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CALCULATION OF FILING FEE

 

Transaction Valuation* Amount Of Filing Fee**

$5,000,000 $649

* The transaction value is estimated only for purposes of calculating the filing fee. This amount is based on the offer to purchase up to $5 million in value
of shares of the common stock, par value $0.0001 per share.

 

** The amount of the filing fee, calculated in accordance with Rule 0-11 under the Securities Exchange Act of 1934, as amended, equals $129.80 per
million dollars of the value of the transaction.

 

☒ Check the box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was previously paid.
Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

 

Amount Previously Paid:     $649      Filing Party:     Mannatech, Incorporated
Form or Registration No.:     Schedule TO-I     Date Filed:     May 29, 2020

 



☐ Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.

Check the appropriate boxes below to designate any transactions to which the statement relates:
 

  ☐ third-party tender offer subject to Rule 14d-1.

  ☒ issuer tender offer subject to Rule 13e-4.

  ☐ going-private transaction subject to Rule 13e-3.

  ☐ amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer: ☐

If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:
 

  ☐ Rule 13e-4(i) (Cross-Border Issuer Tender Offer)

  ☐ Rule 14d-1(d) (Cross-Border Third Party Tender Offer)
 

 



Explanatory Note

This Amendment No. 1 (this “Amendment No. 1”) amends and supplements the Tender Offer Statement on Schedule TO (together with any subsequent
amendments and supplements thereto, the “Schedule TO”) filed with the United States Securities and Exchange Commission (the “SEC”) by Mannatech,
Incorporated, a Texas corporation (“Mannatech” or the “Company”), on May 29, 2020. This Schedule TO relates to the offer by the Company to purchase
up to $5 million in value of shares of its common stock, par value $0.0001 per share (the “Shares”), at a price not greater than $17.00 nor less than $15.00
per Share, to each seller in cash, less any applicable withholding taxes and without interest. The Company’s offer is being made upon the terms and subject
to the conditions set forth in the Offer to Purchase dated May 29, 2020 (the “Offer to Purchase”) and in the related Letter of Transmittal (the “Letter of
Transmittal”). This Tender Offer Statement on Schedule TO is intended to satisfy the reporting requirements of Rule 13e-4(c)(2) under the Securities
Exchange Act of 1934, as amended.

Except as specifically provided herein, the information set forth in the Schedule TO, the Offer to Purchase and the Letter of Transmittal remains unchanged
and this Amendment No. 1 does not modify any of the information previously reported on Schedule TO or in the Offer to Purchase or the Letter of
Transmittal. This Amendment No. 1 should be read together with the Schedule TO, the Offer to Purchase and the related Letter of Transmittal.

ITEMS 1 THROUGH 11

The Offer to Purchase and Items 1 through 11 of the Schedule TO, to the extent such Items incorporate by reference the information contained in the Offer
to Purchase, are hereby amended by the following:

1) The fourth bullet point under the heading “SUMMARY TERM SHEET—Are there any conditions to the
Offer?” on page 4 of the Offer to Purchase is hereby deleted and replaced with the following two bullet points:

“●  no commencement of a war, armed hostilities or other similar national or international calamity on or after May 29, 2020 that directly or
indirectly involves the United States or any country in which the Company operates, including, but not limited to, an act of terrorism, and that is
reasonably likely to have a material adverse effect on the Company or its ability to consummate the Offer;

● no material escalation of any war or armed hostilities which had commenced prior to May 29, 2020 that directly or indirectly involves the
United States or any country in which the Company operates and that is reasonably likely to have a material adverse effect on the Company or its
ability to consummate the Offer;”

2) The second sentence under the heading “THE OFFER—7. Conditions to the Offer.” on page 21 of the Offer to
Purchase is hereby revised to replace “(including any action or inaction by us)” with the following:

“(other than any action or inaction by us)”

3) The eleventh and twelfth bullet points under the heading “THE OFFER—7. Conditions to the Offer.” on page 21 of
the Offer to Purchase are hereby deleted and replaced with the following two bullet points:

“● the commencement of a war, armed hostilities or other similar national or international calamity on or after
May 29, 2020 that directly or indirectly involves the United States or any country in which the Company operates,
including, but not limited to, an act of terrorism, and that is reasonably likely to have a material adverse effect on the
Company or its ability to consummate the Offer;

● any material escalation of any war or armed hostilities which had commenced prior to May 29, 2020 that
directly or indirectly involves the United States or any country in which the Company operates and that is reasonably
likely to have a material adverse effect on the Company or its ability to consummate the Offer;”

4) The last paragraph under the heading “THE OFFER—7. Conditions to the Offer.” on page 21 of the Offer to
Purchase is hereby deleted and replaced with the following:

“The conditions referred to above are for our sole benefit and may be asserted by us regardless of the circumstances (other than action or
inaction by us) giving rise to any such condition, and may be waived by us, in whole or in part, at any time and from time to time in our
reasonable discretion on or prior to the Expiration Date. Our failure at any time to exercise any of the foregoing rights will not be deemed a waiver
of any right. Notwithstanding the foregoing, in the event that one or more of the events described above occurs, we will as promptly as practical
notify shareholders of our determination as to whether to: (i) waive or modify the applicable condition(s) and continue



the Offer; or (ii) terminate the Offer. In certain circumstances, if we waive any of the conditions described above, we may be required to extend
the Expiration Date. Any determination by us concerning the events described above will be final and binding on all parties. See Section 14.”

