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Item 5.02.                      Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.
 
As described below in Item 5.07, at the 2012 Annual Meeting of Shareholders of Mannatech, Incorporated (the “ Company”), the Company’s shareholders
approved an amendment to the Mannatech, Incorporated 2008 Stock Incentive Plan (as so amended, the “ 2008 Plan”) in order to increase the number of
shares of common stock subject to the plan by 100,000.
 
A description of the material terms of the 2008 Plan was included in the Company’s definitive proxy statement on Schedule 14A filed with the Securities and
Exchange Commission on April 19, 2012 (the “Proxy Statement”).  In addition, the foregoing summary is qualified in its entirety by reference to the full text
of the 2008 Plan, which is attached hereto as Exhibit 10.1 and incorporated by reference herein.
 
Item 5.07.                      Submission of Matters to a Vote of Security Holders.
 

The Company held its 2012 Annual Shareholders’ Meeting on May 30, 2012.  The Company’s shareholders considered three proposals, each of
which is described in the Proxy Statement. A total of 1,922,438 shares were represented in person or by proxy, or 74.05% of the total shares outstanding.  The
final results of votes with respect to the proposals submitted for shareholder vote at the 2012 Annual Shareholders’ Meeting are set forth below.
 
Proposal 1 – Election of Directors
 

Shareholders elected Gerald E. Gilbert, Larry A. Jobe and Marlin Ray Robbins  as Class I Directors.
 

Director For Withheld Broker Non-Votes
Gerald E. Gilbert 839,700 83,345 999,393
Larry A. Jobe
Marlin Ray Robbins

840,440
882,279

82,605
40,766

999,393
999,393

Proposal 2 – Ratification of the Appointment of the Company’s Independent Registered Public Accounting Firm
 

Shareholders ratified the appointment of BDO USA, LLP as the Company’s independent public accounting firm for the fiscal year ending December
31, 2012.
 

For Against Abstain
1,898,711 20,470 3,257

Proposal 3 – Amendment of the 2008 Stock Incentive Plan
 

Shareholders approved the amendment to the 2008 Plan to increase the number of shares of common stock subject to the plan by 100,000.
 

For Against Abstain Broker Non-Votes
693,076 227,060 2,909 999,393

The Company’s press release related to the foregoing events is filed as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by
reference.
 
Item 9.01.                      Financial Statements and Exhibits.
 

(d)           Exhibits.

Exhibit Number Exhibit
10.1*
99.1*

Mannatech, Incorporated 2008 Stock Incentive Plan, as amended.
Press Release dated May 31, 2012 entitled “Mannatech Announces Results of Annual Shareholders’ Meeting.”

*Filed herewith.
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Exhibit 10.1
 

MANNATECH, INCORPORATED
2008 STOCK INCENTIVE PLAN

 
 

(As amended May 30, 2012)
 

1.  Purpose; Eligibility.
 

1.1. General Purpose.  The name of this plan is the Mannatech, Incorporated 2008 Stock Incentive Plan (the “ Plan”).  The purpose of the
Plan is to enable Mannatech, Incorporated, a Texas corporation (the “ Company”), and any Affiliate to obtain and retain the services of the types of
Employees, Consultants and Directors who will contribute to the Company’s long range success and to provide incentives that are linked directly to increases
in share value which will inure to the benefit of all shareholders of the Company.
 

1.2. Eligible Award Recipients.  The persons eligible to receive Awards are the Employees, Consultants and Directors of the Company and
its Affiliates.
 

1.3. Available Awards.  The purpose of the Plan is to provide a means by which eligible recipients of Awards may be given an opportunity
to benefit from increases in value of the Common Stock through the granting of one or more of the following Awards:  (a) Incentive Stock Options; (b)
Nonstatutory Stock Options; and (c) Restricted Stock.
 

2.  Definitions.
 

2.1. “409A Award” means an Award that is considered “nonqualified deferred compensation” within the meaning of Section 409A of the
Code and Section 8 of this Plan.
 

2.2. “Administrator” means the Board or the Committee appointed by the Board in accordance with Section 3.5.
 

2.3. “Affiliate” means any parent corporation or subsidiary corporation of the Company, whether now or hereafter existing, as those terms
are defined in Sections 424(e) and (f), respectively, of the Code and any individual, partnership, corporation, limited liability company, association, joint
stock company, trust, joint venture or unincorporated organization that directly, or indirectly through one or more intermediaries, controls, is controlled by, or
is under common control with the Company.  For this purpose “ control” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of another, whether through ownership of voting securities, by contract or otherwise.
 

2.4. “Award” means any right granted under the Plan, including an Incentive Stock Option, a Nonstatutory Stock Option, Restricted
Stock, and a 409A Award.
 

2.5. “Award Agreement” means a written agreement between the Company and a holder of an Award evidencing the terms and conditions
of an individual Award grant.  Each Award Agreement shall be subject to the terms and conditions of the Plan.
 

2.6. “Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the Exchange Act, except that in
calculating the beneficial ownership of any particular “ person” (as that term is used in Section 13(d)(3) of the Exchange Act), such “ person” shall be deemed
to have beneficial ownership of all securities that such “ person” has the right to acquire by conversion or exercise of other securities, whether such right is
currently exercisable or is exercisable only after the passage of time.  The terms “ Beneficially Owns” and “Beneficially Owned” have a corresponding
meaning.
 

2.7. “Board” means the Board of Directors of the Company.
 

2.8. “Cashless Exercise” has the meaning set forth in Section 6.4.
 

2.9. “Cause” means, (a) with respect to any Participant who is a party to an employment or service agreement or employment policy
manual with the Company or its Affiliates and such agreement or policy manual provides for a definition of Cause, as defined therein and (b) with respect to
all other Participants, (i) the commission of, or plea of guilty or no contest to, a felony or a crime involving moral turpitude or the commission of any other act
involving willful malfeasance or material fiduciary breach with respect to the Company or an Affiliate, (ii) conduct tending to bring the Company into
substantial public disgrace, or disrepute, (iii) gross negligence or willful misconduct with respect to the Company or an Affiliate or (iv) material violation of
state or federal securities laws.  The Administrator, in its absolute discretion, shall determine the effect of all matters and questions relating to whether a
Participant has been discharged for Cause.
 

2.10. “Change in Control” shall mean:
 

(a) The direct or indirect sale, transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or a
series of related transactions, of all or substantially all of the properties or assets of the Company to any “ person” (as that term is used in Section 13(d)(3) of
the Exchange Act);
 

(b) The Incumbent Directors cease for any reason to constitute at least a majority of the Board;
 

(c) The adoption of a plan relating to the liquidation or dissolution of the Company; or
 

(d) The consummation of any transaction (including, without limitation, any merger or consolidation) the result of which is that



any “person” or “group” (as such terms are used in Section 13(d) of the Exchange Act), becomes the Beneficial Owner of more than fifty percent (50%) of the
voting power of the Company.
 
The foregoing notwithstanding, a transaction shall not constitute a Change in Control if: (i) its sole purpose is to change the state of the Company’s
incorporation or to create a holding company that will be owned in substantially the same proportions by the persons who held the Company’s securities
immediately before such transaction; (ii) it constitutes a secondary public offering that results in any security of the Company being listed (or approved for
listing) on any securities exchange or designated (or approved for designation) as a security on an interdealer quotation system; (iii) it constitutes a change in
Beneficial Ownership that results from a change in ownership in an existing shareholder; or (iv) solely because fifty percent (50%) or more of the total voting
power of the Company’s then outstanding securities is acquired by (A) a trustee or other fiduciary holding securities under one or more employee benefit Plans
of the Company or any Affiliate or (B) any company which, immediately prior to such transaction, is owned directly or indirectly by the shareholders of the
Company in substantially the same proportion as their ownership of stock in the Company immediately prior to such acquisition.
 

2.11. “Code” means the Internal Revenue Code of 1986, as amended.
 

2.12. “Committee” means a committee of one or more members of the Board appointed by the Board to administer the Plan in accordance
with Section 3.5.
 

2.13. “Common Stock” means the common stock, $0.0001 par value per share of the Company.
 

2.14. “Company” means Mannatech, Incorporated, a Texas corporation.
 

2.15. “Consultant” means any person, including an advisor (a) engaged by the Company or an Affiliate to render consulting or advisory
services and who is compensated for such services or who provides bona fide consulting or advisory services to the Company or an Affiliate pursuant to a
written agreement or (b) who is a member of the Board of Directors of an Affiliate; provided that, except as otherwise permitted in Section 5.4(b) hereof, such
person is a natural person and such services are not in connection with the offer or sale of securities in a capital raising transaction and do not directly or
indirectly promote or maintain a market for the Company’s securities.
 

2.16. “Continuous Service” means that the Participant’s service with the Company or an Affiliate, whether as an Employee, Director or
Consultant, is not interrupted or terminated.  The Participant’s Continuous Service shall not be deemed to have terminated merely because of a change in the
capacity in which the Participant renders service to the Company or an Affiliate as an Employee, Consultant or Director or a change in the entity for which the
Participant renders such service, provided that there is no interruption or termination of the Participant’s Continuous Service.  For example, a change in status
from an Employee of the Company to a Consultant of an Affiliate or a Director will not constitute an interruption of Continuous Service.  The Administrator or
its delegate, in its sole discretion, may determine whether Continuous Service shall be considered interrupted in the case of any leave of absence approved by
that party, including sick leave, military leave or any other personal or family leave of absence.
 

2.17. “Covered Employee” means the chief executive officer and the four other highest compensated officers of the Company for whom
total compensation is or would be required to be reported to shareholders under the Exchange Act, as determined for purposes of Section 162(m) of the Code.
 

