and direct selling businesses in general;
 
•  our actions to enforce our policies and procedures;
 
•  any regulatory actions or charges against us or others in our industry;
 
•  general economic and business conditions; and
 
•  potential saturation or maturity levels in a given country or market which could negatively impact our ability to attract and retain distributors in such

market.
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Although our distributors are independent contractors, improper distributor actions that violate laws or regulations could harm our business.
 
 
Distributor activities that violate applicable laws or regulations could result in government or third party actions against us, which could harm our business.
Except in China, our distributors are not employees and act independently of us. We implement strict policies and procedures to ensure our distributors will
comply with legal requirements. However, given the size of our distributor force, we experience problems with distributors from time to time. For example,
product claims made by some of our distributors in 1990 and 1991 led to an investigation by the Federal Trade Commission (“FTC”) in the United States,
which resulted in our entering into a consent decree with the FTC. In addition, rulings by the South Korean Federal Trade Commission and by judicial
authorities against us and other companies in South Korea indicate that vicarious liability may be imposed on us for the criminal activity of our distributors.
In addition, we have seen an increase in sales aids and promotional material being produced by distributors and distributor groups in some markets which
places an increased burden on us to monitor compliance of such materials and increases the risk of materials that violate our policies and applicable
regulations. As we expand internationally, our distributors may attempt to anticipate which markets we will open in the future and may begin marketing and
sponsoring activities in markets where we are not qualified to conduct business. If we are unable to address these issues, we could face fines or other legal
action.
 
 
Laws and regulations may prohibit or severely restrict our direct sales efforts and cause our revenue and profitability to decline, and regulators
could adopt new regulations that harm our business.
 
 
Various government agencies throughout the world regulate direct sales practices. Laws and regulations in Japan, South Korea and China are particularly
restrictive and difficult. These laws and regulations are generally intended to prevent fraudulent or deceptive schemes, often referred to as “pyramid”
schemes, that compensate participants for recruiting additional participants irrespective of product sales, use high pressure recruiting methods and/or do not
involve legitimate products. The laws and regulations in our current markets often:
 
•  impose order cancellations, product returns, inventory buy-backs and cooling-off rights for consumers and distributors;
 
•  require us or our distributors to register with government agencies;
 
•  impose caps on the amount of commissions we can pay; and/or
 
•  require us to ensure that distributors are not being compensated based upon the recruitment of new distributors.
 
Complying with these widely varying and sometimes inconsistent rules and regulations can be difficult and may require the devotion of significant resources
on our part. If we are unable to continue business in existing markets or commence operations in new markets because of these laws, our revenue and
profitability may decline. In addition, countries where we currently do business could change their laws or regulations to negatively affect or completely
prohibit direct sales efforts.
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Challenges to the form of our network marketing system or other regulatory compliance issues could harm our business.
 
 
We may be subject to challenges by government entities or private parties, including our distributors, to the form of our network marketing system or
elements of our business including marketing and product claims made by us or our distributors. There has been an increase in government scrutiny of our
industry in various markets, including Japan, South Korea, China, Europe, and the United Kingdom. From time to time, we receive formal and informal
inquiries from various government regulatory authorities about our business and our compliance with local laws and regulations. For example, we have
received notice from Belgium authorities alleging that we have violated the anti-pyramid regulations in that market and we have received an inquiry from the
Consumer Protection Agency in Hungary regarding various marketing claims. If we are not able to resolve these matters to the satisfaction of these
governmental agencies, we could be fined or could be required to make changes to our business or marketing claims. In addition, there have been private
actions filed in certain jurisdictions against some of our competitors in our industry in recent years challenging their form of business. Any regulatory or other
challenges regarding us or others in our industry could harm our business if they result in the imposition of any fines or damages on our business, create
adverse publicity, increase scrutiny of our industry, detrimentally affect our efforts to recruit or motivate distributors and attract customers, or interpret laws in
a manner inconsistent with our current business practices.
 
 
In the early 1990s, we entered into voluntary consent agreements with the FTC and a few state regulatory agencies relating to investigations of our
distributors’ product claims and practices. These investigations centered on alleged unsubstantiated product and earnings claims made by some of our
distributors. We believe that the negative publicity generated by this FTC action, as well as a subsequent action in the mid-1990s related to unsubstantiated
product claims, harmed our business and results of operation in the United States. Pursuant to the consent decrees, we agreed, among other things, to
supplement our procedures to enforce our policies, to not allow distributors to make earnings representations without making additional disclosures relating to
average earnings and to not make, or allow our distributors to make, product cl aims that were not substantiated. We have taken various actions, including
implementing a more generous inventory buy-back policy, publishing average distributor earnings information, supplementing our procedures for enforcing
our policies, and reviewing distributor product sales aids, to address the issues raised by the FTC and state agencies in these investigations. As a result of the
previous investigations, the FTC makes inquiries from time to time regarding our compliance with applicable laws and regulations and our consent decree.
Any further actions by the FTC or other comparable state or federal regulatory agencies, in the United States or abroad, could have a further negative impact
on us in the future. Because legal and regulatory requirements concerning our industry involve a high level of subjectivity and are inherently fact-based and
subject to judicial interpretation, we can provide no assurance that we would not be harmed by the application or interpretation of statutes or regulations
governin g network marketing, particularly in any civil challenge by a current or former distributor.
 
 
Government regulations relating to the marketing and advertising of our products and services may restrict, inhibit or delay our ability to sell these
products and harm our business.
 
 
Our products and our related marketing and advertising efforts are subject to numerous domestic and foreign government agencies’ and authorities’ laws and
extensive regulations, which govern the ingredients and products that may be marketed without registration as a drug
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and the claims that may be made regarding such products. Many of these laws and regulations involve a high level of subjectivity, are inherently fact-based
and subject to interpretation, and vary significantly from market to market. These laws and regulations can limit the claims we can make regarding our
products and restrict our ability to introduce products or ingredients into one or more markets. In Europe for example, we are unable to market supplements
that contain ingredients that were not marketed prior to May 1997 in Europe (“novel foods”) without going through an extensive registration and pre-market
approval process. In addition, there has been increased regulatory scrutiny of nutritional supplements and marketing claims under existing and new
regulations. If these laws and regulations restrict, inhibit or delay our ability to introduce or market our products or limit the claims we are able to make
regarding our products, our business may be harmed.
 
