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Item 1.01 Entry into a Material Definitive Agreement.
 
On August 25, 2014, the Company entered into Nondisclosure and Standstill Agreements (the “Standstill Agreements”), with each of Prescott Group Capital Management,
LLC, an Oklahoma limited liability company (“Prescott”), and Red Mountain Capital Partners LLC, a Delaware limited liability company (“Red Mountain”) .
 
Standstill Agreements
 
The Standstill Agreements require that each of Prescott and Red Mountain keep confidential information that is provided to them or certain of their representatives in
connection with the service on the Company’s board of certain persons who are affiliated with Prescott and Red Mountain.  The Standstill Agreements also prohibit Prescott
and Red Mountain from engaging in certain activities (the “Standstill Restrictions”), including:
 

(i)                                     acquiring any assets of the Company or additional Common Stock of the Company, such that after giving effect to such acquisition, Prescott or Red Mountain
would own in excess of 19.9999% of the issued and outstanding Common Stock of the Company;

 
(ii)                                  making, or in any way participating in, directly or indirectly any solicitation of proxies to vote, or seeking to advise or influence any person or entity with respect

to the voting, of any voting securities of the Company;
 
(iii)                               nominating, or seeking to nominate, directly or indirectly, any person to the Board;
 
(iv)                              making any public announcement with respect to, or submitting a proposal for, or offer of (with or without conditions) any extraordinary transaction involving the

Company or any of its securities or assets (including, for the avoidance of doubt and without limitation, a tender offer);
 
(v)                                 forming, joining or in any way participating in a group in connection with any of the foregoing;
 
(vi)                              otherwise acting or seeking to control or influence the Board or the management or policies of the Company; or
 
(vii)                           taking any action that could reasonably be expected to require the Company to make a public announcement regarding the possibility of any of the events

described above.
 

The Standstill Restrictions terminate on the earlier of (a) the later to occur of (x) June 30, 2015 or (y) (A) the date upon which no persons affiliated with Prescott or Red
Mountain, respectively, are serving on the Board (in the case of (i) above) and (B) three months after such date (in the case of (ii) through (vii) above) and (b) the date that is
four years after August 21, 2014.
 
The foregoing description of the Standstill Agreements does not purport to be complete and is qualified in its entirety by reference to such agreements, which are attached
hereto as Exhibits 10.1 and 10.2 to this Current Report on Form 8-K and incorporated herein by reference.
 
Item 5.03                                           Amendments to Articles of Incorporation or Bylaws, Change in Fiscal Year



 
On August 26, 2014, the Board of Directors of the Company approved the Third Amended and Restated Bylaws of the Company (the “Restated Bylaws”), entirely replacing
its prior Second Amended and Restated Bylaws. The sole purpose of the Restated Bylaws is to add an additional section to the Bylaws which requires that any unsuccessful
shareholder litigant in a suit against the Company reimburse the Company for all of the Company’s litigation costs, including reasonable attorney fees.
 
Item 9.01                                           Financial Statements and Exhibits.
 
The following documents are filed as exhibits to this report:
 
Item No. Exhibit

3.1 Third Amended and Restated Bylaws of Nature’s Sunshine Products, Inc., dated August 26, 2014
10.1 Nondisclosure and Standstill Agreement, dated August 25, 2014, by and between Nature’s Sunshine Products, Inc. and Prescott Group Capital

Management, LLC
10.2 Nondisclosure and Standstill Agreement, dated August 25, 2014, by and between Nature’s Sunshine Products, Inc. and Red Mountain Capital Partners

LLC
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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: August 27, 2014 By: /s/ Stephen M. Bunker

Stephen M. Bunker, Chief Financial Officer
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3.1 Third Amended and Restated Bylaws of Nature’s Sunshine Products, Inc., dated August 26, 2014
10.1 Nondisclosure and Standstill Agreement dated August 25, 2014, by and between Nature’s Sunshine Products, Inc. and Prescott Group Capital

Management, LLC
10.2 Nondisclosure and Standstill Agreement dated August 25, 2014, by and between Nature’s Sunshine Products, Inc. and Red Mountain Capital Partners LLC
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THIRD 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.
 
2.16                         Litigation Costs.  To the fullest extent permitted by law, in the event that (i) any current Company shareholder or anyone on its behalf (“Claiming Party”)

initiates or asserts any claim or counterclaim (“Claim”), or joins, offers substantial assistance to or has a direct financial interest in any Claim against the Company or any of
its directors, officers employees or affiliates (the “Company Parties”) and (ii) the Claiming Party (or the third party that received substantial assistance from the Claiming
Party or in whose Claim the Claiming Party had a direct financial interest) does not obtain a judgment on the merits that substantially achieves, in substance and amount, the
full remedy sought, then each Claiming Party shall be obligated jointly and severally to reimburse the Company Parties for all reasonable fees, costs and expenses of every
kind and description (including, but not limited to, all reasonable attorneys’ fees and other litigation expenses) that the Company Parties may incur in connection with such
Claim.

