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Approximate date of commencement of proposed sale to the public:

As soon as practicable after the effective date of this Registration Statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. o

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer o Accelerated filer x
Non-accelerated filer o  (Do not check if a smaller reporting company) Smaller reporting company o

CALCULATION OF REGISTRATION FEE

Title of each Class of
Securities to be Registered

Amount to be
Registered (1)

Proposed Maximum
Offering Price Per

Security (2)

Proposed
Maximum

Aggregate

Offering Price
Amount of

Registration Fee (3)
Common Stock, $0.001 par value per
share 400,000 $ 40.65 $ 16,246,000 $ 1,159
Total 400,000 $ 40.65 $ 16,246,000 $ 1,159
(1) In accordance with Rule 416(a) under the Securities Act of 1933, as amended (the �Securities Act�), the Registrant is also registering
hereunder an indeterminate number of shares that may be issued and resold resulting from stock splits, stock dividends or similar transactions.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) of the Securities Act based upon the price of
$40.65 which was the average of the high and low prices for the Company�s common stock on NASDAQ Global Market on October 12, 2010.

(3) Paid herewith.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment that specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act or until this Registration Statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not soliciting
an offer to buy these securities in any state where the offer or sale is not permitted.

PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION, DATED OCTOBER 14, 2010

400,000 Shares of Common Stock

This prospectus relates to the resale of up to 400,000 of our shares (the �Shares�) of common stock, par value $0.001 per share, for sale by the
selling stockholders set forth herein (the �Selling Stockholders�).

The Selling Stockholders or their pledgees, donees, transferees or other successors-in-interest may offer the Shares from time to time through
public or private transactions at prevailing market prices, at prices related to prevailing market prices or at privately negotiated prices. We will
not receive any proceeds from the sale of the Shares. The Selling Stockholders will sell the Shares in accordance with the �Plan of Distribution�
set forth in this prospectus.  The Selling Stockholders will bear all commissions and discounts, if any, attributable to the sales of Shares. We will
bear all costs, expenses and fees in connection with the registration of the Shares.

Our common stock is traded on the NASDAQ Global Market under the symbol �USNA.� On October 12, 2010 the last reported market price of
our common stock was $40.26.

The Selling Stockholders and any broker-dealer executing sell orders on behalf of the Selling Stockholders may be deemed to be �underwriters�
within the meaning of the Securities Act of 1933. Commissions received by any broker-dealer may be deemed to be underwriting commissions
under the Securities Act of 1933. See �Plan of Distribution.�

Investing in our common stock involves significant risks. You should invest in our common stock only if you can afford to lose your
entire investment. For a discussion of some of the risks involved, see �Risk Factors� beginning on page 3 of this prospectus.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is                    , 2010
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This prospectus is not an offer to sell any securities other than the shares of common stock offered hereby. This prospectus is not an offer to sell
securities in any circumstances in which such an offer is unlawful.

You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you with different information.
We are not making an offer of these securities in any state where the offer is not permitted. You should not assume that the information
contained in this prospectus is accurate as of any date other than the date on the front of this prospectus.

This prospectus does not contain all the information that is contained in the related registration statement that we filed with the Securities and
Exchange Commission (�SEC�). For further information about us or our securities offered hereby, you should refer to that registration
statement, which you can obtain from the SEC, as described on page 20 below under �Where You Can Find Additional Information About Us.�
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PROSPECTUS SUMMARY

Unless we have indicated otherwise, or the context otherwise requires, references in this prospectus to �USANA� �the Company,� �we,� �us�
and �our� or similar terms refer to USANA Health Sciences, Inc., a Utah corporation and its consolidated subsidiaries. We make these
documents publicly available, free of charge, on our website at www.usanahealthsciences.com as soon as reasonably practicable after filing
such documents with the Securities and Exchange Commission (�SEC�) or you may request a copy of these filings (excluding the exhibits to
such filings which we have not specifically incorporated by reference in such filings) at no cost, by writing us at the following address: 3838
West Parkway Blvd., Salt Lake City, Utah 84120, or by contacting us by telephone at (801) 954-7100.