 
During recent years authorities’ enforcement activity and interpretation of these regulations suggest a greater allowance for scientific-based and substantiated
claims when not involving specific drug or disease claims. As a result, as companies have developed new and innovative products, there has been a trend
towards more aggressive claims and the inclusion of greater science regarding the marketing of cosmetic and nutritional products. We believe in order to
remain competitive we need to have similarly compelling claims. Because there is a degree of subjectivity in determining whether materials or statements
constitute product claims and whether they involve improper drug claims, our claims and our interpretation of applicable regulations may be challenged,
which could harm our business. This is a particular risk with respect to our ageLOC line of products based on our novel approach to these products and our
focus on genes and sources of aging in both our scientific explanation for support of our products as well as our marketing claims. If regulators take a more
restrictive stance regarding such claims, alter their enforcement priorities, or determine that any of our claims violate applicable regulations, we could be
fined or forced to modify our claims or stop selling a product.
 
 
New regulations governing the marketing and sale of nutritional supplements could harm our business.
 
 
There has been an increasing movement in the United States and other markets to increase the regulation of dietary supplements, which could impose
additional restrictions or requirements in the future. In the United States, for example, there are some legislators and industry critics who are pushing for
increased regulatory authority by the FDA over nutritional supplements in connection with a food safety bill presently before Congress and other bills that
have been proposed in the past. Our business could be harmed if more restrictive legislation is successfully introduced and adopted in the future. In particular,
the adoption of legislation requiring FDA approval of supplements or ingredients could delay or inhibit our ability to introduce new supplements. We face
similar pressures in our other markets including Europe which is expected to adopt additional regulations setting new limits on acceptable maximum levels of
vitamins and minerals. In the United States, the FTC has recently approved, effective December 1, 2009, revisions to its Guides Concerning the Use of
Endorsements and Testimonials in Advertising, or Guides, that impose disclosure of typical results and any material connections between an endorser and the
company they are endorsing. If we or our distributors fail to comply with these Guides, the FTC could bring an enforcement action against us and we could be
fined and/or forced to alter our operations. Our operations also could be harmed if new laws or regulations are enacted that restrict our ability to market or
distribute nutritional supplements or impose additional burdens or requirements on nutritional supplement companies or require us to reformulate our
products.
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Regulations governing the production and marketing of our personal care products could harm our business.
 
 
Our personal care products are subject to various domestic and foreign laws and regulations that regulate cosmetic products and set forth regulations for
determining whether a product can be marketed as a “cosmetic” or requires further approval as an over-the-counter drug. Such regulations in any given
market can limit our ability to import products and can delay product launches as we go through the registration and approval process for those products.
Furthermore, if we fail to comply with these regulations, we could face enforcement action against us and we could be fined and/or forced to alter our
products or operations. Our operations also could be harmed if new laws or regulations are enacted that restrict our ability to market or distribute our personal
care products or impose additional burdens or requirements on the c ontents of our personal care products or require us to reformulate our products.
 
 
If we are found not to be in compliance with Good Manufacturing Practices our operations could be harmed.
 
 
FDA regulations on Good Manufacturing Practices and Adverse Event Reporting requirements for the nutritional supplement industry have recently gone into
effect and require good manufacturing processes for us and our vendors. We are also now required to report serious adverse events associated with consumer
use of our products. Our operations could be harmed if regulatory authorities make determinations that we or our vendors are not in compliance with the new
regulations. In addition, compliance with these regulations has increased and may further increase the cost of manufacturing certain of our products as we
work with our vendors to assure they are in compliance.
 
 
Our operations in China are subject to significant government scrutiny and may be harmed by the results of such scrutiny.
 
 
Because of the government’s significant concerns about direct selling activities, government regulators in China closely scrutinize activities of direct selling
companies or activities that resemble direct selling. The regulatory environment in China with regards to direct selling is evolving, and officials in multiple
national and local levels in the Chinese government often exercise broad discretion in deciding how to interpret and apply applicable regulations. In the past,
the government has taken significant actions against companies that the government found were engaging in direct selling activities in violation of applicable
law, including shutting down their businesses and imposing substantial fines.
 
 
Our operations in China are subject to significant regulatory scrutiny, and we have experienced challenges in the past, including interruption of sales activities
at certain stores and fines being paid in some cases. Although we have now obtained direct selling licenses in a limited number of provinces, we continue to
operate a hybrid model that utilizes sales employees and contract sales promoters to market our products. Government regulators continue to scrutinize our
activities and the activities of our sales employees, contractual sales promoters and direct sellers to monitor our compliance with applicable regulations. We
continue to be subject to government reviews and investigations. At times, complaints made by our sales representatives to the government have resulted in
increased scrutiny by the government. Any determination that our operations or activities, or the activities of our sales employees, contractual sales promoters
or direct sellers, are not in compliance with applicable regulations could result in substantial fines, extended interruptions of business, termination of
necessary licenses and permits, including our
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direct selling licenses, or restrictions on our ability to open new stores, obtain approvals for service centers or expand into new locations, all of which could
harm our business.
 
 
If direct selling regulations in China are interpreted or enforced by government authorities in a manner that negatively impacts our retail business
model or our hybrid business model there, our business in China could be harmed.
 
 
Chinese regulators have adopted anti-pyramiding and direct selling regulations that contain significant restrictions and limitations, including a restriction on
multi-level compensation for independent distributors selling away from a fixed location. The regulations also impose various requirements on individuals
before they can become direct sellers, including the passage of an examination, which are more burdensome than in our other markets and which could
negatively impact the willingness of some people to sign up to become direct sellers. There continues to be some confusion and uncertainty as to the
interpretation and enforcement of the regulations and their scope, and the specific types of restrictions and requirements imposed under them. Our business
and our growth prospects would be harmed if Chinese regulators interpret the anti- pyramiding regulations or direct selling regulations in such a manner that
our current method of conducting business through the use of sales employees, contractual sales promoters and direct sellers violates these regulations. In
particular, our business would be harmed by any determination that our current method of compensating our sales employees and contractual sales promoters,
including our use of the sales productivity of an individual and the group of individuals whom he or she trains and supervises in establishing salary and
compensation, violates the restriction on multi-level compensation under the rules. Our business could also be harmed if regulators inhibit our ability to
operate our hybrid business model, which includes retail stores, sales employees, contractual sales promoters and direct sellers.
 