 
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.
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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 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
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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 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.
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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 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

 
12 

 
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.

 
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

 
13 

 
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 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,
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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 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.
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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 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
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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 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.
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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.

 
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.
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(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.

 
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.
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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 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.
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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 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
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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 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 Third

Amended and Restated Bylaws were adopted by the Board of Directors of the Corporation as the Bylaws of the Corporation as of the 26th day of August, 2014, which amend
and restate in their entirety the prior Amended and Restated Bylaws previously adopted on May 8, 2013, 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 26th day of August, 2014.
 
 

/s/ Richard D. Strulson
Richard D. Strulson

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

 



Exhibit 10.1
 
August 25, 2014
 
Prescott Group Capital Management, LLC
1924 South Utica, Suite #1120
Tulsa, Oklahoma 74104-6429
Att:  Mr. Phil Frohlich
 
Ladies and Gentlemen:
 

1.                                      Prescott Group Capital Management, LLC, an Oklahoma limited liability company (“Prescott”), and Nature’s Sunshine Products, Inc., a Utah corporation
(the “Company” and, together with Prescott, the “Parties”), understand and agree that, subject to the terms of, and in accordance with, this letter agreement, the Company has
provided, in connection with Jeffrey Watkins’ service on the board of the directors of the Company (the “Board”), and expects to continue to provide Prescott with certain
information about its finances, businesses and operations (including certain financial information and the information and materials provided or made available to the Board
during the time when any person affiliated with Prescott serves on the Board); provided that nothing in this letter agreement obligates the Company to disclose any
information if such disclosure would be unlawful or result in a breach by the Company or one of its subsidiaries of a confidentiality agreement with a third party.  Any such
information provided by the Company shall be used by Prescott and its Affiliates (as defined below) solely to enable Prescott and its Affiliates to make non-publicly disclosed
suggestions to the Board regarding the Company’s ongoing business and corporate strategies and policies.

 
2.                                      All information about the Company or any third party that is furnished by the Company or its Representatives (as defined below) to Prescott before the date

hereof, now or in the future, and regardless of the manner in which it is furnished, is referred to in this letter agreement as “Proprietary Information”.  Proprietary Information
does not include, however, any information that (i) is or becomes generally available to the public other than as a result of a disclosure by Prescott, any of its Affiliates or any
of their respective Representatives in violation of this letter agreement; (ii) was available to Prescott, any of its Affiliates or any of their respective Representatives on a non-
confidential basis prior to its disclosure by the Company or its Representatives; (iii) becomes available to Prescott, any of its Affiliates or any of their respective
Representatives from a person other than the Company or its Representatives who is not subject to any legally binding obligation to keep such information confidential; or
(iv) was independently developed by Prescott, any of its Affiliates or any of their respective Representatives without reference to or use of the Proprietary Information.  For
purposes of this letter agreement, (x) “Affiliates” of Prescott shall mean (A) Prescott Group Aggressive Small Cap, L.P., (B) Prescott Group Aggressive Small Cap II, L.P,
 

 
(C) Mr. Frohlich, (D) Mr. Watkins and (E) any other current or future person that falls within the definition of “affiliate” under the Securities and Exchange Act of 1934, as
amended, (y) “Representative” shall mean, as to any person, its directors, officers, employees, agents and attorneys; and (z) “person” shall be broadly interpreted to include,
without limitation, any corporation, company, partnership, other entity or individual.

 
3.                                      Subject to paragraph 4 below, unless otherwise agreed to in writing by the Company, Prescott shall, (i) except as required by law, keep all Proprietary

Information confidential and not disclose or reveal any Proprietary Information to any person (other than to its Affiliates, its Representatives and Representatives of its
Affiliates who have a need to know such information for purposes of assisting in Prescott’s evaluation of the Company, provided that each such Affiliate and Representative
shall keep confidential all Proprietary Information that is so disclosed or revealed to him or her in accordance with Prescott’s confidentiality obligations hereunder with
respect to such Proprietary Information); (ii) not use Proprietary Information for any purpose other than enabling Prescott to make non-publicly disclosed suggestions to the
Board regarding the Company’s ongoing business and corporate strategies and policies; and (iii) except as required by law or legal process, not disclose to any person the fact
that Proprietary Information has been disclosed to Prescott, provided that, for the avoidance of doubt, the disclosure of the existence of this letter agreement and the filing of
this letter agreement as an exhibit to any Schedule 13D or amendment thereto shall not be deemed to be a breach of the foregoing clause (iii).  Prescott will be responsible for
any violation of the confidentiality provisions of this letter agreement by its Affiliates, its Representatives and the Representatives of its Affiliates as if they were parties
hereto.  The obligations of Prescott contained in this paragraph 3 to keep Proprietary Information confidential shall survive any termination or expiration of this letter
agreement solely for a period of 18 months from and after such termination or expiration.

