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Cautionary Statement Regarding Forward-Looking Statements
 
In addition to historical information, this release contains certain forward-looking statements, including statements regarding the payment of dividends. Nature’s Sunshine
may, from time to time, make written or oral forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Such statements include,
but are not limited to, Nature’s Sunshine’s beliefs, expectations, hopes, or intentions regarding future events.  Words such as “expects,” “intends,” “believes,” “anticipates,”
“should,” “likely,” and similar expressions identify forward-looking statements.  All forward-looking statements included in this release are made as of the date hereof and are
based on information available to the Company as of such date. Nature’s Sunshine assumes no obligation to update any forward-looking statement.  Actual results will vary,
and may vary materially, from those anticipated, estimated, projected or expected for a number of reasons, including, among others: further  reviews  of the Company’s
financial statements by the Company and its Audit Committee; modification of the Company’s accounting practices; foreign business risks; industry cyclicality; fluctuations
in customer demand and order pattern; changes in pricing and general economic conditions; as well as other risks detailed in the Company’s previous filings with the SEC.
 
Item 2.02              Results of Operations and Financial Condition.
 
On May 8, 2013, Nature’s Sunshine Products, Inc. (the “Company”) issued a press release announcing its financial results for the three months ended March 31, 2013. A
copy of the Company’s press release is attached hereto as Exhibit 99.1 and incorporated herein by reference.
 
Item 5.02                                           Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain

Officers.
 
Effective May 9, 2013, Mr. Mark R. Genender has resigned as a Director of the Company.
 
Item 5.03              Amendments to Articles of Incorporation or Bylaws, Change in Fiscal Year.
 
On May 8, 2013, the Board of Directors of the Company approved the Second Amended and Restated Bylaws of the Company (the “Restated Bylaws”), entirely replacing its
prior Amended and Restated Bylaws. One purpose of the Restated Bylaws is to bring them into harmony with coinciding amendments to the Company’s Articles of
Incorporation (as described below under Item 8.01 of this report).  These Bylaw changes include phasing out the Company’s classified Board of Directors to provide instead
for the annual election of directors, changing the required shareholder vote from 75% to a majority standard for the removal of directors, and to amend certain provisions in
the Bylaws relating to directors.
 
Additionally, the Restated Bylaws include the adoption of a “majority voting standard” for the election of directors in uncontested elections.  Although directors will continue
to be elected by a plurality of the votes cast, any nominee for director in an uncontested election who receives a greater number of votes “withheld” or “against” from his or
her election than votes “for” his or her election shall immediately offer to tender his or her resignation following certification of such shareholder vote. The Nominating and
Corporate Governance Committee shall promptly consider the director’s resignation offer and make a recommendation to the Board of Directors on whether to accept or reject
the offer. The Board of Directors shall act on the recommendation of the Nominating and Corporate Governance Committee and publicly disclose its decision within 90 days
following certification of the shareholder vote. The preceding majority voting requirements shall not apply in contested elections (that is, when the number of nominees for
election exceeds the number of directors to be elected).
 



The Restated Bylaws also clarify that each director’s term shall be until the next annual meeting of shareholders and until their successors shall have been elected and
qualified or until such director’s earlier death, resignation or removal.
 
Finally, the Restated Bylaws include several technical changes to improve the overall clarity of the Bylaws and to ensure compliance with current Utah corporate law.
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The foregoing description of the Restated Bylaws is qualified in its entirety by reference to the complete text of the Second Amended and Restated Bylaws, which is attached
hereto as Exhibit 3.2 and incorporated by reference herein.
 
Item 5.07              Submission of Matters to a Vote of Security Holders.
 
On May 8, 2013, the Company held its annual general meeting of shareholders, at which the following items were voted upon:
 

(1)         Approval of amendments to the Articles of Incorporation to phase out the classified Board of Directors. The Company’s shareholders approved the amendments to the
Articles that will phase out the classification of the Board of Directors and provide instead for the annual election of all directors. The following table sets forth the
vote of the shareholders at the meeting with respect to this amendment:

 
For Against Abstain

 

Broker Non-Vote
 

12,303,103 27,966 11,893
 

1,460,468
 

 
(2)         Approval of Amendments to the Articles of Incorporation to eliminate the 75% supermajority voting requirement with respect to removal of Directors. The Company’s

shareholders approved the amendments to the Articles that will eliminate the supermajority voting requirement with respect to the removal of Directors for cause and
replace it with a majority voting standard. The following table sets forth the vote of the shareholders at the meeting with respect to this amendment:

 
For Against Abstain

 

Broker Non-Vote
 

12,308,080 26,191 8,690
 

1,460,468
 

 
(3)         Approval of amendments to the Articles of Incorporation to eliminate the 75% supermajority voting requirement with respect to amendments to Article VI of the

current Articles. The Company’s shareholders approved the amendments to the Articles that will eliminate the supermajority voting requirement with respect to
Article VI of the current Articles and adopt a majority voting standard.

 
For Against Abstain

 

Broker Non-Vote
 

12,303,808 30,261 8,893
 

1,460,468
 

 
(4)         Election of Directors. The Company’s shareholders elected for one-year terms all persons nominated for election as directors as set forth in the Proxy Statement. The

following table sets forth the vote of the shareholders at the meeting with respect to the election of directors:
 

Nominee
 

For
 

Withheld
 

Broker
Non-Vote

        
Willem Mesdag

 

12,164,852
 

180,110
 

1,458,468
Jeffrey D. Watkins

 

12,134,728
 

210,234
 

1,458,468
 

There were no abstentions with respect to the election of directors.
 

(5)         Ratification of appointment of independent registered public accounting firm. The Company’s shareholders voted upon and ratified the appointment of Deloitte &
Touche LLP as the Company’s independent registered public accountants for fiscal 2013. The following table sets forth the vote of the shareholders at the meeting
with respect to the appointment of Deloitte & Touche LLP:
 

For
 

Against Abstain
13,463,241

 

194,535 9,108
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There were no broker non-votes in the ratification of appointment of Deloitte & Touche LLP as the Company’s independent registered public accountants for fiscal
2013.
 

(6)         Advisory Resolution on Executive Officer Compensation. The Company’s shareholders, on an advisory basis, voted to approve an advisory resolution to approve the
compensation of the Company’s named executive officers:

 
For Against Abstain

 

Broker Non-Vote
 

11,533,258 714,039 95,663
 

1,460,469
 

 
Item 8.01              Other Events.
 
Quarterly Cash Dividend
 
On May 8, 2013, the Company issued a press release announcing that its Board of Directors had approved the Company’s payment of a quarterly cash dividend of $0.10 per
share, payable on May 30, 2013, to shareholders of record on May 20, 2013.
 
A copy of the press release is attached hereto as Exhibit 99.1 and is incorporated by reference herein.
 
Amendments to Articles of Incorporation
 
On May 10, 2013, following shareholder approval of amendments to Articles VI and IX to the Company’s Amended and Restated Articles of Incorporation (the
“Amendments”) at the Company’s 2013 Annual Meeting of Stockholders, as reported under Item 5.07 of this report, the Company filed Articles of Amendment to the
Amended and Restated Articles of Incorporation (the “Articles of Amendment”) with the Utah Department of Commerce, Division of Corporations and Commercial Code.
The Articles of Amendment are expected to become effective as of May 10, 2013.
 



The Amendments phase out the classification of the Company’s Board of Directors and provide instead for the annual election of directors. They also allow directors to be
removed for cause with the affirmative vote of at least a majority, rather than 75%, of the shares then entitled to vote at an election of directors and remove the prohibition
with respect to amendments to Article VI of the Company’s Articles of Incorporation without the affirmative vote of at least 75% of our shares then issued and outstanding
and entitled to vote on the amendment and to replace that with a majority voting standard.
 
The foregoing description of the Amendments is qualified in its entirety by reference to the complete text of the Articles of Amendment, which are attached hereto as
Exhibit 3.1 and incorporated by reference herein.
 
Item 9.01              Financial Statements and Exhibits.
 
The following documents are filed as exhibits to this report:
 
Item No.

 

Exhibit
3.1 Articles of Amendment to the Amended and Restated Articles of Incorporation of Nature’s Sunshine Products, Inc., filed May 10, 2013

   
3.2 Second Amended and Restated Bylaws of Nature’s Sunshine Products, Inc., dated May 8, 2013

   
99.1 Press Release issued by Nature’s Sunshine Products, Inc., dated May 8, 2013
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SIGNATURES

 
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.
 
 

NATURE’S SUNSHINE PRODUCTS, INC.
   
   
Dated: May 13, 2013 By: /s/ Stephen M. Bunker

Stephen M. Bunker, Chief Financial Officer
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Item No.

 

Exhibit
3.1 Articles of Amendment to the Amended and Restated Articles of Incorporation of Nature’s Sunshine Products, Inc., filed May 10, 2013

   
3.2 Second Amended and Restated Bylaws of Nature’s Sunshine Products, Inc., dated May 8, 2013

   
99.1 Press Release issued by Nature’s Sunshine Products, Inc., dated May 8, 2013
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Exhibit 3.1
 

ARTICLES OF AMENDMENT TO THE 
AMENDED AND RESTATED ARTICLES OF INCORPORATION OF

NATURE’S SUNSHINE PRODUCTS, INC.
 

May 10, 2013
 

In accordance with Section 16-10a-1006 of the Utah Revised Business Corporation Act (the “Utah Act”), Nature’s Sunshine Products, Inc., a Utah corporation (the
“Corporation”), hereby declares and certifies as follows:

 
1.                                      The name of the Corporation is Nature’s Sunshine Products, Inc.
 
2.                                      The text of the amendments (collectively, the “Amendments”) to the Amended and Restated Articles of Incorporation of the Corporation are set forth below.
 
The second paragraph of Article VI of the Amended and Restated Articles of Incorporation is hereby amended and restated in its entirety as follows:
 

All directors elected by shareholders at and after the 2013 annual meeting of shareholders shall hold office until the next annual meeting of
shareholders.  Directors whose terms do not expire at the 2013 annual meeting of shareholders shall hold office until the annual meeting for the year in which
the director’s term expires.  When a vacancy on the Board of Directors is filled, the director chosen to fill that vacancy shall serve until the next annual
meeting of shareholders.  Notwithstanding the foregoing, each director shall hold office until his or her successor shall have been elected and qualified or
until such director’s earlier death, resignation or removal.  No reduction of the authorized number of directors shall have the effect of removing any director
prior to the expiration of such director’s term of office.

 
The third paragraph of Article VI of the Amended and Restated Articles of Incorporation is hereby amended and restated in its entirety as follows:
 

The shareholders may remove one or more directors at a meeting called for that purpose if notice has been given that a purpose of the meeting is
such removal.  Notwithstanding the preceding sentence, directors may only be removed for cause and for the affirmative vote of at least a majority of the
shares then entitled to vote at an election of directors.
 

The sole paragraph of Article IX of the Amended and Restated Articles of Incorporation is hereby amended and restated in its entirety as follows:
 

The Corporation reserves the right to amend these Restated Articles in any manner provided herein or permitted by the
 

 
Revised Act, and all rights and powers, if any, conferred herein on shareholders, directors and officers are subject to the reserved power.  Notwithstanding the
foregoing, without the affirmative vote of the holders of record of a majority of the Corporation’s shares then outstanding and entitled to vote on the
amendment, the Corporation shall not alter, amend or repeal Article VI, Article VII, Article VIII or Article IX.

 
3.                                      The Amendments were adopted by the Corporation’s shareholders at an annual meeting of shareholders held on May 8, 2013 (the “Shareholders’

Meeting”), in accordance with the requirements of the Utah Act.
 