 
If we are unable to obtain additional necessary national and local government approvals in China as quickly as we would like, our ability to expand
our direct selling business and grow our business there could be negatively impacted.
 
 
We have completed the required national and local licensing process and commenced direct selling activities in Beijing, Shanghai, Shenzhen and four cities in
the Guangdong province. In order to expand our direct selling model into additional provinces, we currently must obtain a series of approvals from district,
city, provincial and national government agencies with respect to each province in which we wish to expand. The process for obtaining the necessary
government approvals to conduct direct selling continues to evolve. As we are being required to work with such a large number of provincial, city, district and
national government authorities, we have found that it is taking more time than anticipated to work through the approval process with these authorities. The
complexity of the approval process as well as the government’s c ontinued cautious approach as direct selling develops in China makes it difficult to predict
the timeline for obtaining these approvals. If the results of the government’s evaluation of our direct selling activities result in further delays in obtaining
licenses elsewhere, or if the current processes for obtaining approvals are delayed further for any reason or are changed or are interpreted differently than
currently understood, our ability to expand direct selling in China and our growth prospects in this market, could be negatively impacted.
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Our compensation plan and business model for our distributors in China differs from other markets and could harm our ability to grow our
business in China.
 
 
The direct selling regulations in China impose various limitations and requirements, including a prohibition on multi-level compensation and a requirement
that all direct sellers pass an examination before becoming a distributor. The regulations also impose other restrictions on direct selling activities that differ
from the regulations in our other markets. As a result, our direct selling compensation plan and business model for the direct sales component of our business
differs from the model we use in other markets. There can be no assurance that these restrictions will not negatively impact our ability to provide an attractive
business opportunity to distributors in this market and limit our ability to grow our business in this market. In addition, the regulations do not allow the sale of
general foods through a direct selling busines s model. Because some of our supplements, including LifePak, are currently marketed as general foods pending
approval as health foods these products cannot currently be approved for sale through our direct selling channel. Failure of these products to receive health
food status or direct selling product approval in a timely manner could have a negative impact on our direct selling business.
 
 
The loss of suppliers or shortages in ingredients could harm our business.
 
 
We acquire ingredients and products from two suppliers that each currently manufactures a significant portion of our Nu Skin personal care products. In
addition, we currently rely on two suppliers for a majority of Pharmanex nutritional supplement products. In the event we were to lose any of these suppliers
and experience any difficulties in finding or transitioning to alternative suppliers, this could harm our business. In addition, we obtain some of our products
from sole suppliers that own or control the product formulations, ingredients, or other intellectual property rights associated with such products. These
products include our Galvanic Spa System II and True Face Essence products, two of our better selling products. We also license the right to distribute some
of our products from third parties. In the event we are unable to renew these contracts, we may need to discontinue some products or develop substitute
products, which could harm our revenue. In addition, if we experience supply shortages or regulatory impediments with respect to the raw materials and
ingredients we use in our products, we may need to seek alternative supplies or suppliers. Some of our nutritional products, including g3 juice, incorporate
natural products that are only harvested once a year and may have limited supplies. If demand exceeds forecasts, we may have difficulties in obtaining
additional supplies to meet the excess demand until the next growing season. If we are unable to successfully respond to such issues, our business could be
harmed.
 
 
Product diversion to certain markets, including China, may have a negative impact on our business.
 
 
From time to time, we see our product being sold through online or other distribution channels in certain markets. Although the Company has taken steps to
try to control this activity for products sold in China, this issue continues to be a significant challenge. Product diversion causes confusion regarding our
distribution channels and negatively impacts our distributors’ ability to retail our products. It also creates a negative impression regarding the viability of the
business opportunity for our distributors and sales representatives, which can harm our ability to recruit new distributors and sales representatives. In addition,
in some cases, product diversion schemes may also involve illegal importation, investment or other activities. If we are unable to effectively address this issue
or if diversion increases, our business c ould be harmed.
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Intellectual property rights are difficult to enforce in China.
 
 
Chinese commercial law is relatively undeveloped compared to most of our other major markets, and, as a result, we may have limited legal recourse in the
event we encounter significant difficulties with patent or trademark infringers. Limited protection of intellectual property is available under Chinese law, and
the local manufacturing of our products may subject us to an increased risk that unauthorized parties may attempt to copy or otherwise obtain or use our
product formulations. As a result, we cannot assure that we will be able to adequately protect our product formulations.
 
 
If our Galvanic Spa System or Pharmanex BioPhotonic Scanner are determined to be a medical device in a particular geographic market or if our
distributors use it for medical purposes, our ability to continue to market and distribute such tools could be harmed.
 
 
One of our strategies is to market unique and innovative products and tools that allow our distributors to distinguish our products, including the Galvanic Spa
System II and the Pharmanex BioPhotonic Scanner. We do not believe these products are medical devices and do not market them to our distributors as
medical devices. In March 2003, the FDA questioned whether the Pharmanex BioPhotonic Scanner was a non-medical device. We subsequently filed an
application with the FDA to have it affirmatively classified as a non-medical device. The FDA has not yet acted on our application. There are various factors
that could determine whether a product is a medical device including the claims that we or our distributors make about it. We have faced similar uncertainties
and regulatory issues in other markets with respect to the status of the Galvanic Spa System and the Pharmanex BioPhotonic Scanner as non-medical devices
and the claims that can be made in using them. For example, we have faced regulatory inquiries in Japan, South Korea, Singapore and Thailand regarding
distributor claims with respect to the Pharmanex BioPhotonic Scanner. We have received similar inquiries regarding our Galvanic Spa System in South
Korea, Indonesia, Thailand and the United States. While we have successfully worked with regulators to resolve these matters in the past, we may not be able
to do so in the future and our business could be negatively impacted. We are not able to market the Galvanic Spa System in Taiwan due to similar regulatory
restrictions. There have also been legislative proposals in Singapore and Malaysia relating to the regulation of medical devices which could have an impact on
these two products. A determination in any of these markets that the Galvanic Spa System or the Pharmanex BioPhotonic Scanner are medical devices or that
distributors are using them to make medical claims or perform medical diagnoses or other activities limited to licensed professionals or approved medical
devices could negatively impact our ability to use these products in a market. Regulatory scrutiny of a product could also dampen distributor enthusiasm and
hinder the ability of distributors to effectively utilize such product. In the event medical device clearance is required in any market, obtaining clearance could
requ ire us to provide documentation concerning its manufacturing, clinical utility and to make some modifications to its design, specifications and
manufacturing process in order to meet stringent standards imposed on medical device companies. In an effort to allow registration of the Galvanic Spa
System in Indonesia and Taiwan, we are working with our vendor to obtain certification of its facilities for medical device manufacturing. There can be no
assurance we would be able to provide the required medical device documentation, prove clinical utility in a manner sufficient to obtain medical device
approval or make such changes promptly or in a manner that is satisfactory to regulatory authorities. If we obtained such medical device approval in order to
sell a product in one market, such approval may be used as precedent to a claim in another market that such approval should likewise be required in such
market.
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Changes to our distributor compensation arrangements could be viewed negatively by some distributors, could fail to achieve desired long-term
results and have a negative impact on revenue.
 