2.18. “Date of Grant” means, provided the key terms and conditions of the Award are communicated to the Participant within a
reasonable period of time following the Administrator’s action, the date on which the Administrator adopts a resolution, or takes other appropriate action,
expressly granting an Award to a Participant that specifies the key terms and conditions of the Award and from which the Participant begins to benefit from or
be adversely affected by subsequent changes in the Fair Market Value of the Company Common Stock or, if a subsequent date is set forth in such resolution
or determined by the Administrator as the Date of Grant, then such date as is set forth in such resolution.  In any situation where the terms of the Award are
subject to negotiation with the Participant, the Date of Grant shall not be earlier than the date the key terms and conditions of the Award are communicated to
the Participant.
 

2.19. “Detrimental Activity” means: (a) violation of the terms of any agreement with the Company concerning non-disclosure,
confidentiality, intellectual property, privacy or exclusivity; (b) disclosure of the Company’s confidential information to anyone outside the Company, without
prior written authorization from the Company, or in conflict with the interests of the Company, whether the confidential information was acquired or disclosed
by the Participant during or after employment by the Company; (c) failure or refusal to disclose promptly or assign to the Company all right, title and interest
in any invention, work product or idea, patentable or not, made or conceived by the Participant during employment by the Company, relating in any manner
to the interests of the Company or, the failure or refusal to do anything reasonably necessary to enable the Company to secure a patent where appropriate in the
United States and in other countries; (d) activity that is discovered to be grounds for or results in termination of the Participant's employment for Cause; (e)
any breach of a restrictive covenant contained in any employment agreement, Award Agreement or other agreement between the Participant and the Company,
during any period for which a restrictive covenant prohibiting Detrimental Activity, or other similar conduct or act, is applicable to the Participant during or
after employment by the Company; (f) any attempt directly or indirectly to induce any Employee of the Company to be employed or perform services or acts
in conflict with the interests of the Company; (g) any attempt, in conflict with the interests of the Company, directly or indirectly, to solicit the trade or
business of any current or prospective customer, client, supplier or partner of the Company; (h) the conviction of, or guilty plea entered by, the Participant for
any felony or a crime involving moral turpitude whether or not connected with the Company; or (i) the commission of any other act involving willful
malfeasance or material fiduciary breach with respect to the Company.
 

2.20. “Director” means a member of the Board.
 

2.21. “Disability” means that the Optionholder is unable to engage in any substantial gainful activity by reason of any medically
determinable physical or mental impairment; provided, however, for purposes of determining the term of an Incentive Stock Option pursuant to Section 6.10
hereof, the term Disability shall have the meaning ascribed to it under Code Section 22(e)(3).  The determination of whether an individual has a Disability
shall be determined under procedures established by the Administrator.  Except in situations where the Administrator is determining Disability for purposes of
the term of an Incentive Stock Option pursuant to Section 6.10 hereof within the meaning of Code Section 22(e)(3), the Administrator may rely on any
determination that a Participant is disabled for purposes of benefits under any long-term disability plan maintained by the Company or any Affiliate in which
a Participant participates.
 



2.22. “Effective Date” shall mean February 21, 2008, the date the Board adopted the Plan.
 

2.23.  “Employee” means any person employed by the Company or an Affiliate.  Mere service as a Director or payment of a director’s fee
by the Company or an Affiliate shall not be sufficient to constitute “employment” by the Company or an Affiliate.
 

2.24. “Exchange Act” means the Securities Exchange Act of 1934, as amended.
 

2.25. “Existing Plan” means the Mannatech, Incorporated 2000 Stock Option Plan.
 

2.26. “Fair Market Value” means, as of any date, the value of the Common Stock as determined below.  The Fair Market Value on any
date on which the Company’s shares of Common Stock are readily tradable on an established securities market shall be: (a) if the Common Stock is admitted
to trading on a national securities exchange or recognized market for which closing prices are reported on any date, the Fair Market Value on any given date
shall not be less than the closing price reported for the Common Stock on the principal national securities exchange or recognized market on which the
Company’s Common Stock is listed or admitted to trading for such date or, if no sales were reported for such date, for the last date preceding the date on
which such a sale was reported; or (b) if closing prices are not reported, the Fair Market Value on any given date shall not be less than the average of the
highest bid and lowest asked prices of the Common Stock reported for such date or, if no bid and asked prices were reported for such date, for the last day
preceding such date for which such prices were reported.  In the absence of an established market for the Common Stock, the Fair Market Value determined in
good faith by the Administrator through the reasonable application of a reasonable valuation method based on the facts and circumstances as of the valuation
date, including by an independent appraisal that meets the requirements of Code Section 401(a)(28)(C) and the regulations promulgated thereunder as of a date
that is no more than twelve (12) months before the relevant transaction to which the valuation is applied (for example, the grant date of a stock option), and
such determination shall be conclusive and binding on all persons.
 

2.27. “Form S-8” has the meaning set forth in Section 5.4(b).
 

2.28. “Incentive Stock Option” means an Option intended to qualify as an incentive stock option within the meaning of Section 422 of the
Code and the regulations promulgated thereunder.
 

2.29. “Incumbent Directors” means individuals who, on the Effective Date, constitute the Board, provided that any individual becoming
a Director subsequent to the Effective Date whose election or nomination for election to the Board was approved by a vote of at least two-thirds of the
Incumbent Directors then on the Board (either by a specific vote or by approval of the proxy statement of the Company in which such person is named as a
nominee for Director without objection to such nomination) shall be an Incumbent Director.  No individual initially elected or nominated as a Director of the
Company as a result of an actual or threatened election contest with respect to Directors or as a result of any other actual or threatened solicitation of proxies by
or on behalf of any person other than the Board shall be an Incumbent Director.
 

2.30. “Listing Date” means the first date upon which any security of the Company is required to be registered under Section 12 of the
Exchange Act and is listed (or approved for listing) upon notice of issuance on any securities exchange or designated (or approved for designation) upon notice
of issuance as a national market security on an interdealer quotation system.
 

2.31. “Market Stand-Off” has the meaning set forth in Section 15.
 

2.32. “Non-Employee Director” means a Director who is a “non-employee director” within the meaning of Rule 16b-3.
 

2.33. “Nonstatutory Stock Option” means an Option not intended to qualify as an Incentive Stock Option.
 

2.34. “Officer” means (a) before the Listing Date, any person designated by the Company as an officer and (b) on and after the Listing
Date, a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the rules and regulations promulgated thereunder.
 

2.35. “Option” means an Incentive Stock Option or a Nonstatutory Stock Option granted pursuant to the Plan.
 

2.36. “Option Agreement” means a written agreement between the Company and an Optionholder evidencing the terms and conditions of
an individual Option grant.  Each Option Agreement shall be subject to the terms and conditions of the Plan and need not be identical.
 

2.37. “Option Exchange Program” means a program whereby outstanding options to purchase Common Stock are surrendered in
exchange for replacement Options with a lower exercise price.
 

2.38. “Optionholder” means a person to whom an Option is granted pursuant to the Plan or, if applicable, such other person who holds
an outstanding Option.
 

2.39. “Outside Director” means a Director who is an “outside director” within the meaning of Section 162(m) of the Code and Treasury
Regulations § 1.162-27(e)(3).
 

2.40. “Participant” means a person to whom an Award is granted pursuant to the Plan or, if applicable, such other person who holds an
outstanding Award.
 

2.41. “Permitted Transferee” means: (a) any spouse, parents, siblings (by blood, marriage or adoption) or lineal descendants (by blood,
marriage or adoption) of a Participant; (b) any trust or other similar entity for the benefit of a Participant or the Participant’s spouse, parents, siblings or lineal
descendants; provided, however, that any transfer made by a Participant to a Permitted Transferee may only be made if the Permitted Transferee, prior to the
time of transfer of stock, agrees in writing to be bound by the terms of this Plan and provides written notice to the Company of such transfer.
 

2.42. “Plan” means this Mannatech, Incorporated 2008 Stock Incentive Plan.
 



2.43. “Restricted Period” has the meaning set forth in Section 7.1.
 

2.44. “Restricted Stock” has the meaning set forth in Section 7.1.
 

2.45. “Right of Repurchase” means the Company’s option to repurchase unvested Common Stock acquired under the Plan upon the
Participant’s termination of Continuous Service pursuant to Section 11.7.
 

2.46. “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3, as in effect from time to time.
 

2.47. “Rule 701” has the meaning set forth in Section 5.4(a).
 

2.48. “Securities Act” means the Securities Act of 1933, as amended.
 

2.49. “Stock for Stock Exchange” has the meaning set forth in Section 6.4.
 

2.50. “Surviving Entity” means the Company if immediately following any merger, consolidation or similar transaction, the holders of
outstanding voting securities of the Company immediately prior to the merger or consolidation own equity securities possessing more than fifty percent (50%)
of the voting power of the entity existing following the merger, consolidation or similar transaction.  In all other cases, the other entity to the transaction and not
the Company shall be the Surviving Entity.  In making the determination of ownership by the shareholders of an entity immediately after the merger,
consolidation or similar transaction, equity securities which the shareholders owned immediately before the merger, consolidation or similar transaction as
shareholders of another party to the transaction shall be disregarded.  Further, outstanding voting securities of an entity shall be calculated by assuming the
conversion of all equity securities convertible (immediately or at some future time) into shares entitled to vote.
 

2.51. “Ten Percent Shareholder” means a person who owns (or is deemed to own pursuant to Section 424(d) of the Code) stock
possessing more than ten percent (10%) of the total combined voting power of all classes of stock of the Company or of any of its Affiliates.
 

3.  Administration.
 

3.1. Administration by Board .  The Plan shall be administered by the Board unless and until the Board delegates administration to a
Committee, as provided in Section 3.5.
 

3.2. Powers of Administrator .  The Administrator shall have the power and authority to select and grant to Participants, Awards pursuant to
the terms of the Plan.
 