Overview

We develop and manufacture high-quality, science-based nutritional and personal care products, with a commitment to continuous product
innovation and sound scientific research. With operations in 14 markets worldwide, we distribute and sell our products through a network
marketing system, which is a form of direct selling. Our customer base comprises two types of customers: �Associates� and �Preferred Customers.�
Associates are independent distributors of our products, who also purchase our products for personal use. Preferred Customers purchase our
products strictly for personal use and are not permitted to resell or to distribute the products.

Our primary product lines consist of USANA® Nutritionals, USANA Foods, and Sensé � beautiful science® (Sensé), which is our line of
personal care products.  The USANA Nutritionals product line is further categorized into two separate classifications: Essentials and
Optimizers.  We also offer sales and marketing tools that are designed to assist our Associates in building their businesses and in selling our
products.

We believe that network marketing is an effective way to distribute our products because it allows person-to-person product education, which is
not readily available through traditional distribution channels. This personal touch enhances consumers� awareness of the health benefits of our
products, as well as motivates them to live and support a healthier lifestyle. Additionally, we feel that network marketing appeals to a broad
cross-section of people, particularly those seeking to supplement their income, start a home-based business, or pursue entrepreneurial
opportunities other than conventional full- or part-time employment.

Our Associates build and manage their own business group by managing, and training others to sell our products. Associates are compensated on
sales generated by their business group. They may also receive compensation by purchasing products at wholesale prices and reselling them at
retail prices.

The success and growth of our business is primarily based on our ability to attract new Associates and retain existing Associates to sell and
consume our products.  Additionally, it is important to attract and retain Preferred Customers as consumers of our products.  We believe that our
ability to attract and retain Associates and Preferred Customers to sell and consume our products is influenced by a number of factors.  Some of
these factors include: the growing desire for a secondary source of income and small business ownership, the general public�s heightened
awareness and understanding of the connection between diet and long-term health, and the aging of the worldwide population, as older people
generally tend to consume more nutritional supplements.
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We believe that our high-quality products and our financially rewarding Associate Compensation Plan (�Compensation Plan�) are the key
components to attracting and retaining Associates and the continued success and growth of our business.  To support our Associates in building
their businesses, we sponsor meetings and events throughout the year, which offer information about our products and our network marketing
system.  These meetings are designed to assist Associates in their business development and to provide a forum for interaction with some of our
Associate leaders and members of our management team.  We also provide low cost sales tools, which we believe are an integral part of building
and maintaining a successful home-based business for our Associates.  For example, we offer our Associates an on-line training system, called
eApprentice, which was designed to make training in our network marketing system readily available, simple to use and easy to understand.  We
believe that this system will assist new Associates by providing detailed training about the industry and a deeper understanding of our products
and Compensation Plan.

In addition to Company-sponsored meetings and sales tools, we maintain a website exclusively for our Associates where they can stay
up-to-date on the latest USANA news, obtain training materials, manage their personal information, enroll new customers, shop, and register
for Company-sponsored events.  Additionally, through this website, Associates can access other online services to which they may subscribe. 
For example, we
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offer an online business management service, which includes a tool that helps Associates track and manage their business activity, a personal
webpage to which their prospects or retail customers can be directed, e-cards for advertising, and a tax information tool.

Our primary growth strategy continues to be focused on attracting and retaining Associates.  This strategy includes our increased investment in
Associate events and training materials, periodic new and enhanced product introductions, and Associate education on the marketing of our
Compensation Plan.  Additionally, we frequently evaluate opportunities for entering new markets and also may evaluate strategic acquisition
opportunities.

Because we have operations in multiple markets, with sales and expenses being generated and incurred in multiple currencies, our reported U.S.
dollar sales and earnings can be significantly affected by fluctuations in currency exchange rates.  In general, our reported sales and earnings are
affected positively by a weakening of the U.S. dollar relative to the currencies of the other countries where we operate.