 
Our distributor compensation plan includes some components that differ from market to market. We modify components of our compensation plan from time
to time in an attempt to keep our compensation plan competitive and attractive to existing and potential distributors, to address changing market dynamics, to
provide incentives to distributors that we believe will help grow our business, to conform to local regulations and to address other business needs. Because of
the size of our distributor force and the complexity of our compensation plans, it is difficult to predict how such changes will be viewed by distributors and
whether such changes will achieve their desired results. For example, certain changes we made to our compensation plan in 2005, which had been successful
in several markets, did not achieve anticipated results in Japan, Ch ina and certain markets in Southeast Asia and negatively impacted our business. We
recently implemented compensation plan modifications in most of our markets. Although initial results of these modifications have been generally positive,
there are risks that the compensation plan modifications will not achieve desired long-term results.
 
 
Our ability to conduct business, particularly in international markets, may be affected by political, legal, tax and regulatory risks.
 
 
Our ability to capitalize on growth in new international markets and to maintain the current level of operations in our existing international markets is exposed
to risks associated with our international operations, including:
 
•  the possibility that a foreign government might ban or severely restrict our business method of direct selling, or that local civil unrest, political instability

or changes in diplomatic or trade relationships might disrupt our operations in an international market;
 
•  the lack of well-established or reliable legal systems in certain areas where we operate;
 
•  the presence of high inflation in the economies of international markets in which we operate;
 
•  the possibility that a government authority might impose legal, tax or other financial burdens on our distributors, or on Nu Skin, due, for example, to the

structure of our operations in various markets; and
 
•  the possibility that a government authority might challenge the status of our distributors as independent contractors or impose employment or social taxes

on our distributors.
 
Another risk associated with our international operations is the possibility that a foreign government may impose currency remittance restrictions. Due to the
possibility of government restrictions on transfers of cash out of the country and control of exchange rates, we may not be able to immediately repatriate cash
at the official exchange rate or if the official exchange rate devalues, it may have a material adverse effect on our business, results of operations and financial
condition.
 
 
Our international operations may also expose us to the risk that we violate the Foreign Corrupt Practices Act (“FCPA”) or related U.S. and foreign laws. Any
determination that our operations or activities are not in compliance with existing laws or regulations could result in the imposition of substantial fines, civil
and criminal penalties, equitable remedies, including disgorgement, injunctive relief and other sanctions against us or our personnel. In addition, other
countries in
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which we do business may initiate their own investigations and impose similar sanctions. Should this be the case, there can be no assurance as to how the
resulting consequences, if any, may impact our internal controls, business, reputation, results of operations or financial condition.
 
 
We are also subject to the interpretation and enforcement by governmental agencies of other foreign laws, rules, regulations or policies, including any changes
thereto, such as restrictions on trade, import and export license requirements, privacy and data protection laws, and tariffs and taxes, which may require us to
adjust our operations in certain markets where we do business. In addition, we face legal and regulatory risks in the United States and, in particular, cannot
predict with certainty the outcome of various contingencies or the impact that pending or future legislative and regulatory changes may have on our business
in the future. The U.S. Federal Trade Commission has proposed business opportunity regulations which may have an effect upon the Company’s method of
operating in the U.S. It is not possible to gauge what any final regulation may provide, its effective date or its impact at this time.
 
 
We may experience difficulties, delays or unexpected costs in completing our transformation initiatives, including achieving the anticipated savings
of our multi-year restructuring initiatives.
 
 
In 2005, we announced a multi-year transformation plan in order to improve sales and revenue growth and expand operating margins. Restructuring initiatives
that are part of the transformation plan include: improvement of operational efficiencies, additional supply chain enhancements, refining our business
processes and keeping growth of our general and administrative expenses low.
 
 
We may not realize, in full or in part, the anticipated savings or benefits from one or more of these initiatives, and other events and circumstances, such as
difficulties, delays or unexpected costs, may occur which could result in our not realizing all or any of the anticipated savings or benefits. If we are unable to
realize these savings or benefits, our ability to continue to fund planned advertising, market intelligence, consumer research and product innovation initiatives
may be adversely affected. In addition, our plans to invest these savings and benefits ahead of future growth means that such costs will be incurred whether or
not we realize these savings and benefits.
 
 
We are also subject to the risk of business disruption in connection with our multi-year transformation plan or other strategic initiatives, which could have a
material adverse effect on our business, financial condition and operating results.
 
 
If we are unable to successfully expand and grow operations within our recently opened and developing markets, we may have difficulty achieving
our long-term objectives.
 
 
A significant percentage of our revenue growth over the past decade has been attributable to our expansion into new markets. Our growth over the next
several years depends in part on our ability to successfully introduce products and tools, and to successfully implement initiatives in our new and developing
markets, including China, Russia, Latin America and Eastern Europe that will help generate growth. In addition to the regulatory difficulties we may face in
introducing our products and initiatives in these markets, we could face difficulties in achieving acceptance of our premium-priced products in developing
markets. In the past, we have struggled to operate profitably in developing markets, such as Latin America. This may also be the case in Eastern Europe and
the other new markets into which we have recently expanded. If we are una ble to
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successfully expand our operations within these new markets, our opportunities to grow our business may be limited, and, as a result, we may not be able to
achieve our long-term objectives.
 