4.                                      The Corporation has 15,853,760 shares of Common Stock outstanding and eligible to vote on the Amendments.  The number of Common Stock votes

indisputably represented at the Shareholders’ Meeting was 13,803,430.  At the Shareholders’ Meeting, votes represented by the Common Stock were cast in favor of the
Amendments as set forth below. The number of votes cast in favor of the Amendments was sufficient for approval of the Amendments.(1)

 
Voting

Amendment For Against Abstain
Amendments to Articles of Incorporation to phase out the classified Board of Directors. 12,303,103 27,966 11,893
 

For Against Abstain
Amendments to Articles of Incorporation to eliminate the supermajority voting requirement with respect to

the removal of directors. 12,308,080 26,191 8,690
 

For Against Abstain
Amendments to Articles of Incorporation to eliminate the supermajority voting requirement with respect to

amendments to Article VI of the prior articles. 12,303,808 30,261 8,893
 

[Signature page follows]
 

(1)  In accordance with Article IX of the prior Amended and Restated Articles of Incorporation, the approval of these amendments required the vote of at least 75% of the
shares outstanding and entitled to vote on the amendments.
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IN WITNESS WHEREOF, these Articles of Amendment to the Amended and Restated Articles of Incorporation have been executed by the Corporation as of the

date first written above.
 

NATURE’S SUNSHINE, INC.
  
  

By: /s/ Jamon A. Jarvis
   

Name: Jamon A. Jarvis
   

Its: General Counsel, Chief Compliance Officer & Secretary
 

[Signature Page to Amendment to Amended and Restated Articles of Incorporation]
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SECOND AMENDED AND RESTATED BYLAWS

 
OF

 
NATURE’S SUNSHINE PRODUCTS, INC.

 
ARTICLE 1

OFFICES
 

1.1                               Business Offices.  The principal office of the corporation shall be located at such place either within or outside the State of Utah, as may be determined by
the Board of Directors.  The corporation may have such other offices, either within or without the State of Utah as the Board of Directors may designate or as the business of
the corporation may require from time to time.

 
1.2                               Registered Office.  The registered office of the corporation shall be located within the State of Utah and may be, but need not be, identical with the principal

office (if located within the State of Utah).  The address of the registered office may be changed from time to time by the Board of Directors.
 

ARTICLE 2
SHAREHOLDERS

 
2.1                               Annual Meeting.  The annual meeting of shareholders shall be held each year on a date and at a time designated by the Board of Directors.  At the meeting,

directors shall be elected and any other proper business may be transacted.
 
2.2                               Business at an Annual Meeting of Shareholders.  The business to be transacted at any annual meeting of shareholders shall be limited to business that is

properly brought before the meeting.  For the purposes of this Section 2.2, “properly brought before the meeting” shall mean the business that is (i) specified in the notice of
the meeting (or any supplement thereto) given by or at the direction of the Board of Directors, (ii) otherwise brought before an annual meeting by or at the direction of the
Board of Directors, or (iii) a proper matter for shareholder action under the Utah Revised Business Corporation Act (the “Revised Act”) that has been otherwise properly
brought before an annual meeting by a shareholder who (A) is a shareholder of record both on the date of the giving of the notice provided for in this Section 2.2 and at the
time of the meeting, (B) is entitled to vote at the meeting and, (C) has complied with the notice procedures set forth in this Section 2.2.  Except for proposals properly made in
accordance with Rule 14a-8 under the Securities and Exchange Act of 1934, as amended, and the rules and regulations thereunder (as amended and inclusive of such rules and
regulations, the “Exchange Act”) and included in the notice of meeting given by or at the direction of the Board of Directors, the foregoing clause (iii) shall be the exclusive
means for a shareholder to propose business to be brought before an annual meeting of shareholders.  In order for business to be properly brought before an annual meeting by
a shareholder, the shareholder must, in addition to any other applicable requirements, give written notice in proper form of such shareholder’s intent to bring a matter before
the annual meeting, which notice must be received by the Secretary of the
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corporation at the corporation’s principal executive offices no later than the close of business on the sixtieth (60th) day, nor earlier than the close of business on the
ninetieth (90th) day, prior to the anniversary date of the immediately preceding annual meeting; provided, however, that in the event that no annual meeting was held in the
previous year or the annual meeting is called for a date that is not within thirty (30) days before or after such anniversary date, notice by the shareholder to be timely must be
so received not earlier than the close of business on the ninetieth (90th) day prior to such annual meeting and not later than the close of business on the later of either (i) the
sixtieth (60th) day prior to such annual meeting or (ii) the close of business on the 10th day following the day on which notice of the date of the meeting was mailed or public
disclosure of the date of the meeting was made by the corporation, whichever occurs first.  In no event shall the public announcement of a postponement or adjournment of an
annual meeting to a later date or time commence a new time period for the giving of a shareholder’s notice as described above.  Except with respect to nominations for the



election of directors, which shall be governed by Section 3.2 hereof, to be in proper form, each such notice shall set forth:  (a) the name and address of the Proposing Person
(as defined below); (b) the class or series and number of shares of capital shares of the corporation entitled to vote at such meeting which are owned beneficially or of record
by the Proposing Person; (c) a description of any derivative, swap or other transaction or series of transactions engaged in, directly or indirectly, by such Proposing Person, the
purpose or effect of which is to give such Proposing Person economic risk similar to ownership of shares of any class or series of the corporation, including due to the fact that
the value of such derivative, swap or other transactions are determined by reference to the price, value or volatility of any shares of any class or series of the corporation, or
which derivative, swap or other transactions provide, directly or indirectly, the opportunity to profit from any increase in the price or value of shares of any class or series of
the corporation (“Synthetic Equity Interests”), which Synthetic Equity Interests shall be disclosed without regard to whether (x) the derivative, swap or other transactions
convey any voting rights in such shares to such Proposing Person, (y) the derivative, swap or other transactions are required to be, or are capable of being, settled through
delivery of such shares or (z) such Proposing Person may have entered into other transactions that hedge or mitigate the economic effect of such derivative, swap or other
transactions; (d) any proxy (other than a revocable proxy or consent given in response to a solicitation made pursuant to, and in accordance with, Section 14(a) of the
Exchange Act by way of a solicitation statement filed on Schedule 14A), agreement, arrangement, understanding or relationship pursuant to which such Proposing Person has
or shares a right to vote any shares of any class or series of the corporation, (e) any agreement, arrangement, understanding or relationship, including any repurchase or similar
so-called “stock borrowing” agreement or arrangement, engaged in, directly or indirectly, by such Proposing Person, the purpose or effect of which is to mitigate loss to,
reduce the economic risk (of ownership or otherwise) of shares of any class or series of the corporation held by, manage the risk of share price changes for, or increase or
decrease the voting power of, such Proposing Person with respect to the shares of any class or series of the corporation, or which provides, directly or indirectly, the
opportunity to profit from any decrease in the price or value of the shares of any class or series of the corporation (“Short Interests”), (f) any rights to dividends on the shares
of any class or series of the corporation owned beneficially by such Proposing Person that are separated or separable from the underlying shares of the corporation, (g) any
performance related fees (other than an asset based fee) that such Proposing Person is entitled to receive based on any increase or decrease in the price or value of shares of
any class or series of
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the corporation, or any Synthetic Equity Interests or Short Interests, if any; (h) a representation that the Proposing Person is a holder of record of shares of the corporation
entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to bring such matter before the meeting; (i) a description of the business desired to
be brought before the meeting and the reasons therefor; (j) such other information regarding the Proposing Person and the business proposed by such shareholder as would be
required to be included in a proxy statement pursuant to the rules and regulations of the Securities and Exchange Commission; and (k) a representation as to the Proposing
Person’s material interest in the business being proposed (the disclosures made pursuant to the forgoing clauses (a) through (k) are referred to as “Disclosable Interests”);
provided, however, that Disclosable Interests shall not include any such disclosures with respect to the ordinary course business activities of any broker, dealer, commercial
bank, trust company or other nominee who is a Proposing Person solely as a result of being the shareholder directed to prepare and submit the notice required by these Bylaws
on behalf of a beneficial owner.  In addition, the Proposing Shareholder shall promptly provide any other information reasonably requested by the corporation. 
Notwithstanding the foregoing, in order to include information with respect to a shareholder proposal in the proxy statement and form of proxy for a shareholder’s meeting,
shareholders must provide notice as required by, and otherwise comply with the requirements of, the Exchange Act.  The Chair of the meeting shall refuse to acknowledge
any business proposed to be brought before an annual meeting not made in compliance with the foregoing procedures.

 
A Proposing Person shall further update and supplement such notice, if necessary, so that the information provided or required to be provided in such notice pursuant

to this Section 2.2 shall be true and correct as of the record date for the meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment or
postponement thereof, and such update and supplement shall be delivered to, or mailed and received by, the Secretary at the principal executive offices of the corporation not
later than five (5) business days after the record date for the meeting (in the case of the update and supplement required to be made as of the record date), and not later than
eight (8) business days prior to the date of the meeting, or any adjournment or postponement thereof, if practicable, or if not practicable, on the first practicable date prior to
the meeting, or any adjournment or postponement thereof (in the case of the update and supplement required to be made as of ten (10) business days prior to the meeting or
any adjournment or postponement thereof).

 
For purposes of this Section 2.2, the term “Proposing Person” shall mean (i) the shareholder providing the notice of business proposed to be brought before an

annual meeting, (ii) the beneficial owner or beneficial owners, if different, on whose behalf the notice of the business proposed to be brought before the annual meeting is
made and (iii) any affiliate or associate (each within the meaning of Rule 12b-2 under the Exchange Act) of such shareholder or beneficial owner.

 
2.3                               Special Meetings.  Except as otherwise required by the Revised Act, special meetings of shareholders may be called only by the Chairman, or Vice

Chairman of the Board of Directors, the Chief Executive Officer, the Board of Directors acting pursuant to a resolution adopted by a majority of the Board of Directors or by
the Secretary, following his or her receipt of one or more written demands to call a special meeting of the shareholders in accordance with, and subject to, this Section 2.3
from shareholders of record as of the record date fixed in
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accordance with this Section 2.3 who hold, in the aggregate, at least ten percent (10%) of the voting power of the outstanding shares of the corporation.  The notice of a
special meeting shall state the purpose or purposes of the special meeting, and the business to be conducted at the special meeting shall be limited to the purpose or purposes
stated in the notice.  Except in accordance with this Section 2.3, shareholders shall not be permitted to propose business to be brought before a special meeting of the
shareholders.

 
No shareholder may demand that the Secretary of the corporation call a special meeting of the shareholders unless a shareholder of record has first submitted a

request in writing that the Board of Directors fix a record date for the purpose of determining the shareholders entitled to demand that the Secretary of the corporation call
such special meeting, which request shall be in proper form and delivered to, or mailed and received by, the Secretary of the corporation at the principal executive offices of
the corporation.

 
To be in proper form for purposes of this Section 2.3, a request by a shareholder for the Board of Directors to fix a record date shall set forth (i), as to each

Requesting Person (as defined below), the Requesting Person’s Disclosable Interests (as defined in Section 2.2, except that for purposes of this Section 2.3 the term
“Requesting Person” shall be substituted for the term “Proposing Person” in all places it appears in clauses (a) through (k) of Section 2.2 and the disclosure in clause (k) of
Section 2.2 shall be made with respect to the business proposed to be conducted at the special meeting) and (ii), as to the purpose or purposes of the special meeting, (A) a
reasonably brief description of the purpose or purposes of the special meeting and the business proposed to be conducted at the special meeting, the reasons for conducting
such business at the special meeting and any material interest in such business of each Requesting Person, and (B) a reasonably detailed description of all agreements,
arrangements and understandings (x) between or among any of the Requesting Persons or (y) between or among any Requesting Person and any other record or beneficial
holder of the shares of any class or series of the corporation (including their names) in connection with the request for the special meeting or the business proposed to be
conducted at the special meeting.