Market Opportunity

We have ongoing operations in the following markets, which are grouped and presented as follows:

• North America�

• United States

• Canada

• Mexico

• Asia Pacific�

• Southeast Asia/Pacific�Australia-New Zealand, Singapore, Malaysia, and the Philippines
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• East Asia�Hong Kong, Taiwan and, as of August 2010, the People�s Republic of China

• North Asia�Japan and South Korea

Our Newest Market

On August 16, 2010, we indirectly acquired BabyCare Ltd. (�BabyCare�), a limited liability company incorporated under the laws of the People�s
Republic of China (�PRC� or �China�).  BabyCare is a direct selling company in China that is principally engaged in developing, manufacturing and
selling nutritional products for the entire family, with an emphasis on infant nutrition, through both a distributor sales force and a chain of retail
centers.  BabyCare holds a license from the Chinese government to engage in direct selling activities in the Municipality of Beijing and is
working to obtain similar licenses in other Chinese provinces.  This direct selling license allows BabyCare to engage non-employee distributors
to sell BabyCare�s products away from fixed retail locations.

BabyCare was founded in 1999 and is headquartered in Beijing, China. It has operations in 21 cities and 16 provinces. For fiscal 2009,
BabyCare produced annual net sales of approximately $15 million and had total assets of $19 million.

Corporate Information

We are a Utah corporation. Our executive offices are located at 3838 West Parkway Blvd., Salt Lake City, Utah 84120.  Our telephone number
is (801) 954-7100.

We maintain an internet website at www.usanahealthsciences.com. The information on our website or any other website is not incorporated by
reference into this prospectus and does not constitute a part of this prospectus.

2
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THE OFFERING

Common stock offered by Selling Stockholders: 400,000 Shares, acquired by the Selling Stockholders in connection
with our acquisition of BabyCare, described in more detail on
pages 15-16.

Use of proceeds: We will not receive any of the proceeds from the sale of the Shares by
the Selling Stockholders.

NASDAQ Global Market symbol USNA

Risk factors: The securities offered by this prospectus are speculative and involve a
high degree of risk, and investors purchasing securities should not
purchase the securities unless they can afford the loss of their entire
investment. See �Risk Factors� beginning on page 3.

RISK FACTORS

Investing in our common stock involves a high degree of risk. Before purchasing our common stock, you should carefully consider the following
risk factors as well as all other information contained in this prospectus and incorporated by reference, including our consolidated financial
statements and the related notes. The risks and uncertainties described below are not the only ones facing us. Additional risks and uncertainties
that we are unaware of, or that we currently deem immaterial, also may become important factors that affect us. If any of the following risks
occur, our business, financial condition or results of operations could be materially and adversely affected. In that case, the trading price of our
common stock could decline, and you may lose some or all of your investment.

Risks Relating to our Business

As a network marketing company, we are dependent upon an independent sales force and, as such, we do not have direct control over
the marketing of our products.   We rely on non-employee, independent Associates to market and sell our products and to generate our sales.
Associates typically market and sell our products on a part-time basis and likely will engage in other business activities, some of which may
compete with us. We have a large number of Associates and a relatively small corporate staff to implement our marketing programs and to
provide motivational support to our Associates. We rely primarily upon our Associates to attract, train and motivate new Associates. Our sales
are directly dependent upon the efforts of our Associates. Our ability to maintain and increase sales depends in large part upon our success in
increasing the number of new Associates, retaining and motivating our existing Associates, and improving the productivity of our Associates.

The number of active Associates may not increase and could decline in the future. Associates may terminate their services at any time, and, like
most direct selling companies, we experience a high turnover among the number of Associates from year to year. We cannot accurately predict
any fluctuation in the number and productivity of Associates because we primarily rely upon existing Associates to sponsor and train new
Associates and to motivate new and existing Associates. Our operating results could be adversely affected if we and our existing Associates do
not generate sufficient interest in our business to successfully retain existing Associates and attract new Associates.
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The loss of a significant Associate or downline sales organization could adversely affect our business.  We rely on the successful efforts of
our Associates that become leaders within our Compensation Plan. Our Compensation Plan is designed to permit Associates to sponsor new
Associates, creating multiple �business centers,� or levels in the downline organization. Sponsored Associates are referred to as �downline�
Associates within the sponsoring Associate�s �downline network.� If these downline Associates in turn sponsor new Associates, additional business
centers are created, with the new downline Associates becoming part of the original sponsoring Associate�s downline network. As a result of this
network marketing system, Associates develop business relationships with other Associates. The loss of a key Associate or group of Associates,
large turnovers or decreases in the size of the key Associate force, seasonal or other decreases in purchase volume, sales volume

3

Edgar Filing: USANA HEALTH SCIENCES INC - Form S-3

13



Table of Contents

reduction, higher costs associated with training new Associates, and other related expenses may adversely affect our business, financial
condition, or results of operations.