 
Adverse publicity concerning our business, marketing plan or products could harm our business and reputation.
 
 
The size of our distribution force and the results of our operations can be particularly impacted by adverse publicity regarding us, the nature of our distributor
network, our products or the actions of our distributors. Specifically, we are susceptible to adverse publicity concerning:
 
•  suspicions about the legality and ethics of network marketing;
 
•  the ingredients or safety of our or our competitors’ products;
 
•  regulatory investigations of us, our competitors and our respective products;
 
•  the actions of our current or former distributors; and
 
•  public perceptions of the direct selling industry or the nutritional or personal care industry generally.
 
In the past, we have experienced negative publicity that has harmed our business in connection with regulatory investigations and inquiries. In addition, critics
of our industry and other individuals who want to pursue an agenda, have in the past and may in the future utilize the internet, the press and other means to
publish criticisms of the industry, our company and our competitors, or make allegations regarding our business and operations, or the business and operations
of our competitors. We or others in our industry may receive similar negative publicity or allegations in the future, and it may harm our business and
reputation.
 
 
Any failure of our internal controls over financial reporting or our compliance efforts could harm our financial and operating results or result in
fines or penalties if our employees or distributors violate any material laws or regulations.
 
 
We have implemented internal controls to help ensure the accuracy of our financial reporting and have implemented compliance policies and programs to help
ensure that our employees and distributors comply with applicable laws and regulations. Our internal audit team regularly audits our internal controls and
various aspects of our business and we regularly assess the effectiveness of our internal controls. In addition, our independent external auditor audits our
controls and provides its opinion regarding the effectiveness of our controls. There can be no assurance, however, that these internal or external assessments
and audits will identify all significant or material weaknesses in our internal controls. If we fail to identify a material weakness or if we fail to correct any
noted weakness there would be a risk that we may have to resta te financial statements if the material weakness resulted in a material misstatement in our
financial results.
 
 
From time to time, we initiate further investigations into our business operations based on the results of these audits or complaints, questions, or allegations
made by employees or other parties regarding our business practices and operations. In addition, our business and operations may be investigated by
applicable government authorities. In the event any of these investigations identify material violations of applicable laws by our employees or distributors, we
could be subject to adverse publicity, fines, penalties or loss of licenses or permits.
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Inability of new products and other initiatives to gain distributor and market acceptance could harm our business.
 
 
Our ability to retain key and executive level distributors or to sponsor new executive distributors is critical to our success. Because our products are
distributed exclusively through our distributors and we compete with other direct selling companies in attracting distributors, our operating results could be
adversely affected if our existing and new business opportunities and incentives, products, and other initiatives do not generate sufficient enthusiasm and
economic incentive to retain our existing distributors or to sponsor new distributors on a sustained basis. Factors that could affect our ability to continue to
introduce new products include, among others, government regulations, the inability to attract and retain qualified research and development staff, the
termination of third-party research and collaborative arrangements, p roprietary protections of competitors that may limit our ability to offer comparable
products and the difficulties in anticipating changes in consumer tastes and buying preferences. In addition, in our more mature markets, one of the challenges
we face is keeping distributor leaders with established businesses and high income levels motivated and actively engaged in business building activities and in
developing new distributor leaders. There can be no assurance that our initiatives will continue to generate excitement among our distributors in the long-term
or that planned initiatives will be successful in maintaining distributor activity and productivity or in motivating distributor leaders to remain engaged in
business building and developing new distributor leaders. Some initiatives may have unanticipated negative impacts on our distributors, particularly changes
to our compensation plan. The introduction of a new product or key initiative can also negatively impact other product lines to the extent our distributor
leaders focus their efforts on the new product or initiative. In addition, if any of our products, such as our ageLOC products, fail to gain distributor
acceptance, we could see an increase in returns.
 
 
The loss of key high-level distributors could negatively impact our distributor growth and our revenue.
 
 
As of March 31, 2010, we had approximately 765,000 active distributors. Approximately 34,000 of our distributors were executive distributors.
Approximately 460 distributors occupied the highest distributor level under our global compensation plan as of that date. These distributors, together with
their extensive networks of downline distributors, generate substantially all of our revenue. As a result, the loss of a high-level distributor or a group of
leading distributors in the distributor’s network of downline distributors, whether by their own choice or through disciplinary actions by us for violations of
our policies and procedures, could negatively impact our distributor growth and our revenue.
 
 
We are currently involved in disputes regarding customs assessments in Japan and any adverse rulings in these matters could require us to take
charges to our earnings.
 
 
As previously reported, we are currently involved in litigation in Japan with the Ministry of Finance with respect to additional customs assessments made by
Yokohama Customs for the period of October 2002 through July 2005. The aggregate amount of those assessments is yen 2.7 billion Japanese (approximately
$28.8 million as of March 31, 2010), net of any recovery of consumption taxes. We believe that the documentation and legal analysis support our position and
have taken action in the court system in Japan to overturn these assessments. The litigation on this matter is ongoing and we believe the court will likely
decide this matter in the next year. A decision by such court is subject to appeal. To the extent we are unsuccessful in recovering the amounts assessed and
paid, we will be required to take a corresponding charge to our earning s.
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In July 2005, we changed our operating structure in Japan and believed that these changes would eliminate further valuation disputes with Yokohama
Customs as the new structure eliminated the issues that were the basis of the litigation and valuation disputes. However, in October 2009 we received notice
from Yokohama Customs that they were assessing additional duties, penalties and interest for the period of October 2006 through November 2008 following
an audit. The total amount of such assessments is yen 1.5 billion Japanese (approximately $17.4 million as of March 31, 2010), net of any recovery of
consumption taxes. The basis for such additional assessment is different from, and unrelated to, the issues that are being litigated in the current litigation with
the Ministry of Finance. Following our review of the assessments and after consu lting with our legal and customs advisors, we strongly believe that the
additional assessments are improper and are not supported by any legal or factual basis. We filed letters of protest with Yokohama Customs, which were
rejected. In March 2010, we appealed the matter to the Ministry of Finance in Japan. To the extent that we are unsuccessful in recovering the amounts
assessed and paid, we will be required to take a corresponding charge to our earnings.
 