 
For purposes of this Section 2.3, the term “Requesting Person” shall mean (i) the shareholder making the request to fix a record date for the purpose of determining

the shareholders entitled to demand that the Secretary call a special meeting, (ii) the beneficial owner or beneficial owners, if different, on whose behalf such request is made
and (iii) any affiliate or associate of such shareholder or beneficial owner.

 
Within ten (10) days after receipt of a request to fix a record date in proper form and otherwise in compliance with this Section 2.3 from any shareholder of record,

the Board of Directors may adopt a resolution fixing a record date for the purpose of determining the shareholders entitled to demand that the Secretary of the corporation call
a special meeting, which date shall not precede the date upon which the resolution fixing the record date is adopted by the Board of Directors.  If no resolution fixing a record



date has been adopted by the Board of Directors within the ten (10) day period after the date on which such a request to fix a record date was received, the record date in
respect thereof shall be deemed to be the twentieth (20th) day after the date on which such a request is received.
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Without qualification, a special meeting of the shareholders shall not be called by the shareholders unless shareholders of record as of the record date fixed in

accordance with this Section 2.3 who hold, in the aggregate, more than ten percent (10%) of the voting power of the outstanding shares of the corporation (the “Requisite
Percentage”) timely provide one or more demands to call such special meeting in writing and in proper form to the Secretary of the corporation at the principal executive
offices of the corporation.  Only shareholders of record on the record date shall be entitled to demand that the Secretary of the corporation call a special meeting of the
shareholders pursuant to this Section 2.3.  To be timely, a shareholder’s demand to call a special meeting must be delivered to, or mailed and received at, the principal
executive offices of the corporation not later than the sixtieth (60th) day following the record date fixed in accordance with this Section 2.3.  To be in proper form for
purposes of this Section 2.3, a demand to call a special meeting shall set forth (i) the business proposed to be conducted at the special meeting, (ii) the text of the proposal or
business (including the text of any resolutions proposed for consideration), and (iii) with respect to any shareholder or shareholders submitting a demand to call a special
meeting (except for any shareholder that has provided such demand in response to a solicitation made pursuant to, and in accordance with, Section 14(a) of the Exchange Act
by way of a solicitation statement filed on Schedule 14A) (a “Solicited Shareholder”), the information required to be provided pursuant to this Section 2.3 by a Requesting
Person.

 
After receipt of demands in proper form and in accordance with this Section 2.3 from a shareholder or shareholders holding the Requisite Percentage, the Board of

Directors shall duly call, and determine the place, date and time of, a special meeting of shareholders for the purpose or purposes and to conduct the business specified in the
demands received by the corporation.  Notwithstanding anything in these Bylaws to the contrary, the Board of Directors may submit its own proposal or proposals for
consideration at such a special meeting.  The record date for such a special meeting shall be fixed in accordance with Section 2.6 of these Bylaws.  The Board of Directors
shall provide written notice of such special meeting to the shareholders in accordance with Section 2.5 of these Bylaws.

 
In connection with a special meeting called in accordance with this Section 2.3, the shareholder or shareholders (except for any Solicited Shareholder) who requested

that the Board of Directors fix a record date in accordance with this Section 2.3 or who delivered a demand to call a special meeting to the Secretary shall further update and
supplement the information previously provided to the corporation in connection with such request or demand, if necessary, so that the information provided or required to be
provided in such request or demand pursuant to this Section 2.3 shall be true and correct as of the record date for the special meeting and as of the date that is ten (10) business
days prior to the meeting or any adjournment or postponement thereof, and such update and supplement shall be delivered to, or mailed and received by, the Secretary at the
principal executive offices of the corporation not later than five (5) business days after the record date for the special meeting (in the case of the update and supplement
required to be made as of the record date), and not later than eight (8) business days prior to the date of the meeting, or any adjournment or postponement thereof, if
practicable, or if not practicable, on the first practicable date prior to the meeting, or any adjournment or postponement thereof (in the case of the update and supplement
required to be made as of ten (10) business days prior to the special meeting or any adjournment or postponement thereof).
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Notwithstanding anything in these Bylaws to the contrary, the Secretary shall not be required to call a special meeting except in accordance with this Section 2.3.  If

the Board of Directors shall determine that any request to fix a record date or demand to call and hold a special meeting was not properly made in accordance with this
Section 2.3, or shall determine that the shareholder or shareholders requesting that the Board of Directors fix such record date or submitting a demand to call the special
meeting has or have not otherwise complied with this Section 2.3, then the Board of Directors shall not be required to fix a record date or to call and hold the special meeting. 
In addition to the requirements of this Section 2.3, each Requesting Person shall comply with all requirements of applicable law, including all requirements of the Exchange
Act, with respect to any request to fix a record date or demand to call a special meeting.

 
2.4                               Place of Meetings.  Meetings of shareholders may be held at any place within or outside the State of Utah as designated by the Board of Directors.  In the

absence of any such designation, meetings shall be held at the principal office of the corporation.
 
2.5                               Notice of Meetings.  Written or printed notice stating the place, date, and hour of the meeting, and in case of a special meeting, the purpose or purposes for

which the meeting is called, shall be given not less than ten (10) nor more than sixty (60) days before the date of the meeting, either personally, by any form of electronic
transmission, or by mail or express courier, by or at the direction of the Chairman or Vice Chairman of the Board of Directors or the Chief Executive Officer, calling the
meeting, to each shareholder of record entitled to vote at such meeting or to any other shareholder entitled by the Revised Act, or the corporation’s Articles of Incorporation, to
receive notice of the meeting.

 
2.6                               Fixing of Record Date.  For the purpose of determining shareholders of any voting group entitled to notice of or to vote at any meeting of shareholders, or

shareholders entitled to receive payment of any distribution or dividend, or in order to make a determination of shareholders for any other proper purpose, the Board of
Directors may fix in advance a date as the record date.  Such record date shall not be more than seventy (70) days prior to the date on which the particular action requiring
such determination of the shareholders is to be taken.  If no record date is so fixed by the Board of Directors, the record date for the determination of such shareholders shall
be determined in accordance with the Revised Act.

 
2.7                               Voting List.  The Secretary of the corporation, or such other officer as directed by the Board of Directors, shall prepare a list of the names of all of the

shareholders who are entitled to be given notice of the meeting.  The list shall be arranged by voting group and within each voting group by class or series of shares.  The list
shall be alphabetical within each class or series and must show the address of, and the number of shares held by each shareholder.  The shareholder list must be made
available for inspection by any shareholder in accordance with the Revised Act.

 
2.8                               Meetings by Telecommunication.  Any or all of the shareholders may participate in an annual or special meeting of the shareholders by, or the meeting may

be conducted through the use of, any means of communication by which all persons participating in the meeting can hear each other during the meeting.
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2.9                               Shareholder Quorum and Voting Requirements.  If the corporation’s Articles of Incorporation or the Revised Act provide for voting by a single voting

group on a matter, action on that matter is taken when voted upon by that voting group.
 

If the Articles of Incorporation or the Revised Act provide for voting by two or more voting groups on a matter, action on that matter is taken only when
voted upon by each of those voting groups counted separately.  Action may be taken by one voting group on a matter even though no action is taken by another voting group
entitled to vote on the matter.

 
Shares entitled to vote as a separate voting group may take action on a matter at a meeting only if a quorum of those shares exists with respect to that

matter.  Unless the Articles of Incorporation, these Bylaws or the Revised Act provide otherwise, a majority of the votes entitled to be cast on the matter by the voting group
constitutes a quorum of that voting group for action on that matter.



 
Once a share is represented for any purpose at a meeting, including the purpose of determining that a quorum exists, it is deemed present for quorum

purposes for the remainder of the meeting and for any adjournment of that meeting, unless a new record date is or must be set for the adjourned meeting pursuant to the
Revised Act or these Bylaws.

 
If a quorum exists, action on a matter, other than the election of directors, by a voting group is approved if the votes cast within the voting group favoring

the action exceed the votes cast opposing the action, unless the Articles of Incorporation, these Bylaws, or the Revised Act require a greater number of affirmative votes.
 

2.10                         Conduct of Meetings of Shareholders.  The Chairman of the Board of Directors or, if there shall be none or in his or her absence, the Vice Chairman of the
Board of Directors, or if there shall be none or in his or her absence, the Chief Executive Officer or if there shall be none or in his or her absence, the President, who is present
at the meeting, or in all of their absences an individual designated by the Board of Directors, shall call to order and act as the Chair of any meeting of the shareholders of the
corporation.  The Secretary of the corporation shall serve as the Secretary of the meeting or, if there shall be none or in his or her absence, the Secretary of the meeting shall be
such person as the Chair of the meeting appoints.  The Board of Directors may, to the extent not prohibited by law, adopt by resolution such rules, regulations and procedures
for the conduct of the meeting of shareholders as it shall deem appropriate.  Except to the extent inconsistent with such rules, regulations and procedures as adopted by the
Board of Directors, the Chair of the meeting shall have the right and authority to prescribe such rules, regulations and procedures and to take or refrain from taking such
actions as, in the judgment of the Chair of the meeting, are appropriate for the conduct of the meeting.  To the extent not prohibited by applicable law or these Bylaws, such
rules, regulations and procedures, whether adopted by the Board of Directors or prescribed by the Chair of the meeting, may include, without limitation, establishment of
(i) an agenda or order of business for the meeting, (ii) the method by which business may be proposed and procedures for determining whether business has been properly (or
not properly) introduced before the meeting, (iii) procedures for casting and the form of ballots to be used by shareholders in attendance at the meeting and the procedures to
be followed for counting shareholder votes, (iv) rules, regulations and procedures for maintaining order at the meeting and the safety of those present, (v) limitations on
attendance
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at or participation in the meeting to shareholders of record of the corporation, their duly authorized proxies or such other persons as the Chair of the meeting shall determine,
(vi) restrictions on entry to the meeting after the time fixed for commencement thereof and (vii) limitations on the time allotted to questions or comments by participants. 
Unless and to the extent otherwise determined by the Board of Directors or the Chair of the meeting, it shall not be necessary to follow Roberts’ Rules of Order or any other
rules of parliamentary procedure at the meeting of shareholders.  Following completion of the business of the meeting as determined by the Chair of the meeting, the Chair of
the meeting shall have the exclusive authority to adjourn the meeting.

 
No business shall be conducted at an annual or special meeting of shareholders of the corporation except business brought before the meeting in accordance with the

procedures set forth in these Bylaws.  If the introduction of any business at an annual or special meeting of shareholders does not comply with the procedures specified in
these Bylaws, the Chair of the meeting may declare that such business is not properly before the meeting and shall not be considered at the meeting.

 
2.11                         Adjournment and Notice of Adjourned Meetings.  Any meeting of shareholders, whether annual or special, may be adjourned from time to time exclusively

by the Chair of the meeting.  When a meeting is adjourned to another time or place, notice need not be given of the adjourned meeting if the time and place thereof are
announced at the meeting which the adjournment is taken unless the adjournment is for more than thirty (30) days or if after the adjournment a new record date is fixed for the
adjourned meeting.  At the adjourned meeting, the corporation may transact any business which might have been transacted at the original meeting.

 
2.12                         No Shareholder Action Without a Meeting.  As provided in and subject to the corporations Articles of Incorporation, the shareholders of the corporation are

not permitted to take action without a meeting of shareholders held and noticed in accordance with these Bylaws.  Any action taken by shareholders by written consent or
without a meeting shall be null and void.  Notwithstanding the foregoing, this Section 2.12 shall not affect the validity of shareholder action taken prior to the adoption of
these Bylaws.