ITEM 12. EXHIBITS

Item 12 of the Schedule TO is hereby amended and restated as follows:

(a)(1)(i)* Offer to Purchase, dated May 29, 2020.

(a)(1)(ii)* Letter of Transmittal (including IRS Form W-9).

(a)(1)(iii)* Notice of Guaranteed Delivery.

(a)(1)(iv)* Letter to Brokers, Dealers, Banks, Trust Companies and Other Nominees.

(a)(1)(v)* Letter to Clients for Use by Brokers, Dealers, Banks, Trust Companies and Other Nominees.

(a)(2) Not applicable.

(a)(3) Not applicable.

(a)(4) Not applicable.

(a)(5)(i)*
Press Release, dated May 28, 2020, titled "Mannatech Announces Intent to Commence a Cash Tender Offer to Purchase up to $5
Million of its Common Stock."

(a)(5)(ii)
Email to Associates, dated May 28, 2020, titled "Mannatech Announces Intent to Commence a Cash Tender Offer for up to $5
Million of its Common Stock." (Revised June 9, 2020).

(a)(5)(iii)*
Press Release, dated May 29, 2020, titled "Mannatech Commences Cash Tender Offer to Purchase up to $5 Million of its Common
Stock."

(a)(5)(iv)* Email to Employees, dated May 29, 2020, titled "Email Communication to Employees of Mannatech, Incorporated."

(b) Not applicable.

c) Not applicable.

(d)(1)
Mannatech, Incorporated 2017 Stock Incentive Plan. (Filed as Exhibit 4.1 to Form S-8, filed on August 22, 2019 and incorporated
herein by reference).

(d)(2)
First Amendment to Mannatech, Incorporated 2017 Stock Incentive Plan (Filed as Exhibit 10.1 to Form 10-Q for the quarter ended
June 30, 2019, filed on August 7, 2019 and incorporated herein by reference).

(d)(3)
Form of Performance Stock Unit Award Agreement. (Filed as Exhibit 10.2 to Form 10-Q for the quarter ended June 30, 2017, filed
on August 8, 2017 and incorporated herein by reference).

(d)(4)
Form of Stock Option Award Agreement. (Filed as Exhibit 10.3 to Form 10-Q for the quarter ended June 30, 2017, filed on August
8, 2017 and incorporated herein by reference).

(d)(5)
Form of Restricted Stock Unit Award Agreement. (Filed as Exhibit 10.4 to Form 10-Q for the quarter ended June 30, 2017, filed on
August 8, 2017 and incorporated herein by reference).

(d)(6)
Form of Stock Appreciation Rights Award Agreement. (Filed as Exhibit 10.5 to Form 10-Q for the quarter ended June 30, 2017, filed
on August 8, 2017 and incorporated herein by reference).

(d)(7)
Form of Restricted Stock Award Agreement. (Filed as Exhibit 10.6 to Form 10-Q for the quarter ended June 30, 2017, filed on
August 8, 2017 and incorporated herein by reference).

http://www.sec.gov/Archives/edgar/data/1056358/000105635820000049/a1ioffertopurchase.htm
http://www.sec.gov/Archives/edgar/data/1056358/000105635820000049/a1iiletteroftransmittal.htm
http://www.sec.gov/Archives/edgar/data/1056358/000105635820000049/a1iiinoticeofguaranteeddel.htm
http://www.sec.gov/Archives/edgar/data/1056358/000105635820000049/a1ivlettertobrokersdealers.htm
http://www.sec.gov/Archives/edgar/data/1056358/000105635820000049/a1vlettertoclientsforuseby.htm
http://www.sec.gov/Archives/edgar/data/1056358/000105635820000045/a5ipre-commencementten.htm
http://www.sec.gov/Archives/edgar/data/1056358/000105635820000049/a5iiipressrelease05-29x2020.htm
http://www.sec.gov/Archives/edgar/data/1056358/000105635820000049/a5ivemployeecommunicationt.htm
http://www.sec.gov/Archives/edgar/data/1056358/000105635819000091/exh41mtex2017stockincentiv.htm
http://www.sec.gov/Archives/edgar/data/1056358/000105635819000079/exhibit101firstamendment.htm
http://www.sec.gov/Archives/edgar/data/1056358/000105635819000079/exhibit101firstamendment.htm
http://www.sec.gov/Archives/edgar/data/1056358/000105635819000079/exhibit101firstamendment.htm
http://www.sec.gov/Archives/edgar/data/1056358/000105635817000045/exhibit102formofperforma.htm
http://www.sec.gov/Archives/edgar/data/1056358/000105635817000045/exhibit103formofstockopt.htm
http://www.sec.gov/Archives/edgar/data/1056358/000105635817000045/exhibit104formofrestrict.htm
http://www.sec.gov/Archives/edgar/data/1056358/000105635817000045/exhibit104formofrestrict.htm
http://www.sec.gov/Archives/edgar/data/1056358/000105635817000045/exhibit105formofstockapp.htm
http://www.sec.gov/Archives/edgar/data/1056358/000105635817000045/exhibit106formofrestrict.htm


(d)(8)
Form of Performance Stock Award Agreement. (Filed as Exhibit 10.7 to Form 10-Q for the quarter ended June 30, 2017, filed on
August 8, 2017 and incorporated herein by reference).