3.3. Specific Powers.  In particular, the Administrator shall have the authority: (a) to construe and interpret the Plan and apply its
provisions; (b) to promulgate, amend, and rescind rules and regulations relating to the administration of the Plan; (c) to authorize any person to execute, on
behalf of the Company, any instrument required to carry out the purposes of the Plan; (d) to delegate its authority to one or more Officers of the Company with
respect to Awards that do not involve Covered Employees or “insiders” within the meaning of Section 16 of the Exchange Act, provided such delegation is
pursuant to a resolution that specifies the total number of shares of Common Stock that may be subject to Awards by such Officer and such Officer may not
make an Award to himself or herself; (e) to determine when Awards are to be granted under the Plan; (f) from time to time to select, subject to the limitations set
forth in this Plan, those Participants to whom Awards shall be granted; (g) to determine the number of shares of Common Stock to be made subject to each
Award; (h) to determine whether each Option is to be an Incentive Stock Option or a Nonstatutory Stock Option; (i) to prescribe the terms and conditions of
each Award, including, without limitation, the exercise price and medium of payment, vesting provisions and Right of Repurchase provisions, and to specify
the provisions of the Award Agreement relating to such grant or sale; (j) to amend any outstanding Awards, including for the purpose of modifying the time or
manner of vesting, the purchase price or exercise price, or the term of any outstanding Award; provided, however, that if any such amendment impairs a
Participant’s rights or increases a Participant’s obligations under his or her Award, such amendment shall also be subject to the Participant’s consent
(provided, however, a cancellation of an Award where the Participant receives a payment equal in value to the Fair Market Value of the vested Award or, in the
case of vested Options, the difference between the Fair Market Value of the Common Stock subject to an Option and the exercise price, shall not constitute an
impairment of the Participant’s rights that requires consent); (k) to determine the duration and purpose of leaves of absences which may be granted to a
Participant without constituting termination of their Continuous Service for purposes of the Plan, which periods shall be no shorter than the periods generally
applicable to Employees under the Company’s employment policies; (l) to make decisions with respect to outstanding Awards that may become necessary
upon a Change in Control or an event that triggers anti-dilution adjustments; and (m) to exercise discretion to make any and all other determinations which it
determines to be necessary or advisable for administration of the Plan.
 

3.4. Decisions Final.  All decisions made by the Administrator pursuant to the provisions of the Plan shall be final and binding on the
Company and the Participants, unless such decisions are determined by a court having jurisdiction to be arbitrary and capricious.
 

3.5. The Committee.
 

(a) General.  The Board may delegate administration of the Plan to a Committee or Committees of one or more members of the
Board, and the term “Committee” shall apply to any person or persons to whom such authority has been delegated.  If administration is delegated to a
Committee, the Committee shall have, in connection with the administration of the Plan, the powers theretofore possessed by the Board, including the power to
delegate to a subcommittee any of the administrative powers the Committee is authorized to exercise (and references in this Plan to the Board or the
Administrator shall thereafter be to the Committee or subcommittee), subject, however, to such resolutions, not inconsistent with the provisions of the Plan, as
may be adopted from time to time by the Board.  The Board may abolish the Committee at any time and revest in the Board the administration of the
Plan.  The members of the Committee shall be appointed by and serve at the pleasure of the Board.  From time to time, the Board may increase or decrease the
size of the Committee, add additional members to, remove members (with or without cause) from, appoint new members in substitution therefor, and fill
vacancies, however caused, in the Committee.  The Committee shall act pursuant to a vote of the majority of its members or, in the case of a committee
comprised of only two members, the unanimous consent of its members, whether present or not, or by the written consent of the majority of its members and
minutes shall be kept of all of its meetings and copies thereof shall be provided to the Board.  Subject to the limitations prescribed by the Plan and the Board,
the Committee may establish and follow such rules and regulations for the conduct of its business as it may determine to be advisable.



 
(b) Committee Composition when Common Stock is Registered .  At such time as the Common Stock is required to be registered

under Section 12 of the Exchange Act, in the discretion of the Board, a Committee may consist solely of two or more Non-Employee Directors who are also
Outside Directors.  The Board shall have discretion to determine whether or not it intends to comply with the exemption requirements of Rule 16b-3 and/or
Section 162(m) of the Code.  However, if the Board intends to satisfy such exemption requirements, with respect to Awards to any Covered Employee and
with respect to any insider subject to Section 16 of the Exchange Act, the Committee shall be a compensation committee of the Board that at all times consists
solely of two or more Non-Employee Directors who are also Outside Directors.  Within the scope of such authority, the Board or the Committee may (i) delegate
to a committee of one or more members of the Board who are not Outside Directors the authority to grant Awards to eligible persons who are either (A) not then
Covered Employees and are not expected to be Covered Employees at the time of recognition of income resulting from such Award or (B) not persons with
respect to whom the Company wishes to comply with Section 162(m) of the Code or (ii) delegate to a committee of one or more members of the Board who are
not Non-Employee Directors the authority to grant Awards to eligible persons who are not then subject to Section 16 of the Exchange Act.  Nothing herein shall
create an inference that an option is not validly granted under the Plan in the event Awards are granted under the Plan by a compensation committee of the
Board that does not at all times consist solely of two or more Non-Employee Directors who are also Outside Directors.
 

3.6. Indemnification.  In addition to such other rights of indemnification as they may have as Directors or members of the Committee, and
to the extent allowed by applicable law, the Administrator shall be indemnified by the Company against the reasonable expenses, including attorney’s fees,
actually incurred in connection with any action, suit or proceeding or in connection with any appeal therein, to which the Administrator may be party by
reason of any action taken or failure to act under or in connection with the Plan or any option granted under the Plan, and against all amounts paid by the
Administrator in settlement thereof (provided, however, that the settlement has been approved by the Company, which approval shall not be unreasonably
withheld) or paid by the Administrator in satisfaction of a judgment in any such action, suit or proceeding, except in relation to matters as to which it shall be
adjudged in such action, suit or proceeding that such Administrator did not act in good faith and in a manner which such person reasonably believed to be in
the best interests of the Company, and in the case of a criminal proceeding, had no reason to believe that the conduct complained of was unlawful; provided,
however, that within sixty (60) days after institution of any such action, suit or proceeding, such Administrator shall, in writing, offer the Company the
opportunity at its own expense to handle and defend such action, suit or proceeding.
 

3.7. Option Exchange Program . The Board shall have the authority to institute one, and only one, Option Exchange Program.  Such Option
Exchange Program must commence no more than six months after the date of approval by the shareholders of the Company, and shall be subject to the
requirements of Section 6 hereof and to the conditions set forth in this Section 3.7.
 

(a) Each eligible Optionholder will be permitted to exchange all, or none, of the Options deemed eligible for exchange for
replacement Options (the “Eligible Options”) on a grant-by-grant basis.
 

(b) The Board shall determine, before the commencement of the Option Exchange Program, the exchange ratio of shares of
Common Stock subject to each Eligible Option surrendered in exchange for replacement Options granted, which ratio will depend on the original exercise price
of the Eligible Option and the then-current fair value of the Option (calculated using the Black-Scholes option pricing model).  The Board shall determine the
exchange ratio or ratios in a manner intended to result in the grant of replacement Options that have a fair value approximately equal to the fair value of the
Eligible Options they replace.
 

(c) In any event, the number of shares of Common Stock subject to Options under the Option Exchange Program shall be
reduced, such that each replacement Option will provide for the purchase of fewer shares of Common Stock than were subject to the Eligible Option
surrendered in exchange for the replacement Option.
 

(d) Replacement Options exchanged for Eligible Options will be unvested and non-exercisable on the Date of Grant.  The
replacement Options will vest and become exercisable in three equal annual installments beginning 12 months after their Date of Grant.
 

(e) Such other terms as have been approved by the Company’s shareholders.
 

4.  Shares Subject to the Plan.
 

4.1. Share Reserve.  Subject to the provisions of Section 12.1 relating to adjustments upon changes in Common Stock, the shares that may
be issued pursuant to Awards shall consist of the Company’s authorized but unissued Common Stock, and the maximum aggregate amount of such Common
Stock which may be issued upon exercise of all Awards under the Plan shall not exceed 200,000 shares of Common Stock plus any shares of Common Stock
that were reserved under the Existing Plan but not yet subject to issued awards and any shares of Common Stock underlying awards granted to Employees
prior to the Effective Date under the Existing Plan that have been issued and are outstanding on the Effective Date that expire, are forfeited or terminate for any
reason without having been exercised in full. As of April 18, 2008, there are 23,394 shares reserved for issuance under the Existing Plan that are not subject to
issued awards and 715,516 shares that are reserved for issuance under outstanding but unexercised awards.  All shares reserved for issuance under this Plan
may be used for Incentive Stock Options or any other Award.  Awards for fractional shares of Common Stock may not be issued under the terms of the Plan.
 

4.2. Reversion of Shares to the Share Reserve .  If any Award shall for any reason expire or otherwise terminate, in whole or in part, or is
surrendered pursuant to an Option Exchange Program, the shares of Common Stock not acquired under such Award shall revert to and again become available
for issuance under the Plan.  If shares of Common Stock issued under the Plan are reacquired by the Company pursuant to the terms of any forfeiture
provision, including the Right of Repurchase of unvested Common Stock under Section 11.7, such shares shall again be available for purposes of the Plan.
 

4.3. Source of Shares.  The shares of Common Stock subject to the Plan may be authorized but unissued Common Stock or reacquired
Common Stock, bought on the market, pursuant to any forfeiture provision or otherwise.
 

5.  Eligibility.
 

5.1. Eligibility for Specific Awards.  Incentive Stock Options may be granted only to Employees.  Awards other than Incentive Stock
Options may be granted to Employees, Directors and Consultants.
 



5.2. Ten Percent Shareholders.  A Ten Percent Shareholder shall not be granted an Incentive Stock Option unless the exercise price of such
Option is at least 110% of the Fair Market Value of the Common Stock at the Date of Grant and the Option is not exercisable after the expiration of five (5)
years from the Date of Grant.
 