 
In addition, we are currently being required to pay a higher rate of duties on all current imports, which we are similarly disputing. Because we believe that the
higher rate being assessed is improper, we are currently only expensing the portion of the duties we believe is supported under applicable customs law, and
recording the additional payment ($4.0 million as of March 31, 2010) as a receivable on our books.
 
 
Government authorities may question our tax positions or transfer pricing policies or change their laws in a manner that could increase our effective
tax rate or otherwise harm our business.
 
 
As a U.S. company doing business in international markets through subsidiaries, we are subject to various tax and intercompany pricing laws, including those
relating to the flow of funds between our company and our subsidiaries. From time to time, we are audited by tax regulators in the United States and in our
foreign markets. If regulators challenge our tax positions, corporate structure, transfer pricing mechanisms or intercompany transfers, we may be subject to
fines and payment of back taxes, our effective tax rate may increase and our operations may be harmed. Tax rates vary from country to country, and, if
regulators determine that our profits in one jurisdiction may need to be increased, we may not be able to fully utilize all foreign tax credits that are generated,
which will increase our effective tax rate. For example, our corp orate income tax rate in the United States is 35%. If our profitability in a higher tax
jurisdiction, such as Japan where the corporate tax rate is currently set at 45%, increases disproportionately to the rest of our business, our effective tax rate
may increase. The various customs, exchange control and transfer pricing laws are continually changing and are subject to the interpretation of government
agencies. Despite our efforts to be aware of and comply with such laws and changes to and interpretations thereof, there is a risk that we may not continue to
operate in compliance with such laws. We may need to adjust our operating procedures in response to such changes, and as a result, our business may suffer.
 
 
In addition, due to the international nature of our business, we are subject from time to time to reviews and audits by the foreign taxing authorities of other
jurisdictions in which we conduct business throughout the world.
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We may be held responsible for certain taxes or assessments relating to the activities of our distributors, which could harm our financial condition
and operating results.
 
 
Our distributors are subject to taxation, and in some instances, legislation or governmental agencies impose an obligation on us to collect taxes, such as value
added taxes, and to maintain appropriate records. In addition, we are subject to the risk in some jurisdictions of being responsible for social security and
similar taxes with respect to our distributors. In the event that local laws and regulations or the interpretation of local laws and regulations change to require
us to treat our independent distributors as employees, or that our distributors are deemed by local regulatory authorities in one or more of the jurisdictions in
which we operate to be our employees rather than independent contractors under existing laws and interpretations, we may be held responsible for social
security and related taxes in those jurisdictions, plus any related assessments and penalties, which could harm our financial condition and operating results. If
our distributors were deemed to be employees rather than independent contractors, we would also face the threat of increased vicarious liability for their
actions.
 
 
Production difficulties and quality control problems could harm our business.
 
 
Production difficulties and quality control problems and our reliance on third party suppliers to deliver quality products in a timely manner could harm our
business. Occasionally, we have experienced production difficulties with respect to our products, including the delivery of products that do not meet our
quality control standards. These quality problems have resulted in the past, and could result in the future, in stock outages or shortages in our markets with
respect to such products, harming our sales and creating inventory write-offs for unusable products.
 
 
We recently experienced unprecedented demand for our limited offering of our new ageLOC Transformation skin care system. In addition this is the first time
that we are launching a product globally on such a condensed launch schedule, which has added increased pressure on our supply chain. If we are not able to
accurately forecast sales levels on a market by market basis, or are unable to produce a sufficient supply to meet such demand globally, we could have
stockouts which could negatively impact the enthusiasm of our distributors.
 
 
Disruptions to transportation channels that we use to distribute our products to international warehouses may adversely affect our margins and
profitability in those markets.
 
 
We may experience disruptions to the transportation channels used to distribute our products, including increased airport and shipping port congestion, a lack
of transportation capacity, and a shortage of manpower. Disruptions in our container shipments may result in increased costs, including the additional use of
airfreight to meet demand. Although we have not recently experienced significant shipping disruptions, we continue to watch for signs of upcoming
congestion. Congestion to ports can affect previously negotiated contracts with shipping companies, resulting in unexpected increases in shipping costs and
reduction in our net sales.
 
 
We depend on our key personnel, and the loss of the services provided by any of our executive officers or other key employees could harm our
business and results of operations.
 
 
Our success depends to a significant degree upon the continued contributions of our senior management, many of whom would be difficult to replace. In
addition, expatriates serve in key
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management positions in several of our foreign markets, including Japan and China. These employees may voluntarily terminate their employment with us at
any time. We may not be able to successfully retain existing personnel or identify, hire and integrate new personnel. We do not carry key person insurance for
any of our personnel. Although we have signed offer letters or written agreements summarizing the compensation terms for some of our senior executives, we
have generally not entered into formal employment agreements with our executive officers. If we lose the services of our executive officers or key employees
for any reason, our business, financial condition and results of operations could be harmed.
 
 
Our markets are intensely competitive, and market conditions and the strengths of competitors may harm our business.
 
 
The markets for our products are intensely competitive. Our results of operations may be harmed by market conditions and competition in the future. Many
competitors have much greater name recognition and financial resources than we have, which may give them a competitive advantage. For example, our Nu
Skin products compete directly with branded, premium retail products. We also compete with other direct selling organizations. Some of the leading direct
selling companies in our existing markets are Herbalife, Mary Kay, Oriflame, Melaleuca, Avon and Amway. Because of regulatory restrictions concerning
claims about the efficacy of personal care products and dietary supplements, we may have difficulty differentiating our products from our competitors’
products, and competing products entering the personal care and nutritional market cou ld harm our revenue.
 
 
We also compete with other network marketing companies for distributors. Some of these competitors have a longer operating history and greater visibility,
name recognition and financial resources than we do. Some of our competitors have also adopted and could continue to adopt some of our successful business
strategies, including our global compensation plan for distributors. Consequently, to successfully compete in this market and attract and retain distributors, we
must ensure that our business opportunities and compensation plans are financially rewarding. We are operating in our 26th year in this industry and believe
we have significant competitive advantages, but we cannot assure you that we will be able to successfully compete in every endeavor in this market.
 