Moreover, our ability to continue to attract and retain Associates can be affected by a number of factors, some of which are beyond our control,
including:

• General business and economic conditions;

• Adverse publicity or negative misinformation about us or our products;

• Public perceptions about network marketing programs;

• High-visibility investigations or legal proceedings against network marketing companies by federal or state authorities or private
citizens;

• Public perceptions about the value and efficacy of nutritional, personal care, or weight management products generally;

• Other competing network marketing organizations entering into the marketplace that may recruit our existing Associates or reduce
the potential pool of new Associates; and

• Changes to our Compensation Plan required by law or implemented for business reasons that make attracting and retaining
Associates more difficult.

There can be no assurance that we will be able to continue to attract and retain Associates in sufficient numbers to sustain future growth or to
maintain our present growth levels, which could have a material adverse effect on our business, financial condition, or results of operations.

The violation of marketing or advertising laws by Associates in connection with the sale of our products or the promotion of our
Compensation Plan could adversely affect our business.  All Associates sign a written contract and agree to adhere to the USANA policies
and procedures. These policies and procedures prohibit Associates from making false, misleading and other improper claims regarding products
or income potential from the distribution of the products. However, from time to time Associates may, without our knowledge and in violation
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of our policies, create promotional materials or otherwise provide information that does not accurately describe our marketing program or our
products. They also may make statements regarding potential earnings, product claims, or other matters in violation of our policies or applicable
laws and regulations. These violations can result in legal action against us by regulatory agencies, state attorneys general or private parties. Legal
actions against our Associates or others who are associated with us could lead to increased regulatory scrutiny of our business, including our
network marketing system. We take what we believe to be commercially reasonable steps to monitor the activities of our Associates to guard
against misrepresentation and other illegal or unethical conduct by them and to assure that the terms of our policies and procedures and
Compensation Plan are observed. There can be no assurance, however, that our efforts in this regard will be sufficient to accomplish this
objective. Adverse publicity resulting from such activities could also make it more difficult for us to attract and retain Associates and may have
an adverse effect on our business, financial condition, and results of operations.

Network marketing is subject to intense government scrutiny and regulation, which adds to the expense of doing business and the
possibility that changes in the law might adversely affect our ability to sell some of our products in certain markets.  Network marketing
systems, such as ours, are frequently subject to laws and regulations that are directed at ensuring that product sales are made to consumers of the
products and that compensation, recognition, and advancement within the marketing organization are based on the sale of products rather than
on investment in the sponsoring company. Regulatory authorities, in one or more of our present or future markets, could determine that our
network marketing system does not comply with these laws and regulations or that it is prohibited. Failure to comply with these laws and
regulations or a determination that our networking marketing program violates applicable laws or rules could have a material adverse effect on
our business, financial condition, or results of operations. Further, we may simply be prohibited from distributing products through a
network-marketing channel in some countries, or we may be forced to alter our Compensation Plan.

We are also subject to the risk that new laws or regulations might be implemented or that current laws or regulations might change, which could
require us to change or modify the way we conduct our business in certain markets. This could be particularly detrimental to us if we were
required to change or modify the way we conduct business in markets that represent a significant percentage of our net sales.

4
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We may have or incur obligations relating to the activities of our Associates.  Our Associates are subject to taxation, and, in some instances,
legislation or governmental agencies impose an obligation on us to collect taxes, such as sales taxes or value added taxes, and to maintain
appropriate records of such transactions. In addition, we are subject to the risk in some jurisdictions of being responsible for collecting and
recording social security and similar taxes with respect to our Associates. In the event that local laws and regulations or the interpretation of
local laws and regulations change to require us to treat our independent Associates as employees, or if our Associates are deemed by local
regulatory authorities in one or more of the jurisdictions in which we operate to be our employees rather than independent contractors, under
existing laws and interpretations, we may be held responsible for a variety of obligations that are imposed upon employers relating to their
employees, including collecting and recording social security and related taxes in those jurisdictions, plus any related assessments and penalties,
which could harm our financial condition and adversely affect our operating results.