(d)(9)
Form of Stock Award Certificate. (Filed as Exhibit 10.3 to Form S-8, filed on August 26, 2008 and incorporated herein by
reference).

(g) Not applicable.

(h) Not applicable.

* Previously filed

ITEM 13. INFORMATION REQUIRED BY SCHEDULE 13E-3

Not applicable.

http://www.sec.gov/Archives/edgar/data/1056358/000105635817000045/exhibit107formofperforma.htm
http://www.sec.gov/Archives/edgar/data/1056358/000119312508184400/dex103.htm


SIGNATURES

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this Schedule TO is true, complete and correct.
 

MANNATECH, INCORPORATED

Dated: June 9, 2020 By: /s/ Alfredo Bala
Alfredo Bala

 Chief Executive Officer
 (principal executive officer)



Exhibit (a)(5)(ii)

EMAIL TO ASSOCIATES:

Subject:  Mannatech Announces Intent to Commence a Cash Tender Offer to Purchase up to $5 Million of Its Common Stock

We are pleased to announce that Mannatech has announced its intent to conduct a modified Dutch auction cash tender offer to purchase up to $5 million of
its outstanding common stock, par value $0.0001 per share.
 
In a modified Dutch auction tender offer, the company conducting the buyback specifies a price range at which it will buy back shares, and each
shareholder who is interested in selling shares may indicate the minimum price per share within the price range such shareholder is willing to tender such
shares as well as specify the amount of shares such shareholder is willing to tender. The company examines the offers and buys the shares at the lowest
price that allows it to repurchase the predetermined amount of shares.

The Company anticipates that Georgeson Securities Corporation will be the dealer manager for the tender offer, Georgeson LLC will serve as the
information agent for the tender offer, and Computershare Trust Company N.A. will serve as the depositary for the tender offer.

Important Additional Information

This communication is for informational purposes only, is not a recommendation to buy or sell the Company’s common stock, and does not
constitute an offer to buy or the solicitation to sell shares of the Company’s common stock. The tender offer described in this communication has
not yet commenced, and there can be no assurances that the Company will commence the tender offer on the terms described in this
communication or at all. The tender offer will be made only pursuant to the tender offer statement on Schedule TO, including an Offer to
Purchase, Letter of Transmittal and related materials that the Company expects to file with the Securities and Exchange Commission (“SEC”)
upon commencement of the tender offer.

SHAREHOLDERS AND HOLDERS OF AWARDS GRANTED UNDER THE COMPANY'S EQUITY INCENTIVE PLANS ARE URGED TO
CAREFULLY READ THE TENDER OFFER STATEMENT, THE OFFER TO PURCHASE, LETTER OF TRANSMITTAL AND RELATED
MATERIALS WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION, INCLUDING THE
VARIOUS TERMS OF, AND CONDITIONS TO, THE TENDER OFFER, THAT SHAREHOLDERS AND AWARD HOLDERS SHOULD
CONSIDER BEFORE MAKING ANY DECISION REGARDING TENDERING THEIR SHARES.

Once the tender offer is commenced, shareholders will be able to obtain a free copy of the tender offer statement on Schedule TO, the Offer to
Purchase, Letter of Transmittal and other documents that the Company will be filing with the SEC at the SEC’s website at www.sec.gov.
Additional copies of these materials may be obtained for free by contacting the Company at ir@mannatech.com or 1410 Lakeside Pkwy, Ste 200,
Flower Mound, TX 75028, Attn: Investor Relations, or Georgeson LLC, the information agent for the tender offer, at (888) 605-8334.

Other Disclosures
None of the Company, its directors, the dealer manager, the information agent or the depositary for the tender offer will make any recommendation to the
shareholders as to whether to tender their shares or refrain from tendering their shares or as to the price at which to tender them.

Forward-Looking Statements

Please Note: This communication contains “forward-looking statements.” These forward-looking statements generally can be identified by use of phrases
or terminology such as “may,” “will,” “should,” "hope," “could,” “would,” “expects,” “plans,” “intends,” “anticipates,” “believes,” “estimates,”
“approximates,” “predicts,” “projects,” “potential,” and “continues” 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
communication should be read in conjunction with all of its filings with the SEC 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, the outbreak of the novel coronavirus ("COVID-19")
pandemic, 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 communication, 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 SEC, including its current reports on Form 8-
K. All of the forward-looking statements contained herein speak only as of the date of this communication.