 
4.                                      In the event that Prescott, any of its Affiliates or any of their respective Representatives is requested pursuant to, or required by, applicable law or

regulation (including, without limitation, any rule, regulation or policy statement of any national securities exchange, market or automated quotation system applicable to
Prescott or any of its Affiliates) or by legal process to disclose any Proprietary Information, Prescott shall provide the Company with prompt notice of such request or
requirement in order to enable the Company (i) to seek an appropriate protective order or other remedy, (ii) to consult with Prescott with respect to the Company’s taking steps
to resist or narrow the scope of such request or legal process or (iii) to waive compliance, in whole or in part, with the terms of this letter agreement.  In the event that such
protective order or other remedy is not timely sought or obtained, or the Company waives compliance, in whole or in part, with the terms of this letter agreement, Prescott
shall (x) use commercially reasonable efforts to disclose only that portion of the Proprietary Information which is, in the opinion of outside legal counsel, legally required to
be disclosed and to ensure that all Proprietary Information that is so disclosed will be accorded confidential treatment and (y) provide the Company with the text of such
required disclosure as far in advance of its disclosure as reasonably practicable and consider in good faith the Company’s suggestions concerning the nature and scope of the
information to be contained therein.  In the event that Prescott shall have complied, in all material respects, with the provisions
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of this paragraph 4, such disclosure may be made by Prescott, such Affiliate or such Representative, as applicable, without any liability hereunder.

 
5.                                      For a period commencing on the date of this letter agreement and ending on the earlier of (x) the later to occur of (i) June 30, 2015 or (ii) (A) the date upon

which no persons affiliated with Prescott are serving on the Board (in the case of subparagraph (a) below) and (B) three months after such date (in the case of subparagraphs
(b) through (h) below) and (y) the date that is four years after August 21, 2014, none of Prescott or any person affiliated with Prescott shall, without the prior written consent
of the Company or the Board, directly or indirectly:

 
(a)                                 acquire, offer to acquire, or agree to acquire, directly or indirectly, by purchase or otherwise, (i) any additional common stock of the Company or direct or

indirect rights to acquire common stock of the Company, such that Prescott, its Affiliates and any other person affiliated with Prescott collectively would
beneficially own, directly or indirectly, for purposes of Section 13(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and
Rule 13d-3 thereunder (or any comparable or successor law or regulation), after giving effect to such acquisition, in excess of 19.99% of the amount of the
issued and outstanding common stock of the Company, provided that, for the avoidance of doubt, any increase in percentage beneficial ownership of common
stock of the Company beyond 19.99% that is caused by a reduction in the number of issued and outstanding common stock of the Company from time to time
shall not be deemed to be a violation of this subparagraph (a), or (ii) any assets of the Company or any subsidiary thereof or any successor to or person in
control of the Company;

 
(b)                                 make, or in any way participate, directly or indirectly, in any “solicitation” of “proxies” to vote (as such terms are used in the rules of the Securities and

Exchange Commission), or seek to advise or influence any person or entity with respect to the voting of any voting securities of the Company;
 
(c)                                  nominate, or seek to nominate, directly or indirectly, any person to the Board;
 



(d)                                 make any public announcement with respect to, or submit a proposal for, or offer of (with or without conditions) any extraordinary transaction involving the
Company or any of its securities or assets (including, for the avoidance of doubt and without limitation, a tender offer);

 
(e)                                  form, join or in any way participate in a “group” as defined in Section 13(d)(3) of the Exchange Act in connection with any of the foregoing; provided that, for

the avoidance of doubt, the existence of a group consisting of Prescott, its Affiliates and other persons affiliated with Prescott shall not be deemed to be a
violation of this subparagraph (e);
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(f)                                   otherwise act or seek to control or influence the Board or the management or policies of the Company (provided that the taking of any action described in

subparagraph (a) after the expiration of the restrictions thereunder shall not, by itself, be deemed a violation of this subparagraph (f));
 
(g)                                  take any action that could reasonably be expected to require the Company to make a public announcement regarding the possibility of any of the events

described in subparagraphs (a) through (e) above (provided that the taking of any action described in subparagraph (a) after the expiration of the restrictions
thereunder shall not, by itself, be deemed a violation of this subparagraph (g).

 
For the avoidance of doubt, if Mr. Watkins or any other person affiliated with Prescott serves on the Board, the provisions of this paragraph 5 are not intended to be construed
to limit Mr. Watkins or such person’s confidential communications with the Company or the Board in his capacity as a member of the Board.
 