5.3. Section 162(m) Limitation .  Subject to the provisions of Section 12.1 relating to adjustments upon changes in the shares of Common
Stock, no Employee shall be eligible to be granted Awards covering more than 50,000 shares during any fiscal year.  This Section 5.3 shall not apply prior to
the Listing Date and, following the Listing Date, this Section 5.3 shall not apply until: (a) the earliest of: (i) the first material modification of the Plan
(including any increase in the number of shares of Common Stock reserved for issuance under the Plan in accordance with Section 4.1); (ii) the issuance of all
of the shares of Common Stock reserved for issuance under the Plan; (iii) the expiration of the Plan; or (iv) the first meeting of shareholders at which Directors
are to be elected that occurs after the close of the third (3 rd) calendar year following the calendar year in which occurred the first registration of an equity
security under Section 12 of the Exchange Act; or (b) such other date required by Section 162(m) of the Code and the rules and regulations promulgated
thereunder.
 

5.4. Consultants.
 

(a) Prior to the Listing Date, a Consultant shall not be eligible for the grant of an Award if, at the time of grant, either the offer or
the sale of the Company’s securities to such Consultant is not exempt under Rule 701 of the Securities Act (“ Rule 701”) because of the nature of the services
that the Consultant is providing to the Company, or because the Consultant is not a natural person, or as otherwise provided by Rule 701, unless the
Company determines that such grant need not comply with the requirements of Rule 701 and will satisfy another exemption under the Securities Act as well as
comply with the securities laws of all other relevant jurisdictions.
 

(b) From and after the Listing Date, a Consultant shall not be eligible for the grant of an Award if, at the time of grant, a Form S-8
Registration Statement under the Securities Act (“Form S-8”) is not available to register either the offer or the sale of the Company’s securities to such
Consultant because of the nature of the services that the Consultant is providing to the Company (i.e., capital raising), or because the Consultant is not a
natural person, or as otherwise provided by the rules governing the use of Form S-8, unless the Company determines both (i) that such grant (A) shall be
registered in another manner under the Securities Act (e.g., on a Form S-3 Registration Statement) or (B) does not require registration under the Securities Act in
order to comply with the requirements of the Securities Act, if applicable, and (ii) that such grant complies with the securities laws of all other relevant
jurisdictions.
 

5.5. Directors.  Each Director of the Company shall be eligible to receive discretionary grants of Awards under the Plan.  If the Board
separately adopts a compensation policy covering some or all directors that provides for a predetermined formula grant that specifies the type of Award, the
timing of the Date of Grant and the number of shares to be awarded under the terms of this Plan, such formula grant shall be incorporated by reference and
will be administered as if such terms were provided under the terms of the Plan without any requirement that the Administrator separately take action to
determine the terms of such Awards.
 

6.  Option Provisions.
 

Each Option shall be in such form and shall contain such terms and conditions as the Administrator shall deem appropriate.  All Options
shall be separately designated Incentive Stock Options or Nonstatutory Stock Options at the time of grant, and, if certificates are issued, a separate certificate
or certificates will be issued for shares of Common Stock purchased on exercise of each type of Option.  Notwithstanding the  foregoing, the Company shall
have no liability to any Participant or any other person if an Option designated as an Incentive Stock Option fails to qualify as such at any time or if an
Option is determined to constitute “nonqualified deferred compensation” within the meaning of Section 409A of the Code and the terms of such Option do
not satisfy the additional conditions applicable to nonqualified deferred compensation under Section 409A of the Code and Section 8 of the Plan.  The
provisions of separate Options need not be identical, but each Option shall include (through incorporation of provisions hereof by reference in the Option or
otherwise) the substance of each of the following provisions:
 

6.1. Term.  Subject to the provisions of Section 5.2 regarding Ten Percent Shareholders, no Incentive Stock Option shall be exercisable
after the expiration of ten (10) years from the date it was granted.
 

6.2. Exercise Price of an Incentive Stock Option .  Subject to the provisions of Section 5.2 regarding Ten Percent Shareholders, the exercise
price of each Incentive Stock Option shall be not less than 100% of the Fair Market Value of the Common Stock subject to the Option on the date the Option is
granted.  Notwithstanding the foregoing, an Incentive Stock Option may be granted with an exercise price lower than that set forth in the preceding sentence if
such Option is granted pursuant to an assumption or substitution for another option in a manner satisfying the provisions of Section 424(a) of the Code.
 

6.3. Exercise Price of a Nonstatutory Stock Option .  The exercise price of each Nonstatutory Stock Option shall be not less than 100% of
the Fair Market Value of the Common Stock subject to the Option on the date the Option is granted; provided, however, any Nonstatutory Stock Option
granted with an exercise price less than 100% of the Fair Market Value of the Common Stock subject to the Option on the date the Option is granted shall
satisfy the additional conditions applicable to nonqualified deferred compensation under Section 409A of the Code, in accordance with Section 6.15 and
Section 8 hereof.  Notwithstanding the foregoing, a Nonstatutory Stock Option may be granted with an exercise price lower than that set forth in the preceding
sentence if such Option is granted pursuant to an assumption or substitution for another option in a manner satisfying the provisions of Section 424(a) of the
Code, as if the Option was a statutory option.
 

6.4. Consideration.  The exercise price of Common Stock acquired pursuant to an Option shall be paid, to the extent permitted by
applicable statutes and regulations, either (a) in cash, wire, or by certified or bank check at the time the Option is exercised or (b) in the discretion of the
Administrator, upon such terms as the Administrator shall approve, the exercise price may be paid: (i) by delivery of Company Common Stock held by the
Optionholder, duly endorsed for transfer to the Company, with a Fair Market Value on the date of delivery equal to the aggregate exercise price (or portion
thereof) due for the number of shares being acquired, or by means of attestation whereby the Participant identifies for delivery specific shares of Common
Stock that have been held for more than six (6) months (or such longer or shorter period of time required to avoid a charge to earnings for financial accounting
purposes) that have a Fair Market Value on the date of attestation equal to the exercise price (or portion thereof) and receives a number of shares of Common
Stock equal to the difference between the number of shares thereby purchased and the number of identified attestation shares of Common Stock (a “ Stock for
Stock Exchange”); (ii) during any period for which the Common Stock is readily tradable on an established securities market (i.e., the Common Stock is



listed on any national securities exchange or traded in any recognized securities market system), by a copy of instructions to a broker directing such broker to
sell the Common Stock for which such Option is exercised, and to remit to the Company the aggregate Exercise Price of such Options (a “ Cashless
Exercise”); or (iii) in any other form of legal consideration that may be acceptable to the Administrator; provided, however, if applicable law requires, the par
value (if any) of Common Stock, if newly issued, shall be paid in cash or cash equivalents.  If the Administrator determines that the exercise price may be
paid by a promissory note, any Common Stock acquired upon exercise with a promissory note shall be pledged as security for payment of the principal
amount of the promissory note and interest thereon.  The interest rate payable under the terms of such promissory note shall not be less than the minimum rate
(if any) required to avoid the imputation of additional interest under the Code.  Unless the Administrator determines otherwise, shares of Common Stock
having a Fair Market Value at least equal to the principal amount of any loan shall be pledged by the holder to the Company as security for payment of the
unpaid balance of the loan and such pledge shall be evidenced by a pledge agreement, the terms of which shall be determined by the Administrator, in its
discretion; provided, however, that each loan shall comply with all applicable laws, regulations and rules of the Board of Governors of the Federal Reserve
System and any other governmental agency having jurisdiction.  Unless otherwise specifically provided in the Option, the purchase price of Common Stock
acquired pursuant to an Option that is paid by delivery (or attestation) to the Company of other Common Stock acquired, directly or indirectly from the
Company, shall be paid only by shares of the Common Stock of the Company that have been held for more than six (6) months (or such longer or shorter
period of time required to avoid a charge to earnings for financial accounting purposes).  Notwithstanding the foregoing, during any period for which the
Common Stock is publicly traded (i.e., the Common Stock is listed on any national securities exchange or traded in any recognized securities market system),
an exercise with a promissory note or other transaction by a Director or executive officer that involves or may involve a direct or indirect extension of credit or
arrangement of an extension of credit by the Company, or an Affiliate in violation of Section 402(a) of the Sarbanes-Oxley Act (codified as Section 13(k) of the
Exchange Act) shall be prohibited with respect to any Award under this Plan.  Unless otherwise provided in the terms of an Option Agreement, payment of the
exercise price by a Participant who is an officer, director or other “ insider” subject to Section 16(b) of the Exchange Act in the form of a Stock for Stock
Exchange is subject to pre-approval by the Administrator, in its sole discretion.  Any such pre-approval shall be documented in a manner that complies with
the specificity requirements of Rule 16b-3, including the name of the Participant involved in the transaction, the nature of the transaction, the number of
shares to be acquired or disposed of by the Participant and the material terms of the Options involved in the transaction.
 

6.5. Transferability of an Incentive Stock Option .  An Incentive Stock Option shall not be transferable except by will or by the laws of
descent and distribution and shall be exercisable during the lifetime of the Optionholder only by the Optionholder.  Notwithstanding the foregoing, the
Optionholder may, by delivering written notice to the Company, in a form satisfactory to the Company, designate a third party who, in the event of the death
of the Optionholder, shall thereafter be entitled to exercise the Option.
 

6.6. Transferability of a Nonstatutory Stock Option .  A Nonstatutory Stock Option may, in the sole discretion of the Administrator, be
transferable to a Permitted Transferee upon written approval by the Administrator to the extent provided in the Option Agreement.  A Permitted Transferee
includes: (a) a transfer by gift or domestic relations order to a member of the Optionholder’s immediate family (child, stepchild, grandchild, parent,
stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-
law, including adoptive relationships), any person sharing the Optionholder’s household (other than a tenant or employee), a trust in which these persons have
more than fifty percent (50%) of the beneficial interest, a foundation in which these persons (or the Optionholder) control the management of assets, and any
other entity in which these persons (or the Optionholder) own more than fifty percent (50%) of the voting interests; (b) third parties designated by the
Administrator in connection with a program established and approved by the Administrator pursuant to which Participants may receive a cash payment or
other consideration in consideration for the transfer of such Nonstatutory Stock Option; and (c) such other transferees as may be permitted by the
Administrator in its sole discretion.  If the Nonstatutory Stock Option does not provide for transferability, then the Nonstatutory Stock Option shall not be
transferable except by will or by the laws of descent and distribution and shall be exercisable during the lifetime of the Optionholder only by the
Optionholder.  Notwithstanding the foregoing, the Optionholder may, by delivering written notice to the Company, in a form satisfactory to the Company,
designate a third party who, in the event of the death of the Optionholder, shall thereafter be entitled to exercise the Option.
 