Our business is subject to the effects of adverse publicity and negative public perception.  Our ability to attract and retain Associates and to
sustain and enhance sales through our Associates can be affected by adverse publicity or negative public perception regarding our industry, our
competition, or our business generally. This negative public perception may include publicity regarding the legality of network marketing, the
quality or efficacy of nutritional supplement products or ingredients in general or our products or ingredients specifically, and regulatory
investigations, regardless of whether those investigations involve us or our Associates or the business practices or products of our competitors or
other network marketing companies. In 2007, we were the victim of false statements made to the press and regulatory agencies, causing us to
incur significant expense in defending and dispelling the false allegations during 2007 and 2008. This adverse publicity also adversely impacted
the market price of our stock and caused insecurity among our Associates. There can be no assurance that we will not be subject to adverse
publicity or negative public perception in the future or that such adverse publicity will not have a material adverse effect on our business,
financial condition, or results of operations.

The loss of key management personnel could adversely affect our business.  Our founder, Dr. Myron Wentz, is a highly visible spokesman
for our products and our business, and our message is based in large part on his vision and reputation, which helps distinguish us from our
competitors. Any loss of or limitation on Dr. Wentz as a lead spokesman for our mission, business, and products could have a material adverse
effect upon our business, financial condition, or results of operations. In addition, our executive officers are primarily responsible for our
day-to-day operations, and we believe our success depends in part on our ability to retain our executive officers, to compensate our executive
officers at attractive levels, and to continue to attract additional qualified individuals to our management team. We cannot guarantee continued
service by our key executive officers. We do not maintain key man life insurance on any of our executive officers, nor do we have an
employment agreement with any of our executive officers. The loss of or limitation on the services of any of our executive officers or the
inability to attract additional qualified management personnel could have a material adverse effect on our business, financial condition, or results
of operations.

The beneficial ownership of a significant percentage of our common stock by our founder gives him and parties related to or affiliated
with him effective control over the Company, and limits the influence of other stockholders on important policy and management
issues.  Gull Holdings, Ltd., an entity that is solely owned and controlled by our founder, Dr. Wentz, owned 52.7% of our outstanding common
stock at January 2, 2010. By virtue of this stock ownership, Dr. Wentz is able to exert significant influence over the election of the members of
our Board of Directors and our business affairs. This concentration of ownership could also have the effect of delaying, deterring, or preventing
a change in control that might otherwise be beneficial to stockholders. In addition, Dr. Wentz serves as Chairman of our Board of Directors.
There can be no assurance that conflicts of interest will not arise with respect to this directorship or that conflicts will be resolved in a manner
favorable to other stockholders of the Company.

Sales by our stockholders of a substantial number of shares of our common stock in the public market could adversely affect the market
price of our common stock.  A large number of outstanding shares of our common stock are held by several of our principal stockholders. If
any of these principal stockholders were to decide to sell large amounts of stock over a short period of time, such sales could cause the market
price of our common stock to decline.
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Our stock price has been volatile and subject to various market conditions.  There can be no assurance that an active market in our stock
will be sustained. The trading price of our common stock has been subject to wide fluctuations. The price of our common stock may fluctuate in
the future in response to quarter-to-quarter variations
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in operating results, material announcements by us or our competitors, governmental regulatory action, conditions in the nutritional supplement
industry, negative publicity, or other events or factors, many of which are beyond our control. In addition, the stock market has historically
experienced significant price and volume fluctuations, which have particularly affected the market prices of many dietary and nutritional
supplement companies and which have, in certain cases, not had a strong correlation to the operating performance of these companies. Our
operating results in future quarters may be below the expectations of securities analysts and investors. If that were to occur, the price of our
common stock would likely decline, perhaps substantially.