6.                                      Notwithstanding anything to the contrary herein, Prescott may, in its sole discretion, terminate the provisions of paragraph 5 of this letter agreement
(including all restrictions thereunder on the activities in which Prescott, its Affiliates and other persons affiliated with Prescott may engage with respect to the Company) by
delivering written notice of such termination to the Company at any time after the approval by the Board of:

 
(a)                                 any sale of more than 20% of the assets of the Company and its subsidiaries, taken as a whole;
 
(b)                                 the beneficial ownership (as defined by Rule 13d-3 under the Exchange Act) by any person of more than 20% of any class of outstanding equity securities of

the Company, including any equity issuance, tender offer, exchange offer or other transaction or series of transactions that, if consummated, would result in
any person beneficially owning more than 20% of any class of outstanding equity securities of the Company; or

 
(c)                                  any merger, consolidation or other business combination involving the Company or any of its subsidiaries and a third party, other than any such transaction

where (i) the holders of equity securities of the Company outstanding immediately prior to such transaction continue to hold a majority of the equity securities
of the surviving or resulting company or its ultimate parent immediately after giving effect to the transaction, and (ii) does not otherwise involve either
(A) any sale of more than 20% of the assets of the Company and its subsidiaries, taken as a whole or (B) where no person after such transaction will
beneficially own (within the meaning of Rule 13d-3 under the Exchange Act) more than 20% of any class of outstanding equity securities of the Company.
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7.                                      To the extent that any Proprietary Information may include material subject to the attorney-client privilege, work product doctrine or any other applicable

privilege concerning pending or threatened legal proceedings or governmental investigations, the Parties understand and agree that they have a commonality of interest with
respect to such matters and it is their desire, intention and mutual understanding that the sharing of such material is not intended to, and shall not, waive or diminish in any
way the confidentiality of such material or its continued protection under the attorney-client privilege, work product doctrine or other applicable privilege.  All Proprietary
Information provided by the Company that is entitled to protection under the attorney-client privilege, work product doctrine or other applicable privilege shall remain entitled
to such protection under these privileges, this letter agreement, and under the joint defense doctrine.  Nothing in this letter agreement obligates the Company to reveal material
subject to the attorney-client privilege, work product doctrine or any other applicable privilege.  For the avoidance of doubt, if Mr. Watkins or any other person affiliated with
Prescott serves on the Board, Mr. Watkins or such person shall not share any legally privileged information received in Watkins or such person’s capacity as a member of the
Board with Prescott.

 
8.                                      Prescott acknowledges that neither the Company nor any of its Representatives makes any express or implied representation or warranty as to the accuracy

or completeness of any Proprietary Information, and Prescott agrees that none of such persons shall have any liability to any of Prescott, any of its Affiliates or any of their
respective Representatives relating to or arising from the use of any Proprietary Information.

 
9.                                      At any time upon the request of the Company, Prescott shall promptly deliver to the Company or destroy (provided that any such destruction shall be

certified by Prescott) all Proprietary Information and all copies, reproductions, summaries, analyses or extracts thereof or based thereon (whether in hard-copy form or on
intangible media, such as electronic mail or computer files) in the possession of Prescott, any of its Affiliates or any of their respective Representatives; provided that Prescott,
its Affiliates and their respective Representatives shall be permitted to retain a copy of such Proprietary Information to the extent such person believes in good faith that the
retention of such copy is required under applicable law (including the recordkeeping requirements under the Investment Advisers Act of 1940, as amended).  Prescott
acknowledges that the Company reserves the right, in its sole discretion and without giving any reason therefor, to request the return or destruction of Proprietary Information
pursuant to this paragraph 9.

 
10.                               Prescott is aware of the restrictions imposed by the United States securities laws on the purchase or sale of securities by any person who has received

material, non-public information from the issuer of such securities and on the communication of such information to any other person when it is reasonably foreseeable that
such other person is likely to purchase or sell such securities in reliance upon such information.
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11.                               Without prejudice to the rights and remedies otherwise available to either party hereto, the Company shall be entitled to equitable relief by way of

injunction or otherwise if Prescott, any of its Affiliates or any of their respective Representatives breaches or threatens to breach any of the provisions of this letter agreement.
 
12.                               No failure or delay by any Party in exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial

exercise thereof preclude any other or further exercise thereof or the exercise of any right, power or privilege hereunder.
 
13.                               This letter agreement shall be governed by and construed in accordance with the laws of the State of Utah.  Each Party hereby irrevocably and

unconditionally consents to the exclusive institution and resolution of any action, suit or proceeding of any kind or nature with respect to or arising out of this letter agreement
brought by any Party in the U.S. federal and Utah state courts located in the state of Utah.  Each Party hereby irrevocably and unconditionally waives any objection to the
laying of venue of any action, suit or proceeding arising out of this letter agreement in such court, and further irrevocably and unconditionally waives and agrees not to plead
or claim in any such court that any such action, suit or proceeding brought in any such court has been brought in an inconvenient forum.  The Parties agree that a final
judgment in any such dispute shall be conclusive and may be enforced in other jurisdictions by suits on the judgment or in any other manner provided by law.