6.7. Vesting.  The Option may, but need not, vest and therefore become exercisable in periodic installments that may, but need not, be
equal.  The Option may be subject to such other terms and conditions on the time or times when it may be exercised (which may be based on performance or
other criteria) as the Administrator may deem appropriate.  The vesting provisions of individual Options may vary.  The Administrator may, but shall not be
required to, provide that no Option may be exercised for a fraction of a share of Common Stock.  The Administrator may, but shall not be required to, provide
for an acceleration of vesting and exercisability in the terms of any Option Agreement upon the occurrence of a specified event.
 

6.8. Termination of Continuous Service.  Unless otherwise provided in an Option Agreement or in an employment agreement the terms of
which have been approved by the Administrator, in the event an Optionholder’s Continuous Service terminates (other than upon the Optionholder’s death or
Disability or termination by the Company for Cause), the Optionholder may exercise his or her Option (to the extent that the Optionholder was entitled to
exercise such Option as of the date of termination) but only within such period of time ending on the earlier of (a) the date three (3) months following the
termination of the Optionholder’s Continuous Service, or (b) the expiration of the term of the Option as set forth in the Option Agreement.  If, after termination,
the Optionholder does not exercise his or her Option within the time specified in the Option Agreement, the Option shall terminate.  Unless otherwise provided
in an Option Agreement or in an employment agreement the terms of which have been approved by the Administrator, or as otherwise provided in Sections
6.10 and 6.11 of this Plan, outstanding Options that are not exercisable at the time an Optionholder’s Continuous Service terminates for any reason other than
for Cause (including an Optionholder’s death or Disability) shall be forfeited and expire at the close of business on the date of such termination.  If the
Optionholder’s Continuous Service terminates for Cause, all outstanding Options shall be forfeited (whether or not vested) and expire as of the beginning of
business on the date of such termination for Cause.
 

6.9. Extension of Termination Date.  An Optionholder’s Option Agreement may also provide that if the exercise of the Option following the
termination of the Optionholder’s Continuous Service for any reason other than Cause (other than upon the Optionholder’s death or Disability) would be
prohibited at any time because the issuance of shares of Common Stock would violate the registration requirements under the Securities Act or any other state
or federal securities law or the rules of any securities exchange or interdealer quotation system, then the Option shall terminate on the earlier of (a) the expiration
of the term of the Option in accordance with Section 6.1 or (b) the expiration of a period after termination of the Participant’s Continuous Service that is three
(3) months after the end of the period during which the exercise of the Option would be in violation of such registration or other securities law requirements.
 

6.10. Disability of Optionholder .  Unless otherwise provided in an Option Agreement, in the event that an Optionholder’s Continuous
Service terminates as a result of the Optionholder’s Disability, the Optionholder may exercise his or her Option (to the extent that the Optionholder was entitled
to exercise such Option as of the date of termination), but only within such period of time ending on the earlier of (a) the date that is twelve (12) months
following such termination or (b) the expiration of the term of the Option as set forth in the Option Agreement.  If, after termination, the Optionholder does not



exercise his or her Option within the time specified herein, the Option shall terminate.
 

6.11. Death of Optionholder.  Unless otherwise provided in an Option Agreement, in the event an Optionholder’s Continuous Service
terminates as a result of the Optionholder’s death, then the Option may be exercised (to the extent the Optionholder was entitled to exercise such Option as of the
date of death) by the Optionholder’s estate, by a person who acquired the right to exercise the Option by bequest or inheritance or by a person designated to
exercise the Option upon the Optionholder’s death, but only within the period ending on the earlier of (a) the date that is (12) months following the date of death
or (b) the expiration of the term of such Option as set forth in the Option Agreement.  If, after death, the Option is not exercised within the time specified herein,
the Option shall terminate.
 

6.12. Incentive Stock Option $100,000 Limitation .  To the extent that the aggregate Fair Market Value (determined at the time of grant) of
Common Stock with respect to which Incentive Stock Options are exercisable for the first time by any Optionholder during any calendar year (under all plans
of the Company and its Affiliates) exceeds $100,000, the Options or portions thereof which exceed such limit (according to the order in which they were
granted) shall be treated as Nonstatutory Stock Options.
 

6.13. Early Exercise.  The Option may, but need not, include a provision whereby the Optionholder may elect at any time before the
Optionholder’s Continuous Service terminates to exercise the Option as to any part or all of the shares of Common Stock subject to the Option prior to the full
vesting of the Option.  In such case, the shares of Common Stock acquired on exercise shall be subject to the vesting schedule that otherwise would apply to
determine the exercisability of the Option.  Any unvested shares of Common Stock so purchased may be subject to any other restriction the Administrator
determines to be appropriate.
 

6.14. Reload Options.  At the discretion of the Administrator, the Option may include a “ reload” feature pursuant to which an
Optionholder exercising an option by the delivery of a number of shares of Common Stock in accordance with Section 6.4(b)(i) hereof would automatically be
granted an additional Option (with an exercise price equal to the Fair Market Value of the Common Stock on the date the additional Option is granted and with
the same expiration date as the original Option being exercised, and with such other terms as the Administrator may provide) to purchase that number of
shares of Common Stock equal to the number delivered in a Stock for Stock Exchange of the original Option.
 

6.15. Additional Requirements Under Section 409A .  Each Option Agreement shall include a provision whereby, notwithstanding any
provision of the Plan or the Option Agreement to the contrary, the Option shall satisfy the additional conditions applicable to nonqualified deferred
compensation under Section 409A of the Code, in accordance with Section 8 hereof, in the event any Option under this Plan is granted with an exercise price
less than Fair Market Value of the Common Stock subject to the Option on the date the Option is granted (regardless of whether or not such exercise price is
intentionally or unintentionally priced at less than Fair Market Value, or is materially modified at a time when the Fair Market Value exceeds the exercise
price), or is otherwise determined to constitute “ nonqualified deferred compensation” within the meaning of Section 409A of the Code.
 

7.  Provisions of Awards Other Than Options.
 

7.1. Restricted Stock Award.  A Restricted Stock Award is an Award of actual shares of Common Stock (“Restricted Stock”), which may,
but need not, provide that such Award of Restricted Stock may not be sold, assigned, transferred or otherwise disposed of, pledged or hypothecated as
collateral for a loan or as security for the performance of any obligation or for any other purpose for such period (the “ Restricted Period”) as the
Administrator shall determine.  Each Award of Restricted Stock shall be evidenced by an Award Agreement in such form and shall contain such terms,
conditions and Restricted Periods as the Administrator shall deem appropriate, including the treatment of dividends or dividend equivalents, as the case may
be.  The Administrator in its discretion may provide for an acceleration of the end of the Restricted Period in the terms of any Award of Restricted Stock, at
any time, including in the event a Change in Control occurs.  The terms and conditions of the Award of Restricted Stock may change from time to time, and
the terms and conditions of separate Award of Restricted Stock need not be identical, but each Award of Restricted Stock shall include (through incorporation
of provisions hereof by reference in the agreement or otherwise) the substance of each of the following provisions:
 

(a) Purchase Price.  The purchase price of Restricted Stock, if any, shall be determined by the Administrator, and may be stated
as cash, property or prior services.
 

(b) Consideration.  The consideration for the Restricted Stock shall be paid either:  (i) in cash at the time of purchase; or (ii) in
any other form of legal consideration that may be acceptable to the Administrator in its discretion including, without limitation, property or a Stock for Stock
Exchange, or prior services that the Administrator determines have a value at least equal to the Fair Market Value of such Common Stock.
 

(c) Vesting.  The Award of Restricted Stock may, but need not, be subject to a Restricted Period that specifies a Right of
Repurchase in favor of the Company in accordance with a vesting schedule to be determined by the Administrator, or forfeiture in the event the consideration
was in the form of services.  The Administrator in its discretion may provide for an acceleration of vesting in the terms of any Restricted Stock Award, at any
time, including in the event a Change in Control occurs.
 

(d) Termination of Participant’s Continuous Service.  Unless otherwise provided in an Award Agreement or in an employment
agreement the terms of which have been approved by the Administrator, in the event a Participant’s Continuous Service terminates for any reason, the
Company may exercise its Right of Repurchase or otherwise reacquire, or the Participant shall forfeit the unvested portion of an Award of Restricted Stock
acquired in consideration of prior or future services, and any or all of the shares of Restricted Stock held by the Participant which have not vested as of the
date of termination under the terms of the Restricted Stock Award shall be forfeited and the Participant shall have no rights with respect to the Award.
 

(e) Transferability.  Restricted Stock shall be transferable by the Participant only upon such terms and conditions as are set forth
in the Award Agreement, as the Administrator shall determine in its discretion, so long as Common Stock awarded under the Award of Restricted Stock
remains subject to the terms of the Award Agreement.
 

(f) Concurrent Tax Payment.  The Administrator, in its sole discretion, may (but shall not be required to) provide for payment of
a concurrent cash award in an amount equal, in whole or in part, to the estimated after tax amount required to satisfy applicable federal, state or local tax
withholding obligations arising from the receipt and deemed vesting of restricted stock for which an election under Section 83(b) of the Code may be required.
 