 
Any future acquisitions may expose us to additional risks.
 
 
From time to time we review acquisition prospects that would complement our current product offerings, increase the size and geographic scope of our
operations or otherwise offer growth and operating efficiency opportunities. The financing for any of these acquisitions could dilute the interests of our
stockholders, result in an increase in our indebtedness or both. Acquisitions may entail numerous risks, including:
 
•  difficulties in assimilating acquired operations or products, including the loss of key employees from acquired businesses and disruption to our direct

selling channel;
 
•  diversion of management’s attention from our core business;
 
•  adverse effects on existing business relationships with suppliers and customers; and
 
•  risks of entering markets in which we have limited or no prior experience.
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Our failure to successfully complete the integration of any acquired business could have a material adverse effect on our business, financial condition and
operating results. In addition, there can be no assurance that we will be able to identify suitable acquisition candidates or consummate acquisitions on
favorable terms.
 
 
Product liability claims could harm our business.
 
 
We may be required to pay for losses or injuries purportedly or actually caused by our products. Although historically we have had a very limited number and
relatively low financial exposure from product claims, we have experienced difficulty in finding insurers that are willing to provide product liability coverage
at reasonable rates due to insurance industry trends and the rising cost of insurance generally. As a result, we have elected to self-insure our product liability
risks for our product lines. Until we elect and are able at reasonable rates to obtain product liability insurance, if any of our products are found to cause any
injury or damage, we will be subject to the full amount of liability associated with any injuries or damages. This liability could be substantial and may exceed
our reserves. We cannot predict if and when pr oduct liability insurance will be available to us on reasonable terms.
 
 
The loss of or a disruption in our manufacturing and distribution operations could adversely affect our business.
 
 
As of December 31, 2009, our principal properties consist of distribution centers where offices are located and where finished merchandise is packed and
shipped to distributors in fulfillment of their orders, our worldwide headquarters, three research and development facilities and 41 retail stores and
manufacturing facilities in mainland China. Additionally, we also use third party manufacturers to manufacture certain of our products. Therefore, as a
company engaged in manufacturing, distribution and research and development on a global scale, we are subject to the risks inherent in such activities,
including industrial accidents, environmental events, fires, strikes and other labor or industrial disputes, disruptions in logistics or information systems, loss or
impairment of key manufacturing or distribution sites, product quality contr ol, safety, licensing requirements and other regulatory or government issues, as
well as natural disasters, pandemics, border disputes, acts of terrorism and other external factors over which we have no control. These risks may be
exacerbated by our efforts to increase facility consolidation covering our manufacturing, distribution and supply footprints or if we are unable to successfully
enhance our disaster recovery planning. The loss of, or damage to, any of our facilities or centers, or that of our third party manufacturers could have a
material adverse effect on our business, results of operations and financial condition.
 
 
We are involved, and may become involved in the future, in legal proceedings that, if adversely adjudicated or settled, could adversely affect our
financial results.
 
 
We are and may, in the future, become party to litigation. In general, litigation claims can be expensive and time consuming to bring or defend against and
could result in settlements or damages that could significantly affect financial results. We are currently vigorously contesting certain of these litigation claims.
However, it is not possible to predict the final resolution of the litigation to which we currently are or may in the future become party to, and the impact of
certain of these matters on our business, results of operations and financial condition could be material.
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Our intellectual property may infringe on the rights of others, resulting in costly litigation.
 
 
In recent years, there has been significant litigation in the United States involving patents and other intellectual property rights. In particular, there has been an
increase in the filing of suits alleging infringement of intellectual property rights, which pressure defendants into entering settlement arrangements quickly to
dispose of such suits, regardless of their merit. Other companies or individuals may allege that we, our customers, licensees or other parties indemnified by us
infringe on their intellectual property rights. Even if we believe that such claims are without merit, defending such intellectual property litigation can be
costly, distract management’s attention and resources, and the outcome is inherently uncertain. Claims of intellectual property infringement also might require
us to redesign affected products, en ter into costly settlement or license agreements, pay costly damage awards, or face a temporary or permanent injunction
prohibiting us from marketing or selling certain of our products. Any of these results may adversely affect our financial condition.
 
 
If we are unable to protect our intellectual property rights, our ability to compete could be negatively impacted.
 
 
The market for our products depends to a significant extent upon the value associated with our product innovations and our brand equity. We rely upon patent,
copyright, trademark and trade secret laws in the United States and similar laws in other countries, and non-disclosure, confidentiality and other types of
agreements with our employees, customers, suppliers and other parties, to establish, maintain and enforce our intellectual property rights. Despite these
measures, any of our intellectual property rights could be challenged, invalidated, circumvented or misappropriated, or such intellectual property rights may
not be sufficient to permit us to provide competitive advantages, which could result in costly product redesign efforts, discontinuance of certain product
offerings or other competitive harm. In addition, the laws of certain foreign countries, including many emerging markets, may not protect our intellectual
property rights to the same extent as the laws of the U.S. The costs required to protect our patents and trademarks may be substantial. We have filed patent
applications to protect our intellectual property rights in our new technologies, however, there can be no assurance that our patent applications will be
approved, that any patents issued will adequately protect our intellectual property, or that such patents will not be challenged by third parties or found by a
judicial authority to be invalid or unenforceable. Moreover, many of our products rely on technologies developed or licensed by third parties, and we may not
be able to obtain or continue to obtain licenses and technologies from these third parties at all or on reasonable terms.
 
 
In order to protect or enforce and protect our intellectual property rights, we may initiate litigation against third parties, such as patent infringement suits or
interference proceedings. Any lawsuits that we initiate could be expensive, take significant time and divert management’s attention from other business
concerns. Litigation also puts our patents at risk of being invalidated or interpreted narrowly and our patent applications at risk of not issuing. Additionally,
we may provoke third parties to assert claims against us. We may not prevail in any lawsuits that we initiate and the damages or other remedies awarded, if
any, may not be commercially valuable. The occurrence of any of these events may adversely affect our financial condition.
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If we are unable to protect the confidentiality of our proprietary information and know-how, the value of our products could be adversely affected.
 