Our products and manufacturing activities are subject to extensive government regulation, which could limit or prevent the sale of our
products in some markets.  The manufacture, packaging, labeling, advertising, promotion, distribution, and sale of our products are subject to
regulation by numerous national and local governmental agencies in the United States and other countries, including the U.S. Food and Drug
Administration (�FDA�) and the U.S. Federal Trade Commission (�FTC�). For example, failure to comply with FDA regulatory requirements may
result in, among other things, injunctions, product withdrawals, recalls, product seizures, fines, and criminal prosecutions. Any action of this
type by the FDA could materially adversely affect our ability to successfully market our products.

In December 2007, the Dietary Supplement & Nonprescription Drug Consumer Protection Act went into effect and requires manufacturers of
dietary supplements and over-the-counter products to notify the FDA when they receive reports of serious adverse events related to such
supplements and products occurring within the United States. Potential FDA responses to any such report could include injunctions, product
withdrawals, recalls, product seizures, fines, or criminal prosecutions. We have an internal adverse event reporting system that has been in place
for several years and believe that we are in compliance with this law. Nevertheless, any action by the FDA in response to a serious adverse event
report that may be filed by us could materially and adversely affect our ability to successfully market our products.

With respect to FTC matters, if the FTC has reason to believe the law is being violated (e.g., failure to possess adequate substantiation for
product claims), it can initiate an enforcement action. The FTC has a variety of processes and remedies available to it for enforcement, both
administrative and judicial, including compulsory process authority, cease and desist orders, and injunctions. FTC enforcement could result in
orders requiring, among other things, limits on advertising, consumer redress, divestiture of assets, rescission of contracts, or such other relief as
may be deemed necessary. Violation of these orders could result in substantial financial or other penalties. Any action against us by the FTC
could materially and adversely affect our ability to successfully market our products.

In markets outside the United States, prior to commencing operations or marketing our products, we may be required to obtain approvals,
licenses, or certifications from a country�s ministry of health or a comparable agency. For example, our manufacturing facility has been
registered with the FDA and Health Canada and is certified by Australia�s Therapeutic Goods Administration. Approvals or licensing may be
conditioned on reformulation of products or may be unavailable with respect to certain products or product ingredients. We must also comply
with product labeling and packaging regulations that vary from country to country. These activities are also subject to regulation by various
agencies of the countries in which our products are sold.

We cannot predict the nature of any future laws, regulations, interpretations, or applications, nor can we determine what effect additional
governmental regulations or administrative orders, when and if promulgated, could have on our business. These potential effects could include,
however, requirements for the reformulation of certain products to meet new standards, the recall or discontinuance of certain products,
additional record keeping and reporting requirements, expanded documentation of the properties of certain products, expanded or different
labeling, or additional scientific substantiation. Any or all of these requirements could have a material adverse effect on our business, financial
condition, or results of operations.
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Our net sales are significantly affected by our success in growing existing markets, as well as opening new markets. As we continue to
expand into international markets, our business becomes increasingly subject to political, economic, legal and other risks. Changes in
these markets could adversely affect our business.  We have a history of expanding into new international markets. We believe that our ability
to achieve future growth is dependent in part on our ability to continue our international expansion efforts. There can be no assurance, however,
that we will be able to grow in our existing international markets, enter new international markets on a timely basis, or that new markets will be
profitable. We must overcome significant regulatory and legal barriers before we can begin marketing in any international market. Also, before
marketing commences in a new country or market, it is difficult to assess the extent to which our products and sales techniques will be accepted
or successful in any given
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country. In addition to significant regulatory barriers, we may also encounter problems conducting operations in new markets with different
cultures and legal systems from those encountered elsewhere. We may be required to reformulate certain of our products before commencing
sales in a given country. Once we have entered a market, we must adhere to the regulatory and legal requirements of that market. No assurance
can be given that we will be able to successfully reformulate our products in any of our current or potential international markets to meet local
regulatory requirements or to attract local customers. Our failure to do so could have a material adverse effect on our business, financial
condition, or results of operations. There can be no assurance that we will be able to obtain and retain necessary permits and approvals in new
markets, or that we will have sufficient capital to finance our expansion efforts in a timely manner.