(g) Lapse of Restrictions.  Upon the expiration or termination of the Restricted Period and the satisfaction of any other conditions
prescribed by the Administrator (including, without limitation, the Participant’s satisfaction of applicable tax withholding obligations attributable to the
Award), the restrictions applicable to the Restricted Stock shall lapse and a stock certificate for the number of shares of Common Stock with respect to which
the restrictions have lapsed shall be delivered, free of any restrictions except those that may be imposed by law, the terms of the Plan or the terms of an Award
of Restricted Stock, to the Participant or the Participant’s beneficiary or estate, as the case may be, unless such Restricted Stock is subject to a deferral
condition that complies with the 409A Award requirements that may be allowed or required by the Administrator in its sole discretion.  The Company shall not
be required to deliver any fractional share of Common Stock but will pay, in lieu thereof, the Fair Market Value of such fractional share in cash to the
Participant or the Participant’s beneficiary or estate, as the case may be.  Unless otherwise subject to a deferral condition that complies with the 409A Award
requirements, the Common Stock certificate shall be issued and delivered and the Participant shall be entitled to the beneficial ownership rights of such
Common Stock not later than (i) the date that is two and one-half (2-1/2) months after the end of the Participant’s taxable year for which the Restricted Period
ends and the Participant has a legally binding right to such amounts; (ii) the date that is two and one-half (2-1/2) months after the end of the Company’s
taxable year for which the Restricted Period ends and the Participant has a legally binding right to such amounts, whichever is later; or (iii) such earlier date as
may be necessary to avoid application of Code Section 409A to such Award.
 

8.  Additional Conditions Applicable to Nonqualified Deferred Compensation Under Section 409A of the Code.
 

In the event any Award under this Plan is granted with an exercise price less than Fair Market Value of the Common Stock subject to the
Award on the Date of Grant (regardless of whether or not such exercise price is intentionally or unintentionally priced at less than Fair Market Value, or such
Award is materially modified and deemed a new Award at a time when the Fair Market Value exceeds the exercise price), or is otherwise determined to constitute
a 409A Award, the following additional conditions shall apply and shall supersede any contrary vesting or exercise provisions of this Plan or the terms of any
409A Award agreement.
 

8.1. Exercise and Distribution .  Notwithstanding any vesting or exercise provisions to the contrary, no 409A Award shall be exercisable or
distributable earlier than upon one of the following:
 

(a) Specified Time.  A specified time or a fixed schedule set forth in the written instrument evidencing the 409A Award, but not
later than after the expiration of ten (10) years from the Date of Grant.  If the written grant instrument does not specify a fixed time or schedule, such time shall
be the date that is the fifth anniversary of the Date of Grant.
 

(b) Separation from Service .  Separation from service (within the meaning of Section 409A of the Code) by the 409A Award
recipient; provided, however, if the 409A Award recipient is a “specified employee” (as defined in Section 1.409A-1(i) of the Treasury Regulations) and any
of the Company’s stock is publicly traded on an established securities market or otherwise, exercise or distribution under this Section 8.1(b) may not be made
before the date which is six (6) months after the date of separation from service.  Nothing herein shall be deemed to extend the date that an Award would
otherwise expire under the terms of the Award Agreement and this Plan.
 

(c) Death.  The date of death of the 409A Award recipient.
 

(d) Disability.  The date the 409A Award recipient becomes disabled (within the meaning of Section 8.4(b) hereof).
 

(e) Unforeseeable Emergency.  The occurrence of an unforeseeable emergency (within the meaning of Section 8.4(c) hereof), but
only if the net value (after payment of the exercise price) of the number of shares of Common Stock that become issuable does not exceed the amounts
necessary to satisfy such emergency plus amounts necessary to pay taxes reasonably anticipated as a result of the exercise, after taking into account the extent
to which the emergency is or may be relieved through reimbursement or compensation by insurance or otherwise or by liquidation of the Participant’s other
assets (to the extent such liquidation would not itself cause severe financial hardship).
 

(f) Change in Control Event .  The occurrence of a Change in Control Event (within the meaning of Section 8.4(a) hereof),
including the Company’s discretionary exercise of the right to accelerate vesting of such Award upon a Change in Control Event or to terminate the Plan or any
409A Award granted hereunder within twelve (12) months of the Change in Control Event.
 

8.2. Term.  Notwithstanding anything to the contrary in this Plan or the terms of any 409A Award agreement, the term of any 409A Award
shall expire and such Award shall no longer be exercisable on the date that is the later of: (a) two and one-half (2-1/2) months after the end of the Company’s
taxable year in which the 409A Award first becomes exercisable or distributable pursuant to Section 8 hereof and is not subject to a substantial risk of
forfeiture; or (b) two and one-half (2-1/2) months after the end of the 409A Award recipient’s taxable year in which the 409A Award first becomes exercisable
or distributable pursuant to Section 8 hereof and is not subject to a substantial risk of forfeiture, but not later than the earlier of (i) the expiration of ten (10)
years from the date the 409A Award was granted or (ii) the term specified in the 409A Award agreement.
 

8.3. No Acceleration .  A 409A Award may not be accelerated or exercised prior to the time specified in Section 8 hereof, except in the case of
one of the following events:
 

(a) Domestic Relations Order .  The 409A Award may permit the acceleration of the exercise or distribution time or schedule to an
individual other than the Participant as may be necessary to comply with the terms of a domestic relations order (as defined in Section 414(p)(1)(B) of the
Code).
 

(b) Conflicts of Interest.  The 409A Award may permit the acceleration of the exercise or distribution time or schedule to the extent
reasonably necessary to avoid the violation of an applicable federal, state or local ethics law or conflicts of interest law (as provided by Treasury Regulations §
1.409A-3(j)(4)(iii)).
 

(c) Change in Control Event .  The Administrator may exercise the discretionary right to accelerate the vesting of such 409A Award
upon a Change in Control Event or to terminate the Plan or any 409A Award granted thereunder within twelve (12) months of the Change in Control Event and
cancel the 409A Award for compensation.  In addition, the Administrator may exercise the discretionary right to accelerate the vesting of such 409A Award
provided that such acceleration does not change the time or schedule of payment of such Award and otherwise satisfies the requirements of this Section 8 and



the requirements of Section 409A of the Code.
 

8.4. Definitions.  Solely for purposes of this Section 8 and not for other purposes of the Plan, the following terms shall be defined as set
forth below:
 

(a) “Change in Control Event” means the occurrence of a change in the ownership of the Company, a change in effective control
of the Company, or a change in the ownership of a substantial portion of the assets of the Company (as defined in Treasury Regulations § 1.409A-
3(i)(5)).  For example, a Change in Control Event will occur if:
 

(i) a person or more than one person acting as a group:
 

(A) acquires ownership of stock that brings such person’s or group’s total ownership in excess of fifty percent
(50%) of the outstanding stock of the Company; or
 

(B) acquires ownership of thirty-five percent (35%) or more of the total voting power of the Company within a
twelve (12) month period; or
 

(ii) acquires ownership of assets from the Company equal to forty percent (40%) or more of the total value of the
Company within a twelve (12) month period.
 

(b) “Disabled” means a Participant (i) is unable to engage in any substantial gainful activity by reason of any medically
determinable physical or mental impairment which can be expected to result in death or can be expected to last for a continuous period of not less than twelve
(12) months, or (ii) is, by reason of any medically determinable physical or mental impairment which can be expected to result in death or can be expected to
last for a continuous period of not less than twelve (12) months, receiving income replacement benefits for a period of not less than three (3) months under an
accident and health plan covering Employees.
 

(c) “Unforeseeable Emergency” means a severe financial hardship to the Participant resulting from an illness or accident of the
Participant, the Participant’s spouse, or a dependent (as defined in Section 152(a) of the Code) of the Participant, loss of the Participant’s property due to
casualty, or similar extraordinary and unforeseeable circumstances arising as a result of events beyond the control of the Participant.
 

9.  Covenants of the Company.
 

9.1. Availability of Shares.  During the terms of the Awards, the Company shall keep available at all times the number of shares of
Common Stock required to satisfy such Awards.
 

9.2. Securities Law Compliance .  Each Award Agreement shall provide that no shares of Common Stock shall be purchased or sold
thereunder unless and until (a) any then applicable requirements of state or federal laws and regulatory agencies shall have been fully complied with to the
satisfaction of the Company and its counsel and (b) if required to do so by the Company, the Participant shall have executed and delivered to the Company a
letter of investment intent in such form and containing such provisions as the Administrator may require.  The Company shall use reasonable efforts to seek
to obtain from each regulatory commission or agency having jurisdiction over the Plan such authority as may be required to grant Awards and to issue and sell
shares of Common Stock upon exercise of the Awards; provided, however, that this undertaking shall not require the Company to register under the Securities
Act the Plan, any Award or any Common Stock issued or issuable pursuant to any such Award.  If, after reasonable efforts, the Company is unable to obtain
from any such regulatory commission or agency the authority which counsel for the Company deems necessary for the lawful issuance and sale of Common
Stock under the Plan, the Company shall be relieved from any liability for failure to issue and sell Common Stock upon exercise of such Awards unless and
until such authority is obtained.
 

10.  Use of Proceeds from Stock.
 

Proceeds from the sale of Common Stock pursuant to Awards shall constitute general funds of the Company.
 

11.  Miscellaneous.
 

11.1. Acceleration of Exercisability and Vesting.  The Administrator shall have the power to accelerate the time at which an Award may first
be exercised or the time during which an Award or any part thereof will vest in accordance with the Plan, notwithstanding the provisions in the Award stating
the time at which it may first be exercised or the time during which it will vest.  The Administrator shall inform the Company’s accounting department of any
such changes to an Award.
 

11.2. Shareholder Rights.  No Participant shall be deemed to be the holder of, or to have any of the rights of a holder with respect to, any
shares of Common Stock subject to such Award unless and until such Participant has satisfied all requirements for exercise of the Award pursuant to its terms
and no adjustment shall be made for dividends (ordinary or extraordinary, whether in cash, securities or other property) or distributions of other rights for
which the record date is prior to the date such Common Stock certificate is issued, except as provided in Section 12.1 hereof.
 