 
14.                               This letter agreement contains the entire agreement between the Parties regarding its subject matter and supersedes all prior agreements, understandings,

arrangements and discussions between the Parties regarding such subject matter.
 
15.                               No provision in this letter agreement can be waived, modified or amended except by written consent of the Parties, which consent shall specifically refer to

the provision to be waived, modified or amended.
 
16.                               If any provision of this letter agreement is found to violate any statute, regulation, rule, order or decree of any governmental authority, court, agency or

exchange, such invalidity shall not be deemed to affect any other provision hereof or the validity of the remainder of this letter agreement, and such invalid provision shall be
deemed deleted herefrom to the minimum extent necessary to cure such violation.

 
17.                               This letter agreement shall inure to the benefit of, and be enforceable by, the Company and its successors and assigns. Prescott agrees and acknowledge that

this letter agreement is being entered into by and on behalf of the Company and its affiliates, subsidiaries and divisions and that they shall be third party beneficiaries hereof,
having all rights to enforce this letter agreement.  Prescott further agrees that, except for such parties, nothing herein expressed or implied is intended to confer upon or give
any rights or remedies to any other person under or by reason of this letter agreement.

 
18.                               This letter agreement shall terminate automatically upon the later to occur of (i) June 30, 2015 or (ii) the date upon which no persons affiliated with Prescott

are
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serving on the Board; provided that Prescott’s obligations under paragraphs 3 and 5 shall terminate as provided for therein and in paragraph 6.

 
19.                               This letter agreement may be executed in two or more counterparts (including by fax and .pdf), which together shall constitute a single agreement.
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Please confirm your agreement with the foregoing by signing and returning this letter agreement to the undersigned, whereupon this letter agreement shall become a binding
agreement.
 

Very truly yours,
  

NATURE’S SUNSHINE PRODUCTS, INC.
   
   

By: /s/ Richard D. Strulson
Name: Richard D. Strulson
Title: Executive Vice President, General Counsel and Chief Compliance Officer

   
   
ACCEPTED AND AGREED as of the date first written above:
   
   
PRESCOTT GROUP CAPITAL MANAGEMENT, LLC
   
By: /s/ Phil Frohlich
Name: Phil Frohlich
Title: Manager
 

[Signature Page to Letter Agreement]
 



Exhibit 10.2
 
August 25, 2014
 
Red Mountain Capital Partners LLC
10100 Santa Monica Boulevard, Suite 925
Los Angeles, California 90067
 
Ladies and Gentlemen:
 

1.                                      Red Mountain Capital Partners LLC, a Delaware limited liability company (“Red Mountain”), and Nature’s Sunshine Products, Inc., a Utah corporation
(the “Company” and, together with Red Mountain, the “Parties”), understand and agree that, subject to the terms of, and in accordance with, this letter agreement, the
Company has provided, in connection with Will Mesdag’s service on the board of the directors of the Company (the “Board”), and expects to continue to provide Red
Mountain with certain information about its finances, businesses and operations (including certain financial information and the information and materials provided or made
available to the Board during the time when any person affiliated with Red Mountain serves on the Board); provided that nothing in this letter agreement obligates the
Company to disclose any information if such disclosure would be unlawful or result in a breach by the Company or one of its subsidiaries of a confidentiality agreement with
a third party.  Any such information provided by the Company shall be used by Red Mountain and its Affiliates (as defined below) solely to enable Red Mountain and its
Affiliates to make non-publicly disclosed suggestions to the Board regarding the Company’s ongoing business and corporate strategies and policies.

 
2.                                      All information about the Company or any third party that is furnished by the Company or its Representatives (as defined below) to Red Mountain before

the date hereof, now or in the future, and regardless of the manner in which it is furnished, is referred to in this letter agreement as “Proprietary Information”.  Proprietary
Information does not include, however, any information that (i) is or becomes generally available to the public other than as a result of a disclosure by Red Mountain, any of
its Affiliates or any of their respective Representatives in violation of this letter agreement; (ii) was available to Red Mountain, any of its Affiliates or any of their respective
Representatives on a non-confidential basis prior to its disclosure by the Company or its Representatives; (iii) becomes available to Red Mountain, any of its Affiliates or any
of their respective Representatives from a person other than the Company or its Representatives who is not subject to any legally binding obligation to keep such information
confidential; or (iv) was independently developed by Red Mountain, any of its Affiliates or any of their respective Representatives without reference to or use of the
Proprietary Information.  For purposes of this letter agreement, (x) “Affiliates” of Red Mountain shall mean (A) Red Mountain Partners, L.P., a Delaware limited partnership,
(B) RMCP GP LLC, a Delaware limited liability company, (C) Red Mountain Capital Management, Inc., (D)
 

 
Mr. Mesdag, and (E) any other current or future person that falls within the definition of “affiliate” under the Securities and Exchange Act of 1934, as amended,
(y) “Representative” shall mean, as to any person, its directors, officers, employees, agents and attorneys; and (z) “person” shall be broadly interpreted to include, without
limitation, any corporation, company, partnership, other entity or individual.

