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     By this Post-effective Amendment No. 1, the Registrant is amending its
Registration Statement on Form S-1 (File No. 333-63133), effective February
23, 1999, to reduce the number of shares of its common stock, par value
$0.0001 per share ("Common Stock"), registered pursuant to such
Registration Statement from 5,295,015 shares of Common Stock to 3,056,016
shares of Common Stock, as set forth below.

Total amount of securities registered
prior to Amendment:                       5,295,015 shares
                                          Common Stock

Reduced by:
     Shares to be de-registered
     pursuant to this Amendment
     No. 1, effective February 23,
     1999 (represents shares initially
     registered under the Registration
     Statement on Form S-1 but not
     sold in the offering, which was
     made under Rule 415 of the
     Securities Act of 1933, as amended): 2,238,999 shares
                                          Common Stock



Total amount of securities registered
after Amendment:                          3,056,016 shares
                                          Common Stock

                                SIGNATURES

     Pursuant to the requirements of the Securities Act of 1933, as
amended, and as authorized by Rule 478 of that Act, the Registrant has duly
caused this Post-effective Amendment No. 1 to Registration Statement on
Form S-1 to be signed on its behalf by the undersigned, its duly authorized
agent for service, in the City of Dallas, State of Texas, on February 19,
1999.

                              MANNATECH, INCORPORATED

                              By:  /s/ Charles E. Fioretti
                                   -------------------------------------
                                   Charles E. Fioretti
                                   Chairman and Chief Executive Officer
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