 
2.13                         Proxies.  At all meetings of shareholders, a shareholder may vote in person or by proxy.  Each shareholder entitled to vote at any meeting of the

shareholders, or such shareholder’s duly authorized agent or attorney-in-fact, may appoint a proxy to vote or otherwise act for the shareholder by signing an appointment form
or by an electronic transmission containing or accompanied by information that indicates that such shareholder, such shareholder’s agent, or such shareholder’s attorney-in-
fact, authorized such electronic transmission.  Such proxy shall be filed with the inspector of election or the officer or agent of the corporation authorized to tabulate votes
before or at the time of the meeting.  No proxy shall be valid after eleven (11) months from the date of its execution unless a longer period is expressly provided in the proxy
appointment form.

 
2.14                         Voting Shares.  Each outstanding share, regardless of class, shall be entitled to one (1) vote, and each fractional share is entitled to a corresponding

fractional vote, on each matter submitted to a vote at a meeting of the shareholders, except as otherwise required by the Revised Act and to the extent that the voting rights of
the shares of any class or classes are
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limited or denied by the Articles of Incorporation of the corporation.  Unless the Articles of Incorporation of the corporation provide otherwise, at each election for directors,
every shareholder entitled to vote at such election shall have the right to vote, in person or by proxy, all of the votes to which the shareholder’s shares are entitled for as many
persons as there are directors to be elected and for whose election such shareholder has a right to vote.

 
2.15                         Waiver.  A shareholder may waive any required notice in accordance with the Revised Act.
 

ARTICLE 3
BOARD OF DIRECTORS

 
3.1                               General Powers.  All corporate powers shall be exercised by or under the authority of, and the business and affairs of the corporation shall be managed

under the direction of, the Board of Directors, subject to any limitation set forth in the corporation’s Articles of Incorporation or in a shareholder’s agreement authorized under
the Revised Act.

 
3.2                               Nomination of Directors.  Subject to the corporation’s Articles of Incorporation, only persons who are nominated in accordance with the following

procedures shall be eligible for election as directors, except as may be otherwise provided in the corporation’s Articles of Incorporation with respect to the right, if any, of
holders of a class of preferred shares of the corporation to nominate and elect a specified number of directors.  To be properly brought before an annual meeting of the
shareholders, or any special meeting of the shareholders called for the purpose of electing directors, nominations for the election of a director must be (i) made by or at the
direction of the Board of Directors or any duly authorized committee thereof and specified in the notice of annual or special meeting (or any supplement thereto) given by or at
the direction of the Board of Directors, (ii) made by or at the direction of the Board of Directors or any duly authorized committee thereof to be brought before the annual
meeting, or (iii) made by a shareholder of the corporation who (A) is a shareholder of record on the date of the giving of the notice provided for in this Section 3.2 and at the
time of such meeting, (B) is entitled to vote at the meeting and (C) has complied with this Section 3.2 as to such nomination.  The foregoing clause (iii) shall be the exclusive
means for a shareholder to make any nomination of a person or persons for election to the Board of Directors at an annual or special meeting.

 



In addition to any other applicable requirements, for a nomination to be made by a shareholder, such shareholder must have given timely notice thereof in proper
written form to the Secretary of the corporation. To be timely, such shareholder’s notice must be received by the Secretary of the corporation at the corporation’s principal
executive offices, (i) in the case of an annual meeting, in accordance with the time provisions set forth in Section 2.2, and, (ii) in the case of a special meeting of the
shareholders called for the purpose of electing directors, not earlier than the one hundred twentieth (120th) day prior to such special meeting and not later than the ninetieth
(90th) day prior to such special meeting or, if later, the tenth (10th) day following the day on which public disclosure of the date of such special meeting was first made.  To
be in proper form for purposes of this Section 3.2, a shareholder’s notice to the Secretary shall set forth: (i), as to each Nominating Person (as defined below), any Disclosable
Interests (as defined in Section 2.2, except that for purposes of this Section 3.2 the term “Nominating Person” shall be substituted for the term “Proposing Person” and the
disclosure in clause (k) of Section
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2.2 shall be made with respect to the election of directors at the meeting) and (ii), as to each person whom a Nominating Person proposes to nominate for election as a director,
(A) all information with respect to such proposed nominee that would be required to be set forth in a shareholder’s notice pursuant to this Section 3.2 if such proposed
nominee were a Nominating Person, (B) all information relating to such proposed nominee that is required to be disclosed in a proxy statement or other filings required to be
made in connection with solicitations of proxies for election of directors in a contested election pursuant to Section 14(a) under the Exchange Act (including such proposed
nominee’s written consent to being named in the proxy statement as a nominee and to serving as a director if elected) and (C) a description of all direct and indirect
compensation and other material monetary agreements, arrangements and understandings during the past three years, and any other material relationships, between or among
any Nominating Person, on the one hand, and each proposed nominee, his or her respective affiliates and associates, on the other hand, including, without limitation, all
information that would be required to be disclosed pursuant to Item 404 under Regulation S-K if such Nominating Person were the “registrant” for purposes of such rule and
the proposed nominee were a director or executive officer of such registrant.  The corporation may require any proposed nominee to furnish such other information that could
be material to a reasonable shareholder’s understanding of the independence or lack of independence of such proposed nominee.

 
For purposes of this Section 3.2, the term “Nominating Person” shall mean (i) the shareholder providing the notice of the nomination proposed to be made at the

meeting, (ii) the beneficial owner or beneficial owners, if different, on whose behalf the notice of the nomination proposed to be made at the meeting is made, and (iii) any
affiliate or associate of such shareholder or beneficial owner.

 
A shareholder providing notice of any nomination proposed to be made at a meeting shall further update and supplement such notice, if necessary, so that the

information provided or required to be provided in such notice pursuant to this Section 3.2 shall be true and correct as of the record date for the meeting and as of the date that
is ten (10) business days prior to the meeting or any adjournment or postponement thereof, and such update and supplement shall be delivered to, or mailed and received by,
the Secretary at the principal executive offices of the corporation not later than five (5) business days after the record date for the meeting (in the case of the update and
supplement required to be made as of the record date), and not later than eight (8) business days prior to the date for the meeting, if practicable (or, if not practicable, on the
first practicable date prior to) any adjournment or postponement thereof (in the case of the update and supplement required to be made as of ten (10) business days prior to the
meeting or any adjournment or postponement thereof).

 
3.3                               Number of Directors, Tenure and Qualification.  The number of directors to constitute the whole Board of Directors shall be such number (not less than

three nor more than nine) as shall be fixed from time to time exclusively by resolution adopted by a majority of the entire Board of Directors.  Directors need not be
shareholders or residents of the State of Utah.  All directors elected by shareholders at and after the 2013 annual meeting of shareholders shall hold office until the next annual
meeting of shareholders.  Directors whose terms do not expire at the 2013 annual meeting of shareholders shall hold office until the annual meeting for the year in which the
director’s term expires.  Notwithstanding the foregoing, each director shall hold office until his or her successor shall have been elected and qualified or until such director’s
earlier
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death, resignation or removal.  No reduction of the authorized number of directors shall have the effect of removing any director prior to the expiration of such director’s term
of office.  When the number of directors is changed, each director then serving as such shall nevertheless continue as a director until the expiration of his or her current term.

 
3.4                               Election of Directors.  At each election of directors, unless otherwise provided in the Articles of Incorporation or the Revised Act, every shareholder entitled

to vote at the election has the right to cast, in person or by proxy, all of the votes to which the shareholder’s shares are entitled for as many persons as there are directors to be
elected and for whose election the shareholder has the right to vote.  Directors are to be elected by a plurality of the votes cast by the shares entitled to vote in the election, at a
meeting of shareholders at which a quorum is present.  However, any nominee for director in an uncontested election who receives a greater number of votes “withheld” from
or “against,” as applicable, his or her election than votes “for” his or her election (a “Majority Withheld Vote”) shall immediately offer to tender his or her resignation
following certification of such shareholder vote.  For the avoidance of doubt, “broker non-votes” and “abstentions” will not be counted as votes either “withheld,” “against” or
“for” a director nominee’s election.  The Nominating and Corporate Governance Committee shall promptly consider the director’s resignation offer and make a
recommendation to the Board of Directors on whether to accept or reject the offer taking into account such factors as the Nominating and Corporate Governance Committee
may in its discretion determine appropriate.  If a majority of the directors serving on the Nominating and Corporate Governance Committee received a Majority Withheld
Vote at the same election, then the independent directors who did not receive a Majority Withheld Vote shall comprise a committee to consider, in the same manner and with
the same discretion granted to the Nominating and Corporate Governance Committee as set forth above, any resignation offers and recommend to the Board of Directors
whether to accept or reject them. The Board of Directors shall act on the recommendation of the Nominating and Corporate Governance Committee (or substitute committee
of independent directors if applicable) and publicly disclose its decision within 90 days following certification of the shareholder vote.  The Board of Directors may take into
account such factors as the Board of Directors may, in its discretion, deem appropriate in deciding whether to accept a director’s resignation.  For the purposes of this
paragraph, an “uncontested election” shall mean that, on the record date for the meeting at which directors are to be elected, the number of nominees does not exceed the
number of directors to be elected.

 
3.5                               Removal of Directors.  The shareholders may remove one or more directors at a meeting called for that purpose only if notice has been given in accordance

with these Bylaws that a purpose of the meeting is such removal.  Notwithstanding the preceding sentence, directors may only be removed in accordance with the Articles of
Incorporation.  If a director is elected by a voting group of shareholders, only the shareholders of that voting group may participate in the vote to remove such director.

 
3.6                               Chairman of the Board of Directors.  The Board of Directors may elect a Chairman of the Board of Directors, which person shall at all times be a director. 

The Chairman of the Board of Directors, if such a person is elected, shall, if present, preside at meetings of the Board of Directors and exercise and perform such other powers
and duties as may from time to time be assigned to him or her by the Board of Directors or as may be prescribed by these Bylaws.  The period(s) of service by the Chairman of
the Board of Directors shall be determined
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by the Board of Directors.  In the absence of the Chairman of the Board of Directors, if elected, the Board of Directors may appoint another member of the Board of Directors
to conduct the meeting(s) of the Board of Directors.

 



3.7                               Vice Chairman of the Board of Directors.  The Board of Directors may elect a Vice Chairman of the Board of Directors, which person shall at all times be a
director.  The Vice Chairman of the Board of Directors, if such a person is elected, shall, if present, preside at meetings of the Board of Directors when the Chairman is absent
or otherwise unable to preside and exercise and perform such other powers and duties as may from time to time be assigned to him or her by the Board of Directors or as may
be prescribed by these Bylaws.  The period(s) of service by the Vice Chairman of the Board of Directors shall be determined by the Board of Directors.  In the absence of the
Vice Chairman of the Board of Directors, if elected, the Board of Directors may appoint another member of the Board of Directors to conduct the meeting(s) of the Board of
Directors under the circumstances provided for in this Section 3.7.

 
3.8                               Regular Meetings.  The Board of Directors may provide by resolution the time and place, either within or without the State of Utah, for the holding of

regular meetings without notice other than such resolution.
 
3.9                               Special Meetings.  Special meetings of the Board of Directors for any purpose or purposes may be called at any time by or at the request of the Chairman or

Vice Chairman of the Board of Directors, the Chief Executive Officer, or a majority of the directors.  The person or persons authorized to call special meetings of the Board of
Directors may fix any place, either within or without the State of Utah, as the place for holding any special meeting of the Board of Directors.