 
3.                                      Subject to paragraph 4 below, unless otherwise agreed to in writing by the Company, Red Mountain shall, (i) except as required by law, keep all Proprietary

Information confidential and not disclose or reveal any Proprietary Information to any person (other than to its Affiliates, its Representatives and Representatives of its
Affiliates who have a need to know such information for purposes of assisting in Red Mountain’s evaluation of the Company, provided that each such Affiliate and
Representative shall keep confidential all Proprietary Information that is so disclosed or revealed to him or her in accordance with Red Mountain’s confidentiality obligations
hereunder with respect to such Proprietary Information); (ii) not use Proprietary Information for any purpose other than enabling Red Mountain to make non-publicly
disclosed suggestions to the Board regarding the Company’s ongoing business and corporate strategies and policies; and (iii) except as required by law or legal process, not
disclose to any person the fact that Proprietary Information has been disclosed to Red Mountain, provided that, for the avoidance of doubt, the disclosure of the existence of
this letter agreement and the filing of this letter agreement as an exhibit to any Schedule 13D or amendment thereto shall not be deemed to be a breach of the foregoing clause
(iii).  Red Mountain will be responsible for any violation of the confidentiality provisions of this letter agreement by its Affiliates, its Representatives and the Representatives
of its Affiliates as if they were parties hereto.  The obligations of Red Mountain contained in this paragraph 3 to keep Proprietary Information confidential shall survive any
termination or expiration of this letter agreement solely for a period of 18 months from and after such termination or expiration.

 
4.                                      In the event that Red Mountain, any of its Affiliates or any of their respective Representatives is requested pursuant to, or required by, applicable law or

regulation (including, without limitation, any rule, regulation or policy statement of any national securities exchange, market or automated quotation system applicable to Red
Mountain or any of its Affiliates) or by legal process to disclose any Proprietary Information, Red Mountain shall provide the Company with prompt notice of such request or
requirement in order to enable the Company (i) to seek an appropriate protective order or other remedy, (ii) to consult with Red Mountain with respect to the Company’s
taking steps to resist or narrow the scope of such request or legal process or (iii) to waive compliance, in whole or in part, with the terms of this letter agreement.  In the event
that such protective order or other remedy is not timely sought or obtained, or the Company waives compliance, in whole or in part, with the terms of this letter agreement,
Red Mountain shall (x) use commercially reasonable efforts to disclose only that portion of the Proprietary Information which is, in the opinion of outside legal counsel,
legally required to be disclosed and to ensure that all Proprietary Information that is so disclosed will be accorded confidential treatment and (y) provide the Company with
the text of such required disclosure as far in advance of its disclosure as reasonably practicable and consider in good faith the Company’s suggestions concerning the nature

 
2 

 
and scope of the information to be contained therein.  In the event that Red Mountain shall have complied, in all material respects, with the provisions of this paragraph 4,
such disclosure may be made by Red Mountain, such Affiliate or such Representative, as applicable, without any liability hereunder.

 
5.                                      For a period commencing on the date of this letter agreement and ending on the earlier of (x) the later to occur of (i) June 30, 2015 or (ii) (A) the date upon

which no persons affiliated with Red Mountain are serving on the Board (in the case of subparagraph (a) below) and (B) three months after such date (in the case of
subparagraphs (b) through (h) below) and (y) the date that is four years after August 21, 2014, none of Red Mountain or any person affiliated with Red Mountain shall,
without the prior written consent of the Company or the Board, directly or indirectly:

 
(a)                                 acquire, offer to acquire, or agree to acquire, directly or indirectly, by purchase or otherwise, (i) any additional common stock of the Company or direct or

indirect rights to acquire common stock of the Company, such that Red Mountain, its Affiliates and any other person affiliated with Red Mountain
collectively would beneficially own, directly or indirectly, for purposes of Section 13(d) of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), and Rule 13d-3 thereunder (or any comparable or successor law or regulation), after giving effect to such acquisition, in excess of 19.99% of the
amount of the issued and outstanding common stock of the Company, provided that, for the avoidance of doubt, any increase in percentage beneficial
ownership of common stock of the Company beyond 19.99% that is caused by a reduction in the number of issued and outstanding common stock of the
Company from time to time shall not be deemed to be a violation of this subparagraph (a), or (ii) any assets of the Company or any subsidiary thereof or any
successor to or person in control of the Company;