11.3. No Employment or Other Service Rights .  Nothing in the Plan or any instrument executed or Award granted pursuant thereto shall
confer upon any Participant any right to continue to serve the Company or an Affiliate in the capacity in effect at the time the Award was granted or shall affect
the right of the Company or an Affiliate to terminate (a) the employment of an Employee with or without notice and with or without Cause, (b) the service of a
Consultant pursuant to the terms of such Consultant’s agreement with the Company or an Affiliate or (c) the service of a Director pursuant to the Bylaws of
the Company or an Affiliate, and any applicable provisions of the corporate law of the state in which the Company or the Affiliate is incorporated, as the case
may be.
 

11.4. Transfer, Approved Leave of Absence .  For purposes of the Plan, no termination of employment by an Employee shall be deemed to
result from either (a) a transfer to the employment of the Company from an Affiliate or from the Company to an Affiliate, or from one Affiliate to another; or



(b) an approved leave of absence for military service or sickness, or for any other purpose approved by the Company, if the Employee’s right to re-
employment is guaranteed either by a statute or by contract or under the policy pursuant to which the leave of absence was granted or if the Administrator
otherwise so provides in writing.
 

11.5. Investment Assurances .  The Company may require a Participant, as a condition of exercising or acquiring Common Stock under
any Award, (a) to give written assurances satisfactory to the Company as to the Participant’s knowledge and experience in financial and business matters
and/or to employ a purchaser representative reasonably satisfactory to the Company who is knowledgeable and experienced in financial and business matters
and that he or she is capable of evaluating, alone or together with the purchaser representative, the merits and risks of exercising the Award; and (b) to give
written assurances satisfactory to the Company stating that the Participant is acquiring Common Stock subject to the Award for the Participant’s own account
and not with any present intention of selling or otherwise distributing the Common Stock.  The foregoing requirements, and any assurances given pursuant to
such requirements, shall be inoperative if (i) the issuance of the shares of Common Stock upon the exercise or acquisition of Common Stock under the Award
has been registered under a then currently effective registration statement under the Securities Act or (ii) as to any particular requirement, a determination is
made by counsel for the Company that such requirement need not be met in the circumstances under the then applicable securities laws.  The Company may,
upon advice of counsel to the Company, place legends on stock certificates issued under the Plan as such counsel deems necessary or appropriate in order to
comply with applicable securities laws, including, but not limited to, legends restricting the transfer of the Common Stock.
 

11.6. Withholding Obligations.  To the extent provided by the terms of an Award Agreement and subject to the discretion of the
Administrator, the Participant may satisfy any federal, state or local tax withholding obligation relating to the exercise or acquisition of Common Stock under
an Award by any of the following means (in addition to the Company’s right to withhold from any compensation paid to the Participant by the Company) or
by a combination of such means:  (a) tendering a cash payment; (b) authorizing the Company to withhold shares of Common Stock from the shares of
Common Stock otherwise issuable to the Participant as a result of the exercise or acquisition of Common Stock under the Award, provided, however, that no
shares of Common Stock are withheld with a value exceeding the minimum amount of tax required to be withheld by law; (c) delivering to the Company
previously owned and unencumbered shares of Common Stock of the Company; or (d) by execution of a recourse promissory note by a Participant who is not
a Director or executive officer.  Unless otherwise provided in the terms of an Option Agreement, payment of the tax withholding by a Participant who is an
officer, director or other “insider” subject to Section 16(b) of the Exchange Act by delivering previously owned and unencumbered shares of Common Stock
of the Company or in the form of share withholding is subject to pre-approval by the Administrator, in its sole discretion.  Any such pre-approval shall be
documented in a manner that complies with the specificity requirements of Rule 16b-3, including the name of the Participant involved in the transaction, the
nature of the transaction, the number of shares to be acquired or disposed of by the Participant and the material terms of the Award involved in the transaction.
 

11.7. Right of Repurchase.  Each Award Agreement may provide that, following a termination of the Participant’s Continuous Service, the
Company may repurchase the Participant’s unvested Common Stock acquired under the Plan as provided in this Section 11.7 (the “Right of
Repurchase”).  The Right of Repurchase for unvested Common Stock shall be exercisable at a price equal to the lesser of the purchase price at which such
Common Stock was acquired under the Plan or the Fair Market Value of such Common Stock (if an Award is granted solely in consideration of past services
without payment of any additional consideration, the unvested Common Stock shall be forfeited without any repurchase).  The Award Agreement may specify
the period of time following a termination of the Participant’s Continuous Service during which the Right of Repurchase may be exercised.
 

12.  Adjustments Upon Changes in Stock.
 

12.1. Capitalization Adjustments .  If any change is made in the Common Stock subject to the Plan, or subject to any Award, without the
receipt of consideration by the Company (through merger, consolidation, reorganization, recapitalization, reincorporation, stock dividend, dividend in
property other than cash, stock split, liquidating dividend, combination of shares, exchange of shares, change in corporate structure or other transaction not
involving the receipt of consideration by the Company), then (a) the aggregate number of shares of Common Stock or class of shares which may be purchased
pursuant to Awards granted hereunder; (b) the aggregate number of shares of Common Stock or class of shares which may be purchased pursuant to Incentive
Stock Options granted hereunder; (c) the number and/or class of shares of Common Stock covered by outstanding Options and Awards; (d) the maximum
number of shares of Common Stock with respect to which Options may be granted to any single Optionholder during any calendar year; and (e) the exercise
price of any Option in effect prior to such change shall be proportionately adjusted by the Administrator to reflect any increase or decrease in the number of
issued shares of Common Stock or change in the Fair Market Value of such Common Stock resulting from such transaction; provided, however, that any
fractional shares resulting from the adjustment may be eliminated by a cash payment.  The Administrator shall make such adjustments in a manner that is
intended to provide an appropriate adjustment that neither increases nor decreases the value of such Award as in effect immediately prior to such corporate
change, and its determination shall be final, binding and conclusive.  The conversion of any securities of the Company that are by their terms convertible
shall not be treated as a transaction “without receipt of consideration” by the Company.
 

12.2. Dissolution or Liquidation .  In the event of a dissolution or liquidation of the Company, then all outstanding Awards shall terminate
immediately prior to such event.
 

12.3. Change in Control – Asset Sale, Merger, Consolidation or Reverse Merger .  In the event of a Change in Control, a dissolution or
liquidation of the Company, or any corporate separation or division, including, but not limited to, a split-up, a split-off or a spin-off, or a sale, in one or a
series of related transactions, of all or substantially all of the assets of the Company; a merger or consolidation in which the Company is not the Surviving
Entity; or a reverse merger in which the Company is the Surviving Entity, but the shares of Common Stock outstanding immediately preceding the merger are
converted by virtue of the merger into other property, whether in the form of securities, cash or otherwise, then the Company, to the extent permitted by
applicable law, but otherwise in the sole discretion of the Administrator may provide for: (a) the continuation of outstanding Awards by the Company (if the
Company is the Surviving Entity); (b) the assumption of the Plan and such outstanding Awards by the Surviving Entity or its parent; (c) the substitution by
the Surviving Entity or its parent of Awards with substantially the same terms (including an award to acquire the same consideration paid to the shareholders
in the transaction described in this Section 12.3) for such outstanding Awards and, if appropriate, subject to the equitable adjustment provisions of Section
12.1 hereof; (d) the cancellation of such outstanding Awards in consideration for a payment (in the form of stock or cash) equal in value to the Fair Market
Value of vested Awards, or in the case of an Option, the difference between the Fair Market Value and the exercise price for all shares of Common Stock
subject to exercise (i.e., to the extent vested) under any outstanding Option; or (e) the cancellation of such outstanding Awards without payment of any
consideration.  If such Awards would be canceled without consideration for vested Awards, the Participant shall have the right, exercisable during the later of
the ten (10) day period ending on the fifth day prior to such merger or consolidation or ten (10) days after the Administrator provides the Award holder a notice
of cancellation, to exercise such Awards in whole or in part without regard to any installment exercise provisions in the Option Agreement.
 



13.  Amendment of the Plan and Awards.
 

13.1. Amendment of Plan.  The Board at any time, and from time to time, may amend or terminate the Plan.  However, except as provided
in Section 12.1 relating to adjustments upon changes in Common Stock, no amendment shall be effective unless approved by the shareholders of the
Company to the extent shareholder approval is necessary to satisfy any applicable law or any securities exchange listing requirements.  At the time of such
amendment, the Board shall determine, upon advice from counsel, whether such amendment will be contingent on shareholder approval.
 

13.2. Shareholder Approval .  The Board may, in its sole discretion, submit any other amendment to the Plan for shareholder approval,
including, but not limited to, amendments to the Plan intended to satisfy the requirements of Section 162(m) of the Code and the regulations thereunder
regarding the exclusion of performance-based compensation from the limit on corporate deductibility of compensation paid to certain executive officers.
 

13.3. Contemplated Amendments .  It is expressly contemplated that the Board may amend the Plan in any respect the Board deems
necessary or advisable to provide eligible Employees with the maximum benefits provided or to be provided under the provisions of the Code and the
regulations promulgated thereunder relating to Incentive Stock Options or to the nonqualified deferred compensation provisions of Section 409A of the Code
and/or to bring the Plan and/or Awards granted under it into compliance therewith.
 

13.4. No Impairment of Rights .  Rights under any Award granted before amendment of the Plan shall not be impaired by any amendment of
the Plan unless (a) the Company requests the consent of the Participant and (b) the Participant consents in writing.  However, a cancellation of an Award where
the Participant receives a payment equal in value to the Fair Market Value of the vested Award or, in the case of vested Options, the difference between the Fair
Market Value and the exercise price, shall not be an impairment of the Participant’s rights that requires consent of the Participant.
 