 
3.10                         Notice.  Notice of the date, time, and place of any special meeting of the Board of Directors shall be delivered personally or by telephone to each director,

sent by electronic transmission to each director or sent by mail or express courier, charges prepaid, addressed to each director at that director’s address as it is shown on the
records of the corporation.  If the notice is mailed, it shall be effective if deposited in the United States mail at least two (2) days before the time of the holding of the meeting. 
If the notice is delivered personally, by express courier, or by telephone or electronic transmission, it shall be effective if delivered at least twenty-four (24) hours before the
meeting begins.  The method of notice need not be the same to each director.  Any oral notice given personally or by telephone may be communicated either to the director or
to a person at the office of the director who the person giving notice has reason to believe will promptly communicate it to the director.  Any director may waive notice of any
meeting by delivering a written waiver to the corporation to file in its corporate records, and attendance of a director at a meeting shall constitute a waiver of notice of such
meeting, except where the director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or
convened and does not thereafter vote for or consent to action taken at the meeting.  Neither the business to be transacted at, nor the purpose of, any regular or special meeting
of the Board of Directors needs to be specified in the notice or waiver of notice of such meeting unless required by the Articles of Incorporation of the corporation, these
Bylaws or the Revised Act.
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3.11                         Quorum.  A majority of the directors in office immediately before the meeting begins shall constitute a quorum for the transaction of business at any

meeting of the Board of Directors, but if less than a majority is present at a meeting, a majority of the directors present may adjourn the meeting from time to time without
further notice until a quorum shall be present.

 
3.12                         Manner of Acting.  The act of a majority of the directors present at a meeting at which a quorum is present shall, unless the act of a greater number of

directors is required by the Articles of Incorporation of the corporation, these Bylaws or the Revised Act, be the act of the Board of Directors.
 
3.13                         Vacancies and Newly-Created Directorships.  Subject to the corporation’s Articles of Incorporation and the provisions of these Bylaws, any vacancy

occurring in the Board of Directors may be filled only by the affirmative vote of a majority of the remaining directors, although less than a quorum, or by the sole remaining
director.  A director elected to fill a vacancy shall be elected until the next annual meeting of shareholders and until his or her successor shall have been elected and qualified
or until such director’s earlier death, resignation or removal.  The term “vacancy” includes any directorship authorized under Section 3.3, but not filled by the shareholders at
the annual meeting, whether or not such directorship had previously been filled.

 
3.14                         Fees and Compensation.  Directors and members of committees designated by the Board of Directors may receive such compensation, if any, for their

services and such reimbursement of expenses as may be fixed or determined by resolution of the Board of Directors.  This Section 3.14 shall not be construed to preclude any
director from serving the corporation in any other capacity as an officer, agent, employee, or otherwise and receiving compensation for those services.

 
3.15                         Presumption of Assent.  A director who is present at a meeting of the Board of Directors when any corporate action is taken is presumed to have consented

to the action taken at the meeting unless the director objects at the beginning of the meeting, or promptly upon arrival, to holding the meeting or transacting business at the
meeting and does not thereafter vote for or consent to any action taken at the meeting, or the director contemporaneously requests his or her dissent or abstention as to any
specific action to be entered into the minutes of the meeting, or the director causes written notice of a dissent or abstention as to a specific action to be received by the
presiding officer of the meeting before adjournment of the meeting or by the corporation promptly after adjournment of the meeting.

 
3.16                         Resignations.  A director may resign at any time by giving a written notice of resignation to either the Chairman or Vice Chairman of the Board of

Directors, the Chief Executive Officer, or the Secretary.  Unless otherwise provided in the resignation, the resignation shall become effective when the notice is received by
the Chairman, Vice Chairman, Chief Executive Officer or the Secretary.  If the resignation is effective at a future time, the Board of Directors may elect a successor to take
office when the resignation becomes effective.

 
3.17                         Action by Written Consent.  Any action required to be taken at a meeting of the Board of Directors of the corporation or any other action that may be taken

at a meeting of the
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Board of Directors or of a committee, may be taken without a meeting if a consent in writing, setting forth the action so taken, is signed by all of the directors, or all of the
members of the committee, as the case may be.  Such consent shall have the same legal effect as a unanimous vote of all the directors or members of the committee, as the
case may be, and may be described as such in any document or instrument.  Action taken pursuant to this Section is effective when the last director signs a writing describing
the action taken, unless the Board of Directors establishes a different effective date.

 
3.18                         Meetings by Telephone Conference Call.  Members of the Board of Directors, or any committee designated by the Board of Directors, may participate in a

meeting of the Board of Directors or committee, as the case may be, by means of conference telephone call or similar communications equipment by which all persons
participating in the meeting can hear each other throughout the meeting.  Participation in such a meeting shall constitute presence in person at such meeting.

 
ARTICLE 4

COMMITTEES
 

4.1                               Committees.  The Board of Directors may from time to time by resolution adopted by a majority of the Board of Directors designate from among its
members one or more committees, which may include, but is not limited to, a Compensation Committee, an Audit Committee, a Nominating and Corporate Governance
Committee, and such other committees as the Board of Directors shall deem appropriate, each of which shall have such authority of the Board of Directors as may be
specified in the resolution of the Board of Directors designating such committee; provided, however, that any such committee so designated shall not have any powers not
allowed under the Revised Act.  The Chairman of any such committee shall be designated by the Board of Directors.  The Board of Directors may also designate a Vice
Chairman of any such committee.  Each committee must have at least two (2) directors as members.  The Board of Directors shall have power at any time to change the
members of any such committee, designate alternate members of any such committee, and fill all vacancies therein.  The members of any such committee shall serve at the



pleasure of the Board of Directors.
 
4.2                               Procedures, Meetings and Quorum. Unless the Board of Directors provides otherwise and subject to these Bylaws, each committee of the Board of

Directors may make, alter and repeal rules for the conduct of its business.  Meetings of any committee designated by the Board of Directors may be called and held at such
times and places as the Chairman of such committee shall from time to time determine.  A meeting of any committee designated by the Board of Directors may also be called
by the Vice Chairman of such committee, a majority of the directors assigned to such committee, the Chairman of the Board, or by a majority of the Board of Directors. 
Notice of such meetings shall be given within the same times and by the same means as set forth in these Bylaws for meetings of the Board of Directors.  At every meeting of
any such committee, the presence of a majority of all of the members of such committee shall be necessary for the transaction of business, and the action of any such
committee must be authorized by the affirmative vote of a majority of the members present at such meeting at which a quorum is present.  Any such committee shall keep
minutes of its proceedings, and all action by such committee shall be reported to the Board of Directors at its meeting next succeeding
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such action.  Any action by a committee shall be subject to review by the Board of Directors, provided, no rights of third parties shall be affected by such review.

 
ARTICLE 5
OFFICERS

 
5.1                               Officers.  Except as provided otherwise by a resolution of the Board of Directors, the officers of the corporation shall include a Chief Executive Officer, a

President, a Chief Financial Officer, one or more Vice Presidents and Assistant Vice Presidents, a Secretary and one or more Assistant Secretaries, a Treasurer and one or
more Assistant Treasurers and such other officers as determined by resolution of the Board of Directors in its sole and absolute discretion.  Except with respect to the offices
of Chief Executive Officer and Chief Financial Officer, any two (2) or more offices may be held by the same person at the same time.

 
5.2                               Appointment, Term of Office and Qualification.  The officers of the corporation shall be appointed by, and serve at the pleasure of, the Board of Directors,

subject to any rights of an officer under any contract of employment.  Appointment of the Chief Executive Officer, the President, the Chief Financial Officer, Vice Presidents,
the Secretary and the Treasurer shall take place annually or at such other intervals as the Board of Directors may determine, subject to any rights of an officer under any
contract of employment, and may be made at regular or special meetings of the Board of Directors or by the written consent of the directors.  Subject to the foregoing, the
Chief Executive Officer shall appoint all Assistant or Divisional Vice Presidents, Assistant Secretaries and Assistant Treasurers from time to time in his or her discretion. 
Each officer shall hold office until his or her successor shall have been duly appointed and qualified or until such officer’s death, resignation, or removal in the manner
provided in these Bylaws.  No officer provided for in this Article 5 need be a director of the corporation nor shall any such officer be a director unless elected a director in
accordance with these Bylaws.

 
5.3                               Resignations.  Any officer may resign at any time by delivering a written resignation to the Board of Directors, the Chief Executive Officer or the

Secretary.  Unless otherwise specified therein, such resignation shall take effect upon such delivery of the resignation; and, unless otherwise specified in the resignation, the
acceptance of the resignation shall not be necessary to make it effective.  Any resignation is without prejudice to the rights, if any, of the corporation under any contract to
which the officer is a party.

 
5.4                               Removal.  Any officer may be removed by the Board of Directors or by a committee thereof, if so authorized by the Board of Directors, whenever in its

judgment the best interests of the corporation would be served thereby, but such removal shall be without prejudice and subject to the contract rights, if any, of the person so
removed.

 
5.5                               Vacancies and Newly-Created Offices.  A vacancy in any office may be filled by the Board of Directors at any regular or special meeting or by the

unanimous written consent of the directors.
 
5.6                               Chief Executive Officer.  The Chief Executive Officer shall, subject to the direction and control of the Board of Directors, have general control and

management of the business, affairs and policies of the corporation and over its officers and shall see that all orders
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and resolutions of the Board of Directors are carried into effect.  The Chief Executive Officer shall have the power to sign all certificates, contracts and other instruments on
behalf of the corporation.

 
5.7                               President.  The President shall be subject to the direction and control of the Chief Executive Officer and the Board of Directors and shall, subject to such

direction and control, have general active management of the business, affairs and policies of the corporation.  The President shall have the power to sign all certificates,
contracts and other instruments on behalf of the corporation.  If the Board of Directors has not elected a Chief Executive Officer, the President shall be the Chief Executive
Officer.  If the Board of Directors has elected a Chief Executive Officer and that officer is absent, disqualified from acting, unable to act or refuses to act, then the President
shall have the powers of, and shall perform the duties, of the Chief Executive Officer.

 
5.8                               Vice Presidents.  In the absence or disability of the Chief Executive Officer and the President, the Vice Presidents, in order of their rank as fixed by the

Board of Directors or, if not ranked, a Vice President designated by the Board of Directors, shall perform all the duties of the President and, when so acting, shall have all the
powers of, and be subject to all the restrictions upon, the President.  The Vice Presidents shall have such other powers and perform such other duties as may from time to time
be prescribed for them by the Board of Directors, these Bylaws, the Chief Executive Officer, the President, or the Chairman or Vice Chairman of the Board of Directors, if
any, and, unless otherwise so prescribed, the powers and duties customarily vested in the office of Vice President of a corporation.

 
5.9                               Chief Financial Officer.  The Chief Financial Officer shall be subject to the direction and control of the Board of Directors and the Chief Executive Officer,

shall have primary responsibility for the financial affairs of the corporation and shall (i) keep accurate financial records for the corporation; (ii) deposit all moneys, drafts and
checks in the name of, and to the credit of, the corporation in such banks and depositories as the Board of Directors shall, from time to time, designate or otherwise authorize;
(iii) have the power to endorse, for deposit, all notes, checks and drafts received by the corporation; (iv) disburse the funds of the corporation in accordance with the
corporation’s policies and procedures as adopted by resolution of the Board of Directors, making or causing to be made proper vouchers therefor; (v) render to the Chief
Executive Officer and the Board of Directors, whenever requested, an account of all of his or her transactions as Chief Financial Officer and of the financial condition of the
corporation, and (vi) shall have such other powers and perform such other duties as may be prescribed by the Board of Directors or these Bylaws or by the Chief Executive
Officer.