 
(b)                                 make, or in any way participate, directly or indirectly, in any “solicitation” of “proxies” to vote (as such terms are used in the rules of the Securities and

Exchange Commission), or seek to advise or influence any person or entity with respect to the voting of any voting securities of the Company;
 
(c)                                  nominate, or seek to nominate, directly or indirectly, any person to the Board;
 



(d)                                 make any public announcement with respect to, or submit a proposal for, or offer of (with or without conditions) any extraordinary transaction involving the
Company or any of its securities or assets (including, for the avoidance of doubt and without limitation, a tender offer);

 
(e)                                  form, join or in any way participate in a “group” as defined in Section 13(d)(3) of the Exchange Act in connection with any of the foregoing; provided that, for

the avoidance of doubt, the existence of a group consisting of Red Mountain, its Affiliates and other persons affiliated with
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Red Mountain shall not be deemed to be a violation of this subparagraph (e);

 
(f)                                   otherwise act or seek to control or influence the Board or the management or policies of the Company (provided that the taking of any action described in

subparagraph (a) after the expiration of the restrictions thereunder shall not, by itself, be deemed a violation of this subparagraph (f)); or
 
(g)                                  take any action that could reasonably be expected to require the Company to make a public announcement regarding the possibility of any of the events

described in subparagraphs (a) through (e) above (provided that the taking of any action described in subparagraph (a) after the expiration of the restrictions
thereunder shall not, by itself, be deemed a violation of this subparagraph (g)).

 
For the avoidance of doubt, if Mr. Mesdag or any other person affiliated with Red Mountain serves on the Board, the provisions of this paragraph 5 are not intended to be
construed to limit Mr. Mesdag or such person’s confidential communications with the Company or the Board in his capacity as a member of the Board.
 

6.                                      Notwithstanding anything to the contrary herein, Red Mountain may, in its sole discretion, terminate the provisions of paragraph 5 of this letter agreement
(including all restrictions thereunder on the activities in which Red Mountain, its Affiliates and other persons affiliated with Red Mountain may engage with respect to the
Company) by delivering written notice of such termination to the Company at any time after the approval by the Board of:

 
(a)                                 any sale of more than 20% of the assets of the Company and its subsidiaries, taken as a whole;
 
(b)                                 the beneficial ownership (as defined by Rule 13d-3 under the Exchange Act) by any person of more than 20% of any class of outstanding equity securities of

the Company, including any equity issuance, tender offer, exchange offer or other transaction or series of transactions that, if consummated, would result in
any person beneficially owning more than 20% of any class of outstanding equity securities of the Company; or

 
(c)                                  any merger, consolidation or other business combination involving the Company or any of its subsidiaries and a third party, other than any such transaction

where (i) the holders of equity securities of the Company outstanding immediately prior to such transaction continue to hold a majority of the equity securities
of the surviving or resulting company or its ultimate parent immediately after giving effect to the transaction, and (ii) does not otherwise involve either
(A) any sale of more than 20% of the assets of the Company and its subsidiaries, taken as a whole or (B) where

 
4 

 
no person after such transaction will beneficially own (within the meaning of Rule 13d-3 under the Exchange Act) more than 20% of any class of outstanding
equity securities of the Company.

 
7.                                      To the extent that any Proprietary Information may include material subject to the attorney-client privilege, work product doctrine or any other applicable

privilege concerning pending or threatened legal proceedings or governmental investigations, the Parties understand and agree that they have a commonality of interest with
respect to such matters and it is their desire, intention and mutual understanding that the sharing of such material is not intended to, and shall not, waive or diminish in any
way the confidentiality of such material or its continued protection under the attorney-client privilege, work product doctrine or other applicable privilege.  All Proprietary
Information provided by the Company that is entitled to protection under the attorney-client privilege, work product doctrine or other applicable privilege shall remain entitled
to such protection under these privileges, this letter agreement, and under the joint defense doctrine.  Nothing in this letter agreement obligates the Company to reveal material
subject to the attorney-client privilege, work product doctrine or any other applicable privilege.  For the avoidance of doubt, if Mr. Mesdag or any other person affiliated with
Red Mountain serves on the Board, Mr. Mesdag or such person shall not share any legally privileged information received in Mesdag or such person’s capacity as a member
of the Board with Red Mountain.

 
8.                                      Red Mountain acknowledges that neither the Company nor any of its Representatives makes any express or implied representation or warranty as to the

accuracy or completeness of any Proprietary Information, and Red Mountain agrees that none of such persons shall have any liability to any of Red Mountain, any of its
Affiliates or any of their respective Representatives relating to or arising from the use of any Proprietary Information.