13.5. Amendment of Awards.  The Administrator at any time, and from time to time, may amend the terms of any one or more Awards;
provided, however, that the Administrator may not effect any amendment which would otherwise constitute an impairment of the rights under any Award
unless (a) the Company requests the consent of the Participant and (b) the Participant consents in writing.  For the avoidance of doubt, the cancellation of a
vested Award where the Participant receives a payment equal in value to the Fair Market Value of the vested Award or, in the case of vested Options, the
difference between the Fair Market Value of the Common Stock underlying the Option and the aggregate exercise price, shall not be an impairment of the
Participant’s rights that requires consent of the Participant.
 

14.  General Provisions.
 

14.1. Other Compensation Arrangements .  Nothing contained in this Plan shall prevent the Board from adopting other or additional
compensation arrangements, subject to shareholder approval if such approval is required; and such arrangements may be either generally applicable or
applicable only in specific cases.
 

14.2. Recapitalizations.  Each Award Agreement shall contain provisions required to reflect the provisions of Section 12.1.
 

14.3. Delivery.  Upon exercise of a right granted pursuant to an Award under this Plan, the Company shall issue Common Stock or pay
any amounts due within a reasonable period of time thereafter.  Subject to any statutory or regulatory obligations the Company may otherwise have, for
purposes of this Plan, thirty (30) days shall be considered a reasonable period of time.
 

14.4. Other Provisions.  The Award Agreements authorized under the Plan may contain such other provisions not inconsistent with this
Plan, including, without limitation, restrictions upon the exercise of the Awards, as the Administrator may deem advisable.
 

14.5. Cancellation and Rescission of Awards for Detrimental Activity .
 

(a) Upon exercise, payment or delivery pursuant to an Award, the Participant shall certify in a manner acceptable to the Company
that the Participant has not engaged in any Detrimental Activity described in Section 2.19.
 

(b) Unless the Award Agreement specifies otherwise, the Administrator may cancel, rescind, suspend, withhold or otherwise limit
or restrict any unexpired, unpaid or deferred Awards at any time if the Participant engages in any Detrimental Activity described in Section 2.19.
 

(c) In the event a Participant engages in Detrimental Activity described in Section 2.19 after any exercise, payment or delivery
pursuant to an Award, during any period for which any restrictive covenant prohibiting such activity is applicable to the Participant, such exercise, payment
or delivery may be rescinded within one (1) year thereafter.  In the event of any such rescission, the Participant shall pay to the Company the amount of any
gain realized or payment received as a result of the exercise, payment or delivery, in such manner and on such terms and conditions as may be required by the
Company.  The Company shall be entitled to set-off against the amount of any such gain any amount owed to the Participant by the Company.
 

14.6. Disqualifying Dispositions .  Any Participant who shall make a “disposition” (as defined in Section 424 of the Code) of all or any
portion of shares of Common Stock acquired upon exercise of an Incentive Stock Option within two (2) years from the Date of Grant of such Incentive Stock
Option or within one (1) year after the issuance of the shares of Common Stock acquired upon exercise of such Incentive Stock Option shall be required to
immediately advise the Company in writing as to the occurrence of the sale and the price realized upon the sale of such shares of Common Stock.
 

15.  Market Stand-Off.
 

Each Option Agreement and Award Agreement shall provide that, in connection with any underwritten public offering by the Company of
its equity securities pursuant to an effective registration statement filed under the Securities Act, the Participant shall agree not to sell, make any short sale of,
loan, hypothecate, pledge, grant any option for the repurchase of, transfer the economic consequences of ownership or otherwise dispose or transfer for value
or otherwise agree to engage in any of the foregoing transactions with respect to any Common Stock without the prior written consent of the Company or its
underwriters, for such period of time from and after the effective date of such registration statement as may be requested by the Company or such underwriters
(the “Market Stand-Off”).  In order to enforce the Market Stand-Off, the Company may impose stop-transfer instructions with respect to the shares of
Common Stock acquired under this Plan until the end of the applicable stand-off period.  If there is any change in the number of outstanding shares of



Common Stock by reason of a stock split, reverse stock split, stock dividend, recapitalization, combination, reclassification, dissolution or liquidation of the
Company, any corporate separation or division (including, but not limited to, a split-up, a split-off or a spin-off), a merger or consolidation; a reverse merger
or similar transaction, then any new, substituted or additional securities which are by reason of such transaction distributed with respect to any shares of
Common Stock subject to the Market Stand-Off, or into which such shares of Common Stock thereby become convertible, shall immediately be subject to the
Market Stand-Off.
 

16.  Effective Date of Plan.
 

The Plan became effective as of the Effective Date.  No Award granted on or after the Effective Date may be exercised (or, in the case of a
stock Award, may be granted) unless and until the Plan has been approved by the shareholders of the Company, which approval shall be within twelve (12)
months before or after the date the Plan is adopted by the Board.
 

17.  Termination or Suspension of the Plan.
 

The Plan shall terminate automatically on the day before the tenth (10 th) anniversary of the Effective Date.  No Award shall be granted
pursuant to the Plan after such date, but Awards theretofore granted may extend beyond that date.  The Board may suspend or terminate the Plan at any earlier
date pursuant to Section 13.1 hereof.  No Awards may be granted under the Plan while the Plan is suspended or after it is terminated.
 

18.  Choice of Law.
 

The law of the State of Texas shall govern all questions concerning the construction, validity and interpretation of this Plan, without regard
to such state’s conflict of law rules.
 

19.  Execution.
 

To record the adoption of the Plan by the Board, the Company has caused its authorized officer to execute the Plan as of the date specified
below.
 

[SIGNATURE PAGE FOLLOWS]
 

 
 



 

IN WITNESS WHEREOF, upon authorization of the Board of Directors, the undersigned has caused this Mannatech, Incorporated 2008 Stock
Incentive Plan to be executed effective as of the 22nd day of February, 2008.
 

MANNATECH, INCORPORATED
 

By:           /s/ Terry L. Persinger                                                                           
         Terry L. Persinger, President and Chief Executive Office

 

 



 
Exhibit 99.1

 
Mannatech Announces Results of Annual Shareholders’ Meeting

Shareholders approved all proposals

(COPPELL, Texas) May 31, 2012 – Mannatech, Incorporated  (NASDAQ: MTEX), a leading developer and provider of nutritional supplements and
skin care products based on Real Food Technology® solutions, announced that its shareholders passed all three proposals put to a vote at the company’s
annual shareholder meeting held Wednesday, May 30, 2012.

Mannatech’s CEO Dr. Robert Sinnott and CFO Mark Nicholls spoke to the shareholders sharing the company’s perspective on 2011. Dr. Sinnott provided
insight into key strategic initiatives for the company for 2012.  Mr. Nicholls discussed the company’s results related to Mannatech’s operations for 2011 and
for the first quarter of 2012. Chairman of the Board J. Stanley Fredrick provided opening remarks.
 
There were 2,596,219 outstanding shares of Mannatech’s common stock as of April 5, 2012 entitled to vote and 1,922,428 shares, or 74.0%, represented at
the meeting, either in person or by proxy.

Shareholders voting in person or by proxy approved Mannatech’s proposal to elect Gerald E. Gilbert, Larry A. Jobe, and Marlin Ray Robbins to its Board of
Directors as Class I Directors to hold office until the company’s 2015 annual meeting.  Each of the three nominees for director received at least 91.0% of
shares voted for this proposal at the meeting.

Shareholders voting in person or by proxy, and representing approximately 98.7% of shares voted at the meeting, ratified the appointment of BDO USA, LLP
as Mannatech’s independent registered public accounting firm for the fiscal year ended December 31, 2012.

Shareholders voting in person or by proxy, and representing approximately 75.1% of shares voted for this proposal at the meeting, approved an amendment to
the Mannatech, Incorporated 2008 Stock Incentive Plan to increase the number of shares of common stock subject to the plan by 100,000.

About Mannatech
Mannatech, Incorporated, develops high-quality health, weight and fitness, and skin care products that are based on the solid foundation of nutritional science
and development standards. Mannatech is dedicated to its platform of Social Entrepreneurship based on the foundation of promoting, aiding and optimizing
nutrition where it is needed most around the world. Mannatech’s proprietary products are available through independent sales Associates around the globe
including the United States, Canada, South Africa, Namibia, Australia, New Zealand, Austria, Denmark, Germany, Norway, Sweden, the Netherlands, the
United Kingdom, Japan, Taiwan, Singapore, Estonia, Finland, the Republic of Ireland, Czech Republic, the Republic of Korea and Mexico. For more
information, visit Mannatech.com.

Please Note: This release contains “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, Section
21E of the Securities Exchange Act of 1934, as amended, and the Private Securities Litigation Reform Act of 1995. These forward-looking statements
generally can be identified by use of phrases or terminology such as “anticipate,” “believe,” “will” or other similar words or the negative of such
terminology. Similarly, descriptions of Mannatech’s objectives, strategies, plans, goals or targets contained herein are also considered forward-
looking statements. Mannatech believes this release should be read in conjunction with all of its filings with the United States Securities and Exchange
Commission and cautions its readers that these forward-looking statements are subject to certain events, risks, uncertainties, and other factors. Some
of these factors include, among others, Mannatech’s inability to attract and retain associates and members, increases in competition, litigation,
regulatory changes, and its planned growth into new international markets. Although Mannatech believes that the expectations, statements, and
assumptions reflected in these forward-looking statements are reasonable, it cautions readers to always consider all of the risk factors and any other
cautionary statements carefully in evaluating each forward-looking statement in this release, as well as those set forth in its latest Annual Report on
Form 10-K and Quarterly Report on Form 10-Q, and other filings filed with the United States Securities and Exchange Commission, including its
current reports on Form 8-K. All of the forward-looking statements contained herein speak only as of the date of this release.

Contact Information:
Donna Giordano
Manager, Executive Office Administration
972-471-6512
ir@mannatech.com
www.mannatech.com
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