 
5.10                         Secretary.  The Secretary shall keep or cause to be kept, at the principal executive office of the corporation or such other place as the Board of Directors

may direct, a book of minutes of the proceedings of all meetings of, and a record of all actions taken by, the Board of Directors or any committees of the Board of Directors. 
The Secretary shall cause all notices of meetings to be duly given in accordance with the provisions of these Bylaws and as required by the Revised Act.

 
The Secretary shall be the custodian of the corporate records and of the seal, if any, of the corporation.  Unless otherwise required by applicable law or by

the Board of
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Directors, the adoption or use of a corporate seal is not required.  The Secretary shall see that the books, reports, statements, certificates, and other documents and records
required by the Revised Act are properly kept and filed.

 
The Secretary shall have charge of the share books of the corporation and cause the share and transfer books to be kept in such manner as to show at any

time the amount of the shares of the corporation of each class issued and outstanding, the manner in which and the time when such shares were paid for, the alphabetically
arranged names and addresses of the holders of record thereof, the number of shares held by each holder, and the time when each became a holder of record.  The Secretary
may discharge this responsibility through a transfer agent or transfer agents approved by the Chief Executive Officer or the Board of Directors.  The Secretary shall exhibit at
all reasonable times to any director, upon application, the original or duplicate share register.  The Secretary shall cause the share ledger to be kept and exhibited at the
principal office of the corporation or the office of the corporation’s transfer agent in the manner and for the purposes provided by these Bylaws and the Revised Act.

 
The Secretary shall perform all duties incident to the office of Secretary and such other duties as are given to him or her by applicable law or these Bylaws

or as from time to time may be assigned by the Board of Directors.
 

5.11                         Treasurer.  The Treasurer shall keep and maintain, or cause to be kept and maintained, adequate and correct books and records of accounts of the properties
and business transactions of the corporation, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital, retained earnings, and shares.  The
books of account shall at all reasonable times be open to inspection by any director.

 
The Treasurer shall deposit all monies and other valuables in the name and to the credit of the corporation with such depositories as may be designated by the Board

of Directors.  The Treasurer shall disburse the funds of the corporation as may be ordered by the Board of Directors, shall render to the President and the Board of Directors,
whenever they request it, an account of all transactions taken as Treasurer and of the financial condition of the corporation, and shall have such other powers and perform
such other duties as may be prescribed by the Board of Directors or these Bylaws.

 
5.12                         Assistant Secretaries and Treasurers.  Any Assistant Secretaries or Assistant Treasurers shall perform such of the duties of the Secretary or the Treasurer,

respectively, as may be assigned to them by the officers they are elected to assist, or as may otherwise be prescribed for them by the Board of Directors or the Chief Executive
Officer.

 
5.13                         Salaries.  The compensation of the Chairman of the Board of Directors and the Chief Executive Officer shall be fixed from time to time by the Board of

Directors or any duly authorized committee thereof.  Subject to compliance with applicable law and the requirements of any listing agreement with any exchange upon which
the Company’s shares trade, the compensation of the other officers shall be fixed from time to time based on the recommendation of the Chief Executive Officer and after
review by the Board of Directors or any duly authorized committee thereof.

 
17 

 
5.14                         Surety Bonds.  In the event the Board of Directors shall so require, any officer or agent of the corporation shall provide the corporation with a bond, in such

sum and with such surety or sureties as the Board of Directors may direct, conditioned upon the faithful performance of his or her duties to the corporation, including
responsibility for negligence and for the accounting of all property, monies, or securities of the corporation that may come under his or her responsibility.

 
5.15                         Delegation of Authority.  The Board of Directors may from time to time delegate the powers or duties of any officer to any other officers or agents,

notwithstanding any provision hereof.
 

ARTICLE 6
CAPITAL SHARES

 
6.1                               Share Certificates.  The shares of the corporation may, but need not be, represented by certificates.  If the shares are represented by certificates, the

certificates shall be signed by any two (2) of the following officers:  the Chief Executive Officer, the President, any Vice President, the Secretary, or any Assistant Secretary
of the corporation.  The signatures of the designated officers upon a certificate may be facsimiles.  In case any officer who has signed or whose facsimile signature has been
placed upon such certificate shall have ceased to be such officer before such certificate is issued, it may be issued by the corporation with the same effect as if he or she were
such officer at the date of its issue.

 
If the corporation is authorized to issue different classes of shares or a different series within a class, the designations, preferences, limitations, and relative

rights applicable to each class, the variations in preferences, limitations, and relative rights determined for each series, and the authority of the Board of Directors to determine
variations for any existing or future class or series, must be summarized on the front or back of each share certificate.  Alternatively, each certificate may state conspicuously
on its front or back that the corporation will furnish the shareholder this information upon written request, without charge.

 
Each certificate representing shares shall also state upon the face thereof:
 
(a)                                 The name of the corporation and that it is organized under the laws of the State of Utah.
 
(b)                                 The name of the person to whom the certificate is issued.
 
(c)                                  The number and class of shares, and the designation of the series, if any, which such certificate represents.
 
There shall be entered upon the share transfer books of the corporation at the time of issuance of each share, the number of the certificate issued, the name

and address of the person owning the shares represented thereby, the number and kind, class, or series of such shares, and the date of issuance thereof.  Every certificate
exchanged or returned to the corporation shall be marked “Canceled” with the date of cancellation.  Unless otherwise required by the Revised Act, or by the Board of
Directors in accordance with applicable law, the foregoing with respect to shares does not affect shares already represented by certificates.
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6.2                               Shares Without Certificates.  The Board of Directors may authorize the issuance of some or all of the shares of any or all of the classes or series of the

corporation’s shares without certificates or as book-entry shares.  The authorization does not affect shares already represented by certificates until they are surrendered to the
corporation.  Within a reasonable time after the issuance or transfer of shares without certificates, the corporation shall send the shareholder a written statement of the
information required to be on certificates by Section 6.1 of these Bylaws or the Revised Act.

 
6.3                               Transfer of Shares. Shares shall be transferred on the books of the corporation by the holder thereof in person or by his attorney, (i) with regard to



certificated shares, upon surrender to the corporation or to a transfer agent for cancellation of certificates for the same number of shares, with an assignment and power of
transfer endorsed thereon or attached thereto, duly executed, and with such proof of the authenticity of the signature as the corporation or its agents may reasonably require,
and (ii) with regard to uncertificated shares, upon delivery of an instruction duly executed, and with such proof of the authenticity of the signature as the corporation or its
agents may reasonably require. Whenever any transfer of shares shall be made for collateral security, and not absolutely, it shall be so expressed in the entry of transfer if,
when the certificates are presented to the corporation for transfer or uncertificated shares are requested to be transferred, both the transferor and transferee request the
corporation to do so.  Except as may be otherwise required by the Revised Act, the Articles of Incorporation or these Bylaws, the corporation shall be entitled to treat the
record holder of shares as shown on its books as the owner of such shares for all purposes, including the payment of dividends and the right to vote with respect to such shares,
regardless of any transfer, pledge or other disposition of such shares until the shares have been transferred on the books of the corporation in accordance with the requirements
of these Bylaws.

 
6.4                               Restrictions on Transfer or Registration of Shares.  Subject to the Articles of Incorporation or the provisions of these Bylaws, the Board of Directors may, as

they may deem expedient, impose restrictions on the transfer or registration of transfer of shares of the corporation.  Such restrictions do not affect shares issued before the
restriction was adopted unless the holders of the shares are parties to the restriction agreement or voted in favor of the restriction or otherwise consented to the restriction.

 
The restriction on the transfer or registration of transfer of shares is valid and enforceable against the holder or a transferee of the holder, if the restriction is

authorized by the Revised Act and its existence is noted conspicuously on the front or back of the certificate, or if the restriction is contained in the information statement that
is sent to shareholders whose shares are not represented by certificates pursuant to Section 6.2 of these Bylaws.

 
6.5                               Regulations.  Subject to the provisions of these Bylaws and of the Articles of Incorporation, the Board of Directors may make such rules and regulations as

it may deem expedient concerning the issuance, transfer, redemption, and registration of certificates for shares of the corporation.
 
6.6                               Transfer Agent(s) and Registrar(s).  The Board of Directors may appoint one or more transfer agent(s) and one or more registrar(s) with respect to the

certificates representing shares of the corporation, and may require all such certificates to bear the signature of either or
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both.  The Board of Directors may from time to time define the respective duties of such transfer agent(s) and registrar(s).

 
6.7                               Lost or Destroyed Certificates.  The corporation may issue (i) a new stock certificate or (ii) uncertificated shares in place of any certificates previously

issued by the corporation alleged to have been lost, stolen or destroyed, upon such terms and conditions as the Board of Directors may prescribe, including the presentation of
reasonable evidence of such loss, theft or destruction and the giving of such indemnity as the Board of Directors may require for the protection of the corporation or any
transfer agent or registrar.

 
ARTICLE 7

INDEMNIFICATION
 

7.1                               Indemnification.  Except as provided in Section 7.2 of these Bylaws, the corporation may, to the maximum extent and in the manner permitted by the
Revised Act, indemnify an individual made a party to a proceeding because he or she is or was a director, officer, employee, fiduciary, or agent of the corporation, against
liability incurred in the proceeding if his or her conduct was in good faith, he or she reasonably believed that his or her conduct was in, or not opposed to, the corporation’s
best interests, and in the case of any criminal proceeding, he or she had no reasonable cause to believe his or her conduct was unlawful.  Termination of the proceeding by
judgment, order, settlement, conviction, upon a plea of nolo contendere or its equivalent, is not, of itself, determinative that the director, officer, employee, fiduciary, or agent
of the corporation, did not meet the standard of conduct described in this Section 7.1.

 
7.2                               Certain Restrictions on Indemnification.  The corporation may not indemnify a director, officer, employee, fiduciary, or agent of the corporation under

Section 7.1 of these Bylaws, in connection with a proceeding by or in the right of a corporation in which such party was adjudged liable to the corporation, or in connection
with any other proceeding charging that such party derived an improper personal benefit, whether or not involving action in his or her official capacity, in which proceeding
he or she was adjudged liable on the basis that he or she derived an improper personal benefit.

 
7.3                               Mandatory Indemnification.  The corporation shall indemnify a director or officer of the corporation who was successful, on the merits or otherwise, in the

defense of any proceeding, or in the defense of any claim, issue, or matter in the proceeding, to which he or she was a party because he or she is or was a director or officer of
the corporation, against reasonable expenses incurred by him or her in connection with the proceeding or claim with respect to which he or she has been successful.

 
7.4                               Determination.  The corporation may not indemnify a director, officer, employee, fiduciary, or agent of the corporation under Section 7.1 of these Bylaws

unless authorized and a determination has been made in a specific case that indemnification of such party is permissible in the circumstances because such party has met the
applicable standard of conduct set forth in Section 7.1 of these Bylaws.  Such determination shall be made either (a) by the Board of Directors by majority vote of those
present at a meeting at which a quorum is present, and only those directors not parties to the proceedings shall be counted in satisfying the quorum
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requirement, (b) if a quorum cannot be obtained, by majority vote of a committee of the Board of Directors designated by the Board of Directors, which committee shall
consist of two (2) or more directors not parties to the proceeding, except that the directors who are not parties to the proceeding may participate in the designation of directors
for the committee, (c) by special legal counsel selected by the Board of Directors or a committee of the Board of Directors in the manner prescribed by the Revised Act, or
(d) by the shareholders, by a majority of the votes entitled to be cast by holders of qualified shares present in person or by proxy at a meeting.  The majority of the votes
entitled to be cast by the holders of all qualified shares constitutes a quorum for purposes of action that complies with this Section 7.4.  Shareholders’ action that otherwise
complies with this Section 7.4 is not affected by the presence of holders, or the voting, of shares that are not qualified shares as determined under the Revised Act.