 
9.                                      At any time upon the request of the Company, Red Mountain shall promptly deliver to the Company or destroy (provided that any such destruction shall be

certified by Red Mountain) all Proprietary Information and all copies, reproductions, summaries, analyses or extracts thereof or based thereon (whether in hard-copy form or
on intangible media, such as electronic mail or computer files) in the possession of Red Mountain, any of its Affiliates or any of their respective Representatives; provided that
Red Mountain, its Affiliates and their respective Representatives shall be permitted to retain a copy of such Proprietary Information to the extent such person believes in good
faith that the retention of such copy is required under applicable law (including the recordkeeping requirements under the Investment Advisers Act of 1940, as amended). 
Red Mountain acknowledges that the Company reserves the right, in its sole discretion and without giving any reason therefor, to request the return or destruction of
Proprietary Information pursuant to this paragraph 9.
 

10.                               Red Mountain is aware of the restrictions imposed by the United States securities laws on the purchase or sale of securities by any person who has received
 

5 

 
material, non-public information from the issuer of such securities and on the communication of such information to any other person when it is reasonably foreseeable that
such other person is likely to purchase or sell such securities in reliance upon such information.

 
11.                               Without prejudice to the rights and remedies otherwise available to either party hereto, the Company shall be entitled to equitable relief by way of

injunction or otherwise if Red Mountain, any of its Affiliates or any of their respective Representatives breaches or threatens to breach any of the provisions of this letter
agreement.

 
12.                               No failure or delay by any Party in exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial

exercise thereof preclude any other or further exercise thereof or the exercise of any right, power or privilege hereunder.
 
13.                               This letter agreement shall be governed by and construed in accordance with the laws of the State of Utah.  Each Party hereby irrevocably and



unconditionally consents to the exclusive institution and resolution of any action, suit or proceeding of any kind or nature with respect to or arising out of this letter agreement
brought by any Party in the U.S. federal and Utah state courts located in the state of Utah.  Each Party hereby irrevocably and unconditionally waives any objection to the
laying of venue of any action, suit or proceeding arising out of this letter agreement in such court, and further irrevocably and unconditionally waives and agrees not to plead
or claim in any such court that any such action, suit or proceeding brought in any such court has been brought in an inconvenient forum.  The Parties agree that a final
judgment in any such dispute shall be conclusive and may be enforced in other jurisdictions by suits on the judgment or in any other manner provided by law.

 
14.                               This letter agreement contains the entire agreement between the Parties regarding its subject matter and supersedes all prior agreements, understandings,

arrangements and discussions between the Parties regarding such subject matter.
 
15.                               No provision in this letter agreement can be waived, modified or amended except by written consent of the Parties, which consent shall specifically refer to

the provision to be waived, modified or amended.
 
16.                               If any provision of this letter agreement is found to violate any statute, regulation, rule, order or decree of any governmental authority, court, agency or

exchange, such invalidity shall not be deemed to affect any other provision hereof or the validity of the remainder of this letter agreement, and such invalid provision shall be
deemed deleted herefrom to the minimum extent necessary to cure such violation.

 
17.                               This letter agreement shall inure to the benefit of, and be enforceable by, the Company and its successors and assigns. Red Mountain agrees and

acknowledge that this letter agreement is being entered into by and on behalf of the Company and its affiliates, subsidiaries and divisions and that they shall be third party
beneficiaries hereof, having all rights to enforce this letter agreement.  Red Mountain further agrees that,
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except for such parties, nothing herein expressed or implied is intended to confer upon or give any rights or remedies to any other person under or by reason of this letter
agreement.

 
18.                               This letter agreement shall terminate automatically upon the later to occur of (i) June 30, 2015 or (ii) the date upon which no persons affiliated with Red

Mountain are serving on the Board; provided that Red Mountain’s obligations under paragraphs 3 and 5 shall terminate as provided for therein and in paragraph 6.
 
19.                               This letter agreement may be executed in two or more counterparts (including by fax and .pdf), which together shall constitute a single agreement.
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Please confirm your agreement with the foregoing by signing and returning this letter agreement to the undersigned, whereupon this letter agreement shall become a binding
agreement.
 

Very truly yours,
  

NATURE’S SUNSHINE PRODUCTS, INC.
   
   

By: /s/ Richard D. Strulson
Name: Richard D. Strulson
Title:       Executive Vice President, General Counsel and Chief Compliance Officer

   
   
ACCEPTED AND AGREED as of the date first written above:
   
   
RED MOUNTAIN CAPITAL PARTNERS LLC
   
By: /s/ T. Willem Mesdag
Name: T. Willem Mesdag
Title: Managing Partner
 

[Signature Page to Letter Agreement]
 