In many market areas, other network marketing companies already have significant market penetration, the effect of which could be to
desensitize the local Associate population to a new opportunity, such as USANA, or to make it more difficult for us to attract qualified
Associates. Even if we are able to commence operations in new markets, there may not be a sufficient population of persons who are interested
in our network marketing system. We believe our future success will depend in part on our ability to seamlessly integrate our Compensation
Plan across all markets where legally permissible. There can be no assurance, however, that we will be able to utilize our Compensation Plan
seamlessly in all existing or future markets. For example, in August 2010, we indirectly acquired BabyCare, Ltd. (�BabyCare�), a nutritional
supplement company that is licensed by the government of the People�s Republic of China (the �PRC� or �China�) to engage in direct selling in the
Municipality of Beijing. Under Chinese law, single-level compensation models are permitted, but multi-level compensation models, as practiced
by USANA and many other direct selling companies, are not. BabyCare utilizes a single-level compensation model in connection with its
business in China, which is separate and different from USANA�s Compensation Plan. In order to comply with China law, BabyCare will
continue to utilize its compensation model and USANA�s Compensation Plan will not be integrated into BabyCare or utilized in China.

An increase in the amount of incentives paid to Associates reduces our profitability.  The payment of Associate incentives is our most
significant expense. These incentives include commissions, bonuses, and certain awards and prizes. From time to time, we may adjust our
Compensation Plan to better manage these incentives as a percentage of net sales. We closely monitor the amount of Associate incentives that
are paid as a percentage of net sales, and may periodically adjust our Compensation Plan to prevent Associate incentives from having a
significant adverse effect on our earnings. There can be no assurance that changes to the Compensation Plan or product pricing will be
successful in achieving target levels of Associate incentives as a percentage of net sales. Furthermore, such changes may make it difficult to
attract and retain qualified and motivated Associates or cause us to lose some of our longer-standing Associates.

Our business is subject to the risks associated with intense competition from larger, better capitalized, and more established
competitors.  In many of our markets, we face intense competition in the business of distributing and marketing nutritional supplements,
vitamins and minerals, personal care products, and other nutritional products. Numerous manufacturers, distributors, and retailers compete
actively for consumers and, in the case of other network marketing companies, for distributors (Associates). There can be no assurance that we
will be able to compete successfully in this intensely competitive environment. In addition, nutrition and personal care products can be
purchased in a wide variety of channels of distribution, including retail stores. Our product offerings in each product category are also relatively
small, compared to the wide variety of products offered by many of our competitors.

Taxation and transfer pricing considerations affect our operations.  In many countries, including the United States, we are subject to
transfer pricing and other tax regulations that are designed to ensure that appropriate levels of income are reported by our U.S. and foreign
entities and are taxed appropriately. Although we believe that we are in compliance with all material regulations and restrictions in this regard,
we are subject to the risk that taxing authorities could audit our transfer pricing and related practices and assert that additional taxes are owed.
We are also subject to the risk that taxing authorities in any of our markets could change the laws in a manner that may increase our effective tax
rate and/or duties on our products. Under tax treaties, we are eligible to receive foreign tax credits in the United States for foreign taxes actually
paid abroad. In the event any audits or assessments are concluded adversely to us, we may or may not be able to offset the consolidated effect of
foreign income tax assessments through the use of U.S. foreign tax credits. Currently, we are utilizing all foreign tax credits in the year in which
they arise. Because the laws and regulations governing U.S. foreign tax credits are complex and subject to periodic legislative amendment, we
cannot be sure that we would in fact be able to take advantage of any foreign tax
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credits in the future. As a result, adverse outcomes in these matters could have a material impact on our financial condition or operating results.