 
7.5                               General Indemnification.  The indemnification and advancement of expenses provided by this Article 7 shall not be construed to be exclusive of any other

rights to which a person seeking indemnification or advancement of expenses may be entitled under the Articles of Incorporation, these Bylaws, any agreement, any vote of
shareholders or disinterested directors, or otherwise, both as to action in his or her official capacity and as to action in another capacity while holding such office.

 
7.6                               Advances.  The corporation in accordance with the Revised Act may pay for or reimburse the reasonable expenses incurred by any director, officer,

employee, fiduciary, or agent of the corporation who is a party to a proceeding in advance of final disposition of the proceeding if (a) such party furnishes the corporation a
written affirmation of his or her good faith belief that he or she has met the applicable standard of conduct described in Section 7.1 of these Bylaws, (b) such party furnishes to
the corporation a written undertaking in the form required by the Revised Act, executed personally or on his or her behalf, to repay the advance if it is ultimately determined
that he or she did not meet the applicable standard of conduct, and (c) a determination is made that the facts then known to those making a determination would not preclude
indemnification under this Article 7.

 
7.7                               Scope of Indemnification.  Except as otherwise provided in these Bylaws, the indemnification and advancement of expenses authorized by this Article 7 are

intended to permit the corporation to indemnify to the fullest extent permitted by the laws of the State of Utah, any and all persons whom it shall have power to indemnify
under such laws from and against any and all of the expenses, liabilities, or other matters referred to in or covered by such laws.  Any indemnification or advancement of



expenses hereunder shall, unless otherwise provided when the indemnification or advancement of expenses is authorized or ratified, continue as to a person who has ceased to
be a director, officer, employee, fiduciary, or agent of the corporation and shall inure to the benefit of such person’s heirs, executors, and administrators.

 
7.8                               Insurance.  The corporation may purchase and maintain liability insurance on behalf of a person who is or was a director, officer, employee, fiduciary, or

agent of the corporation, or who, while serving as a director, officer, employee, fiduciary, or agent of the corporation, is or was serving at the request of the corporation as a
director, officer, partner, trustee, employee, fiduciary, or agent of another foreign or domestic corporation, or other person, or of an employee benefit plan, against liability
asserted against or incurred by him or her in any such capacity or arising out of his or her status in any such capacity, whether or not the
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corporation would have the power to indemnify him or her against the liability under the provisions of this Article 7 or the laws of the State of Utah, as the same may hereafter
be amended or modified.

 
7.9                               Effect of Repeal or Modification of Article 7.  Any repeal or modification to this Article 7 by the shareholders of the corporation shall not adversely affect

any right or protection of any person existing at the time of such repeal, modification or amendment.
 

ARTICLE 8
FISCAL YEAR

 
The fiscal year of the corporation shall be fixed by resolution of the Board of Directors.
 

ARTICLE 9
AMENDMENTS

 
These Bylaws may be altered, amended or repealed, or new bylaws adopted, as set forth in the Articles of Incorporation.
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SECRETARY’S CERTIFICATE

 
I, the undersigned and duly elected Secretary of Nature’s Sunshine Products, Inc., a Utah corporation (the “Corporation”), do hereby certify that the foregoing

Second Amended and Restated Bylaws were adopted by the Board of Directors of the Corporation as the Bylaws of the Corporation as of the 8th day of May, 2013, which
amend and restate in their entirety the prior Amended and Restated Bylaws previously adopted on November 6, 2009, and that the same do now constitute the Bylaws of the
Corporation.

 
IN WITNESS WHEREOF, I have hereunto subscribed my name as the Secretary of the Corporation as of the 8th day of March, 2013.
 
 

  
Jamon A. Jarvis

 
[Secretary’s Certificate to Nature’s Sunshine Products, Inc. Amended and Restated Bylaws]

 



Exhibit 99.1
 

 
FOR IMMEDIATE RELEASE
 

NATURE’S SUNSHINE PRODUCTS REPORTS FIRST QUARTER FINANCIAL RESULTS AND DECLARES QUARTERLY CASH DIVIDEND
 

LEHI, Utah, May 8, 2013 — Nature’s Sunshine Products, Inc. (NASDAQ:NATR), a leading natural health and wellness company engaged in the manufacture and direct
selling of nutritional and personal care products, today reported its consolidated financial results for the first quarter, and declared a quarterly cash dividend of $0.10 per share.
 
For the First Quarter of 2013:
 

·                  Net sales were $96.5 million, compared with $92.9 million in the same quarter a year ago, an increase of 3.9 percent, and net sales increased 4.2 percent in local
currencies.

 
·                  As of March 31, 2013 and 2012, total active Managers worldwide were 18,200 and 19,000, respectively, while total active Distributors and customers worldwide were

341,200 and 349,100, respectively.
 
·                  Operating income was $6.9 million, compared with $9.2 million in the same quarter a year ago, a decrease of 24.3 percent. Operating income decreased by $2.2 million

due to a $3.7 million increase in selling, general and administrative expenses (of which $1.4 million was due to one-time severance costs and the acceleration of stock
option expense incurred related to the resignation of our former Chief Executive Officer, and $1.5 million consisted of increased compensation and benefits related to
the Company’s investment in sales, marketing and product development personnel designed to enhance net sales growth and profitability). These increased expenses
were partially offset by increased net sales and improvement in cost of sales as a percentage of net sales.

 
·                  Adjusted EBITDA, defined here as net income before taxes, depreciation and amortization, and other income, and adjusted to exclude share-based compensation

expense was $9.2 million, compared with $10.9 million in the same quarter a year ago, a decrease of 15.8 percent.
 
·                  Net income was $4.9 million, compared with $7.2 million in the same quarter a year ago, a decrease of 32.7 percent.
 
·                  Basic and diluted net income per share were $0.31 and $0.30, respectively, compared to $0.46 for basic and diluted for the same quarter a year ago.

 

 
·                  As of March 31, 2013, shareholders’ equity was $118.8 million, compared to $115.6 million as of December 31, 2012, an increase of 2.8 percent.
 

Declaration of Quarterly Cash Dividend:
 
The Company’s Board of Directors declared a regular quarterly cash dividend of $0.10 per share payable on May 30, 2013 to shareholders of record as of the close of business
on May 20, 2013.
 
NSP Americas, Asia Pacific and Europe Results for the First Quarter:
 

·                  Net sales were $53.1 million, compared with $53.9 million in the same quarter a year ago, a decrease of 1.5 percent. In local currencies, net sales decreased by 1.0
percent compared to the same quarter a year ago. Segment net sales revenue and the number of Distributors and customers decreased primarily due to lower recruiting
in the NSP Canada, Japan and Mexico markets and were partially offset by increased activity in the NSP Venezuela market. We are continuing our efforts to return to
growth through investment in sales and marketing personnel, training, new products, sales programs and incentive programs.

 
·                  Active Managers within NSP Americas, Asia Pacific and Europe totaled approximately 9,100 and 10,200 at March 31, 2013 and 2012, respectively. Active

Distributors and customers within NSP Americas, Asia Pacific and Europe totaled approximately 157,300 and 169,200 at March 31, 2013 and 2012, respectively. The
number of total Distributors and customers decreased due to lower recruiting in several key markets.

 
·                  Contribution margin, defined as net sales less cost of sales and volume incentive expense, was $22.0 million, compared with $21.3 million in the same quarter a year

ago, an increase of 2.9 percent. The increase was primarily a result of increased allocation of manufacturing costs to other operating segments as well as sales mix.
 

NSP Russia, Central and Eastern Europe Results for the First Quarter:
 

·                  Net sales were $16.1 million, compared with $15.6 million in the same quarter a year ago, an increase of 3.5 percent. Our Russia market continues its momentum with
a second consecutive quarter of year-over-year growth, the result of improved Manager and Distributor recruiting efforts and Distributor engagement.

 
·                  Active Managers within NSP Russia, Central and Eastern Europe totaled approximately 6,000 and 5,900 at March 31, 2013 and 2012, respectively. Active Distributors

and customers within NSP Russia, Central and Eastern Europe totaled approximately 130,000 and 127,000 at March 31, 2013 and 2012, respectively. Managers and
Distributors within NSP Russia, Central and Eastern Europe are more network marketing oriented when compared to those of NSP Americas, Asia Pacific and Europe.

 
·                  Contribution margin was $6.0 million, or flat compared to the same quarter a year ago.

 

 
Synergy WorldWide Results for the First Quarter:
 

·                  Net sales were $27.2 million, compared with $23.3 million in the same quarter a year ago, an increase of 16.5 percent. The increase in net sales was driven by
improvements in Korea due to strong Manager leadership and a well-defined selling system supported by a structured training program, as well as by our European
markets in which strong Manager leadership in recruiting and training efforts continues to effectively build our Distributor base. Following the successful resolution of
temporary shipping restrictions to Norwegian Distributors by the Norwegian Food Authority in late December 2012, sales returned to prior levels in the first quarter of
2013.



 
·                  Active Managers within Synergy WorldWide totaled approximately 3,100 and 2,900 at March 31, 2013 and 2012, respectively. Active Distributors and customers

within Synergy WorldWide totaled approximately 53,900 and 52,900 at March 31, 2013 and 2012, respectively. Synergy WorldWide is a traditional network-
marketing business model.

 
·                  Contribution margin was $9.1 million, compared to $8.2 million in the same quarter a year ago, an increase of 11.1 percent. The increase was primarily the result of the

higher net sales described above, partially offset by increased cost allocations from manufacturing activities.
 

Selling, General and Administrative Expenses for the First Quarter:
 

·                  Selling, general and administrative expenses were $30.1 million, compared with $26.4 million in the same quarter a year ago, an increase of 14.1 percent. The $3.7
million increase was primarily related to (i) increased U.S. compensation costs related to increased sales, marketing and product development personnel that will
further encourage growth of net sales and profitability, (ii) severance costs and the acceleration of stock option expense associated with the resignation of our previous
Chief Executive Officer, (iii) expenses for Synergy Global Summit which occurs every other year and (iv) stock-based compensation expenses, excluding the
additional stock option expense incurred with the resignation of our previous Chief Executive Officer.

 
Effective Income-tax Rate
 

The effective income tax rate for the quarter was 33.1 percent compared with 20.3 percent in the same quarter a year ago.  The current quarter’s effective tax rate was
below the U.S. federal statutory tax rate of 35.0 percent, and was primarily attributed to net favorable foreign items related to foreign tax rate differences, the impact of
unremitted earnings, and adjustments to foreign valuation allowances, offset, in part, by an increase in tax liabilities associated with uncertain tax positions. The effective
income tax rate of 20.3 percent for the same quarter a year ago was attributed to foreign deductible items, including a favorable inflation adjustment, and a decrease in tax
liabilities associated with uncertain tax positions due to the expiration of the statute of limitations on certain liabilities in various foreign
 

 
jurisdictions, in addition to a valuation allowance release related to the utilization of foreign tax credits.

 
Non-GAAP Financial Measures
 

The Company has included information concerning adjusted EBITDA, non-GAAP operating income and non-GAAP net income because management utilizes this
information in the evaluation of its operations and believes that these measures are a useful indicator of the Company’s ability to fund its business.  Adjusted EBITDA has not
been prepared in accordance with generally accepted accounting principles (GAAP).  These non-GAAP financial measure should not be considered as an alternative to, or
more meaningful than, U.S. GAAP net income as an indicator of the Company’s operating performance.  Moreover, this non-GAAP financial measure, as presented by the
Company, may not be comparable to similarly titled measures reported by other companies. Other companies may use the same or similarly named measures, but exclude
different items, which may not provide investors with a comparable view of our performance in relation to other companies. The Company has included a reconciliation of
these non-GAAP measures to reported earnings under GAAP in the attached financial tables.