 
In addition to patented technology, we rely on our unpatented proprietary technology, trade secrets, processes and know-how. Despite these measures, any of
our intellectual property rights could, however, be challenged, invalidated, circumvented or misappropriated. We generally seek to protect this information by
confidentiality, non-disclosure and assignment of invention agreements with our employees, consultants, scientific advisors and third parties. These
agreements may be breached, and we may not have adequate remedies for any such breach. In addition, our trade secrets may be disclosed to or otherwise
become known or be independently developed by competitors. To the extent that our employees, consultants or contractors use intellectual property owned by
others in their work for us, disputes may arise as to the rights in related or r esulting know-how and inventions. If, for any of the above reasons, our
intellectual property is disclosed or misappropriated, it would harm our ability to protect our rights and adversely affect our financial condition.
 
 
We may be subject to claims that our employees or we have inadvertently or otherwise used or disclosed alleged trade secrets or other proprietary
information of former employers of our employees.
 
 
We employ individuals who were previously employed at other personal care product or nutritional supplement companies, including our competitors or
potential competitors. To the extent that our employees are involved in research areas that are similar to those in which they were involved with their former
employers, we may be subject to claims that such employees have inadvertently or otherwise used or disclosed the alleged trade secrets or other proprietary
information of the former employers. Litigation may be necessary to defend against such claims.
 
 
System failures could harm our business.
 
 
Because of our diverse geographic operations and our complex distributor compensation plan, our business is highly dependent on efficiently functioning
information technology systems. These systems and operations are vulnerable to damage or interruption from fires, earthquakes, telecommunications failures
and other events. They are also subject to break-ins, sabotage, intentional acts of vandalism and similar misconduct. We have adopted and implemented a
Business Continuity/Disaster Recovery Plan. Our primary data sets are archived and stored at third-party secure sites, and we are currently setting up a
recovery site for certain critical data and operations. Despite any precautions, the occurrence of a natural disaster or other unanticipated problems could result
in interruptions in services and reduce our revenue and profits.
 
 
Epidemics and other global health risks could negatively impact our business.
 
 
Our revenue was negatively impacted in 2003 by the SARS epidemic that hit Asia during that year. More recently, the H1N1 flu has been identified as a
potential global health risk. It is difficult to predict the impact on our business, if any, of a recurrence of SARS, or the emergence of new epidemics, such as
avian flu or H1N1 flu. Although such events could generate increased sales of health and immune supplements and certain personal care products, our direct
selling and retail activities and results of operations could be harmed if the fear of any communicable and rapidly spreading disease results in travel
restrictions or causes people to avoid group meetings or gatherings or interaction with other people. In addition, most of our Pharmanex
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nutritional supplement revenue is generated from products that are encapsulated in bovine- and/ or porcine-sourced gel capsules. If we experience production
difficulties, quality control problems, or shortages in supply in connection with bovine or porcine related health concerns, this could result in additional risk
of product shortages or write-offs of inventory that no longer can be used. We may be unable to introduce our products in some markets if we are unable to
obtain the necessary regulatory approvals or if any product ingredients are prohibited, which could harm our business.
 
 
The market price of our Class A common stock is subject to significant fluctuations due to a number of factors that are beyond our control.
 
 
Our Class A common stock closed at $17.93 per share on April 30, 2008 and closed at $30.06 per share on April 30, 2010. During this two-year period, our
Class A common stock traded as low as $7.90 per share and as high as $33.99 per share. Many factors could cause the market price of our Class A common
stock to fall. Some of these factors include:
 
•  fluctuations in our quarterly operating results;
 
•  the sale of shares of Class A common stock by our original or significant stockholders;
 
•  general trends in the market for our products;
 
•  acquisitions by us or our competitors;
 
•  economic and/or currency exchange issues in markets in which we operate;
 
•  changes in estimates of our operating performance or changes in recommendations by securities analysts; and
 
•  general business and political conditions.
 
Broad market fluctuations could also lower the market price of our Class A common stock regardless of our actual operating performance.
 
 
Following this offering, our original stockholders, together with their family members, estate planning entities and affiliates, will control
approximately 20% of the combined stockholder voting power, and their interests may be different from yours.
 
 
The original stockholders of our company, together with their family members and affiliates, have the ability to influence the election and removal of the
board of directors and, as a result, future direction and operations of our company. Following the completion of this offering, these stockholders will still own
approximately 20% of the voting power of the outstanding shares of Class A common stock. Accordingly, they may influence decisions concerning business
opportunities, declaring dividends, issuing additional shares of Class A common stock or other securities and the approval of any merger, consolidation or
sale of all or substantially all of our assets. They may make decisions that are adverse to your interests.
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Following the completion of this offering, approximately 12.6 million shares and vested options, or approximately 20% of our total outstanding
shares, are restricted from immediate resale but may be sold into the market in the near future, which could affect the market price of our Class A
common stock.
 
 
If our stockholders sell a substantial number of shares of our Class A common stock in the public market following this offering, the market price of our Class
A common stock could fall. Several of our principal stockholders still hold a large number of shares of the outstanding Class A common stock. Some of the
original stockholders have been actively selling shares on the open market. Additional sales by these stockholders or a decision by any of the other principal
stockholders to aggressively sell shares could depress the market price of our Class A common stock.
 
 
Upon completion of this offering, based upon shares outstanding as of May 28, 2010, we will have outstanding 63,013,625 shares of Class A common stock
outstanding. All of these shares are freely tradable, except for approximately 12.6 million shares and vested options held by the selling stockholders and our
executive officers and directors, which will be subject to a 90-day lock-up following the offering. These shares subject to the 90-day lock-up will become
eligible for sale in the public market following the expiration of such lock-up.
 
 
Blake Roney, Steven Lund, and Sandra Tillotson have been subject to a separate lock-up agreement with the Company that limited the amount each of them
could resell on the open market to 125,000 shares in any 30-day period and 300,000 shares in any calendar quarter. In connection with this offering, the
Company has elected to terminate these lock-up agreements. As a result, following the expiration of the 90-day lock-up agreements with the underwriters the
selling stockholders will no longer be subject to any contractual lock-up restrictions.
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