Fluctuation in the value of currency exchange rates with the U.S. dollar affects our operations and our net sales and earnings.  Over the
past several years, a significant portion of our net sales have been generated outside the United States. For example, sales outside the United
States for the year ended January 2, 2010, represented 65.3% of our total net sales. We likely will continue to expand our operations into new
markets, exposing us to expanding risks of changes in social, political, and economic conditions, including changes in the laws and policies that
govern investment or exchange in these markets. Because a significant portion of our sales are generated outside the United States, exchange
rate fluctuations will have a significant effect on our sales and earnings. Further, if exchange rates fluctuate dramatically, it may become
uneconomical for us to establish or to continue activities in certain countries. For instance, changes in currency exchange rates may affect the
relative prices at which we and our competitors sell similar products in the same market. As our business expands outside the United States, an
increasing share of our net sales and operating costs will be transacted in currencies other than the U.S. dollar. Accounting practices require that
our non-U.S. financial results be converted to U.S. dollars for reporting purposes. Consequently, our reported net earnings may be significantly
affected by fluctuations in currency exchange rates, with earnings generally increasing with a weaker U.S. dollar and decreasing with a
strengthening U.S. dollar. Product purchases by our subsidiaries are transacted in U.S. dollars. As our operations expand in countries where
transactions may be made in currencies other than the U.S. dollar, our operating results will be increasingly subject to the risks of exchange rate
fluctuations and we may not be able to accurately estimate the impact that these changes might have on our future business, product pricing,
results of operations, or financial condition. In addition, the value of the U.S. dollar in relation to other currencies may also adversely affect our
sales to customers outside the United States. From time-to-time we enter into forward and option exchange contracts to manage currency
fluctuations on certain commitments, including intercompany cash transfers that are denominated in a variety of currencies. We do not use
derivative instruments for speculative purposes. There can be no assurance that currency contract transactions will protect our operating results
or cash flows from potentially adverse effects of currency exchange fluctuations. Any such adverse effects could also adversely affect our
business, financial condition, or results of operations.

Disruptions to shipping channels that we use to distribute our products to international warehouses may adversely affect our margins
and profitability in those markets.  In the past, we have felt the impact of disruptions to the shipping channels used to distribute our products;
these disruptions have included increased port congestion, a lack of capacity on the railroads, and a shortage of manpower. In particular, we felt
the effects of this disruption in our container shipments to Australia, which required additional use of airfreight to meet demand. Although we
have not recently experienced significant shipping disruptions, we continue to watch for signs of upcoming congestion. Congestion to ports can
affect previously negotiated contracts with shipping companies, resulting in unexpected increases in shipping costs and reduction in our net
sales.

The inability to obtain adequate supplies of raw materials for products at favorable prices, or at all, or the inability to obtain certain
products from third-party suppliers, could have a material adverse effect on our business, financial condition, or results of
operations.  We acquire all of our raw materials for the manufacture of our products from third-party suppliers. Materials used in manufacturing
our products are purchased through purchase orders, often invoking pre-negotiated annual supply agreements. We have very few long-term
agreements for the supply of these materials. We also contract with third-party manufacturers and suppliers for the production of some of our
products, including gelatin-capsuled supplements, Garlic EC�, OptOmega®, Rev3 Energy� Drink, our powdered drink mixes and nutrition bars,
and certain of our personal care products. These third-party suppliers and manufacturers produce and, in most cases, package these products
according to formulations that have been developed by, or in conjunction with, our in-house product development team. There is a risk that any
of our suppliers or manufacturers could discontinue manufacturing our products or selling their products to us. Although we believe that we
could establish alternate sources for most of our products, any delay in locating and establishing relationships with other sources could result in
product shortages or back orders for products, with a resulting loss of net sales. In certain situations, we may be required to alter our products or
to substitute different products from another source. We have, in the past, discontinued or temporarily stopped sales of certain products that were
manufactured by third parties while those products were on back order. There can be no assurance that suppliers will provide the raw materials
or manufactured products that are needed by us in the quantities that we request or at the prices that we are willing to pay. Because we do not
control the actual production of certain raw materials and products, we are also subject to delays caused by any interruption in the production of
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these materials, based on conditions not within our control, including weather, crop conditions, transportation interruptions, strikes by supplier
employees, and natural disasters or other catastrophic events.

Nutritional supplement products may be supported by only limited availability of conclusive clinical studies.  Our products include
nutritional supplements that are made from vitamins, minerals, herbs, and other substances for which there is a long history of human
consumption. Some of our products contain innovative ingredients or combinations of ingredients. Although we believe that all of our products
are safe when taken as directed, there is little long-term experience with human consumption of certain of these product ingredients or
combinations of ingredients in concentrated form. We conduct research and test the formulation and product
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