 
About Nature’s Sunshine Products
 

Nature’s Sunshine Products (NASDAQ:NATR), a leading natural health and wellness company, markets and distributes nutritional and personal care products through
a global direct sales force of over 340,000 active independent Managers, Distributors and customers in more than 40 countries.  Nature’s Sunshine manufactures most of its
products through its own state-of-the-art facilities to ensure its products continue to set the standard for the highest quality, safety and efficacy on the market today. The
Company has three reportable business segments that are divided based on the characteristics of their Distributor base, similarities in compensation plans, as well as the
internal organization of NSP’s officers and their responsibilities (NSP Americas, Asia Pacific and Europe; NSP Russia, Central and Eastern Europe; and Synergy WorldWide).
The Company also supports health and wellness for children around the world through its partnership with the Little Heroes Foundation.  Additional information about the
Company can be obtained at its website, www.natr.com.
 

 
Cautionary Statement Regarding Forward-Looking Statements
 

In addition to historical information, this release contains certain forward-looking statements, including statements regarding Distributors and Managers and payment
of dividends. Nature’s Sunshine may, from time to time, make written or oral forward-looking statements within the meaning of the Private Securities Litigation Reform Act
of 1995. Such statements include, but are not limited to, Nature’s Sunshine’s beliefs, expectations, hopes, or intentions regarding future events.  Words such as “expects,”
“intends,” “believes,” “anticipates,” “should,” “likely,” and similar expressions identify forward-looking statements.  All forward-looking statements included in this release
are made as of the date hereof and are based on information available to the Company as of such date. Nature’s Sunshine assumes no obligation to update any forward-looking
statement.  Actual results will vary, and may vary materially, from those anticipated, estimated, projected or expected for a number of reasons, including, among others:
further reviews of the Company’s financial statements by the Company and its Audit Committee; modification of the Company’s accounting practices; foreign business risks;
industry cyclicality; fluctuations in customer demand and order pattern; changes in pricing and general economic conditions; as well as other risks detailed in the Company’s
previous filings with the SEC.

 
Contact:
 

Steve M. Bunker
Chief Financial Officer
Nature’s Sunshine Products, Inc.
Lehi, Utah 84043
(801) 341-7303

 

 
NATURE’S SUNSHINE PRODUCTS, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
(Amounts in thousands)

 
March 31, 

2013
December 31, 

2012
Assets
Current assets:



Cash and cash equivalents
$ 83,036 $ 79,241

Accounts receivable, net of allowance for doubtful accounts of $636 and $631, respectively 10,014 9,614
Investments available for sale 2,110 2,071
Inventories 41,342 43,280
Deferred income tax assets 5,090 5,307
Prepaid expenses and other 6,470 5,820

Total current assets 148,062 145,333
      
Property, plant and equipment, net 27,891 27,950
Investment securities 1,235 1,276
Intangible assets, net 965 1,002
Deferred income tax assets 11,542 11,516
Other assets 6,496 6,842

$ 196,191 $ 193,919
      
Liabilities and Shareholders’ Equity
Current liabilities:

Accounts payable $ 5,144 $ 6,226
Accrued volume incentives 20,216 18,130
Accrued liabilities 27,287 27,302
Deferred revenue 3,571 4,311
Current installments of long-term debt 3,362 3,350
Income taxes payable 1,451 2,071

Total current liabilities 61,031 61,390
      
Liability related to unrecognized tax benefits 10,609 10,571
Long-term debt 1,424 2,270
Deferred compensation payable 1,235 1,276
Other liabilities 3,057 2,776

Total long-term liabilities 16,325 16,893
      
Shareholders’ equity:

Common stock, no par value; 50,000 shares authorized, 15,874 and 15,810 shares issued and outstanding as of March 31,
2013 and December 31, 2012, respectively 79,072 77,292

Retained earnings 52,191 48,910
Accumulated other comprehensive loss (12,428 ) (10,069 )
Total shareholders’ equity 118,835 115,636

$ 196,191 $ 193,919
 

 
NATURE’S SUNSHINE PRODUCTS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
 (Amounts in thousands, except per share information)

 
Three Months Ended

March 31,
2013 2012

      
Net sales revenue $  96,479 $  92,868

Cost of sales (24,445 ) (23,729 )
Gross profit 72,034 69,139
      
Volume incentives 34,975 33,581
Selling, general and administrative 30,117 26,384
Operating income 6,942 9,174
Other income (loss), net 330 (110 )
Income before provision for income taxes 7,272 9,064
Provision for income taxes 2,408 1,836
Net income $  4,864 $  7,228
      
Basic and diluted net income per common share
      

Basic:

Net income per common share
$  0.31 $  0.46

      
Diluted:

Net income per common share $  0.30 $  0.46
      
      
Weighted average basic common shares outstanding 15,822 15,578
      
Weighted average diluted common shares outstanding 15,956 15,846
      
Dividends declared per common share $  0.10 $  —
 

 



NATURE’S SUNSHINE PRODUCTS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Amounts in thousands)
 

Three Months Ended
March 31,

2013 2012
CASH FLOWS FROM OPERATING ACTIVITIES:

Net income $ 4,864 $ 7,228
Adjustments to reconcile net income to net cash provided by operating activities:

Provision for doubtful accounts (25 ) 5
Depreciation and amortization 1,088 1,084
Share-based compensation expense 1,148 636
Loss on sale of property and equipment 11 13
Deferred income taxes 235 449
Amortization of bond discount 1 3
Purchase of trading investment securities (19 ) (19 )
Proceeds from sale of trading investment securities 105 92
Realized and unrealized gains on investments (21 ) (42 )
Foreign exchange losses (416 ) 553

Changes in assets and liabilities:
Accounts receivable (555 ) (3,279 )
Inventories 1,716 281
Prepaid expenses and other current assets (658 ) (884 )
Other assets 83 578
Accounts payable (943 ) (1,250 )
Accrued volume incentives 2,206 2,038
Accrued liabilities 262 (3,597 )
Deferred revenue (740 ) 933
Income taxes payable (516 ) (2,988 )
Liability related to unrecognized tax benefits 38 (1,261 )
Deferred compensation payable (41 ) 15

Net cash provided by operating activities 7,823 588
CASH FLOWS FROM INVESTING ACTIVITIES:

Purchases of property, plant and equipment (1,165 ) (917 )
Proceeds from sale of property, plant and equipment 8 15
Proceeds from sale of investments available for sale — 3,499
Purchase of investments available for sale (83 ) (217 )

Net cash provided by investing activities (1,240 ) 2,380
CASH FLOWS FROM FINANCING ACTIVITIES:

Payments of cash dividends (1,583 ) —
Principal payments of long-term debt (834 ) (816 )
Proceeds from the exercise of stock options 633 337

Net cash used in financing activities (1,784 ) (479 )
Effect of exchange rates on cash and cash equivalents (1,004 ) (116 )
Net increase in cash and cash equivalents 3,795 2,373
Cash and cash equivalents at the beginning of the period 79,241 58,969
Cash and cash equivalents at end of the period $ 83,036 $ 61,342
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:

Cash paid for income taxes $ 3,282 $ 6,327
Cash paid for interest 20 33

 

 
NATURE’S SUNSHINE PRODUCTS, INC. AND SUBSIDIARIES
RECONCILIATION OF NET INCOME TO ADJUSTED EBITDA

 (Amounts in thousands)
(Unaudited)

 
Three Months Ended

March 31,
2013 2012

      
Net income $ 4,864 $ 7,228
Adjustments:

Depreciation and amortization 1,088 1,084
Share-based compensation expense 1,148 636
Other (income) loss, net* (330 ) 110
Taxes 2,408 1,836

Adjusted EBITDA $ 9,178 $ 10,894
 

* Other income (expense), net is primarily comprised of foreign exchange gains (losses), interest income, and interest expense.
 

 
Distributor Information
 

Our revenue is highly dependent upon the number and productivity of our Managers, Distributors and customers.  Growth in sales volume requires an increase in the
productivity and/or growth in the total number of Managers, Distributors and customers.

 



The following table provides information concerning the number of total Managers, Distributors and customers by segment, as of the dates indicated.
 

Total Managers, Distributors and Customers by Segment as of March 31,
 

2013
 

2012
Distributors

&
Customers Managers

 

Distributors
&

Customers
 

Managers
          
NSP Americas, Asia Pacific &

Europe 338,500 9,100 380,700 10,200
NSP Russia, Central and Eastern

Europe 253,400 6,000 264,100 5,900
Synergy WorldWide 118,300 3,100 113,700 2,900

Total 710,200 18,200 758,500 19,000
 

 “Total Managers” includes independent Managers under our various compensation plans that have achieved and maintained specified and personal groups sale
volumes as of the date indicated. To maintain Manager status, an individual must continue to meet certain product sales volume levels. As such, all Managers are considered
to be active Managers.

 
“Total Distributors and Customers” includes our independent Distributors and customers who have purchased products directly from the Company for resale and/or

personal consumption during the previous twelve months ended as of the date indicated. This includes Manager, Distributor and customer accounts that may have become
inactive since such respective dates.

 
The following table provides information concerning the number of active Distributors and customers by segment, as of the dates indicated.
 

Active Distributors and Customers by Segment as of March 31,
 

2013 2012
Distributors 
& Customers

Distributors 
& Customers

      
NSP Americas, Asia Pacific & Europe 157,300 169,200
NSP Russia, Central and Eastern Europe 130,000 127,000
Synergy WorldWide 53,900 52,900

341,200 349,100
 

“Active Distributors and Customers” includes our independent Distributors and customers who have purchased products directly from the Company for resale and/or
personal consumption during the previous three months ended as of the date indicated. All of our Managers are active.

 

 
The following tables provide information concerning the number of new Managers, Distributors and customers by segment, as of the dates indicated.
 

New Managers, Distributors and Customers by Segment for the Quarter Ended March 31,
 

2013
 

2012
Distributors

 & 
Customers Managers

 

Distributors
 & 

Customers
 

Managers
          
NSP Americas, Asia Pacific &

Europe 37,700 1,000 46,200 1,300
NSP Russia, Central and Eastern

Europe 23,000 400 20,900 400
Synergy WorldWide 18,500 500 17,900 400

79,200 1,900 85,000 2,100
 

 “New Managers” includes independent Managers under our various compensation plans that first achieved the rank of Manager during the previous three months
ended as of the date indicated.

 
“New Distributors and customers” include our independent Distributors and customers who have made their initial product purchase directly from us for resale

and/or personal consumption during the previous three months ended as of the date indicated.
 

New Managers, Distributors and Customers by Segment for the Twelve Months Ended March 31,
 

2013
 

2012
Distributors

 & 
Customers Managers

 

Distributors
 & 

Customers
 

Managers
          
NSP Americas, Asia Pacific &

Europe 157,800 4,000 182,200 4,700
NSP Russia, Central and Eastern

Europe 80,000 1,500 75,600 1,600
Synergy WorldWide 74,300 1,800 72,700 1,600

312,100 7,300 330,500 7,900
 

 “New Managers” includes independent Managers under our various compensation plans that first achieved the rank of Manager during the previous twelve months
ended as of the date indicated.

 
“New Distributors and Customers” include our independent Distributors and Customers who have made their initial product purchase directly from us for resale

and/or personal consumption during the previous twelve months ended as of the date indicated.
 




