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3838 West Parkway Boulevard
Salt Lake City, Utah 84120-6336
(801) 954-7100

March 21, 2014
Dear Shareholders,

You are cordially invited to attend the 2014 Annual Meeting of Shareholders of USANA Health Sciences, Inc. (the "Annual Meeting") to
be held at 11:00 a.m. MDT on Wednesday, April 30, 2014, at our offices at 3838 West Parkway Boulevard, Salt Lake City, Utah. Details
regarding the meeting, the business to be conducted, and information about USANA Health Sciences, Inc. that you should consider when you
vote your shares are described in this proxy statement.

At the Annual Meeting, five persons will stand for re-election to the Board of Directors. We will also ask shareholders to ratify the
selection of KPMG LLP as our independent registered public accounting firm for our fiscal year ending January 3, 2015. In addition, we will
seek shareholder approval, on an advisory basis, of the compensation of our Named Executive Officers, as disclosed in our proxy statement. The
Board of Directors recommends the approval of each of these proposals. Such other business will be transacted as may properly come before the
Annual Meeting.

Under Securities and Exchange Commission rules that allow companies to furnish proxy materials to shareholders over the Internet, we
have elected to deliver our proxy materials to the majority of our shareholders over the Internet. This allows us to mail our shareholders a notice
instead of a paper copy of our proxy materials. We believe this process will facilitate accelerated delivery of proxy materials, save costs, and
reduce the environmental impact of our Annual Meeting. On or about March 21, 2014, we began sending to our shareholders a Notice of Internet
Availability of Proxy Materials containing instructions on how to access our proxy statement for our Annual Meeting and our Annual Report to
Shareholders on the Internet. This notice also provides instructions on how to vote online or by telephone and includes instructions on how to
receive a paper copy of the proxy materials by mail.

We hope you will be able to attend the Annual Meeting. Whether you plan to attend the Annual Meeting or not, it is important that you cast
your vote. You may vote over the Internet as well as by telephone. In addition, if you requested to receive printed proxy materials, you may vote
by completing, signing, dating and returning your proxy card by mail. You are urged to vote promptly in accordance with the instructions set
forth in the Notice of Internet Availability of Proxy Materials or on your proxy card. We encourage you to vote by proxy so that your shares will
be represented and voted at the meeting, whether or not you can attend.

Sincerely,

David A. Wentz
Chief Executive Officer
Your vote is important. Please vote as soon as possible by using the Internet or by telephone or, if you received a paper copy of the
proxy card by mail, by completing, signing, dating, and returning the enclosed proxy card. Instructions for your voting options are
described on the Notice of Internet Availability of Proxy Materials or proxy card.
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3838 West Parkway Boulevard
Salt Lake City, Utah 84120-6336
(801) 954-7100

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD APRIL 30, 2014
TIME: 11:00 a.m. MDT
DATE: Wednesday, April 30, 2014
PLACE: The offices of USANA Health Sciences, Inc.
3838 West Parkway Boulevard, Salt Lake City, Utah 84120
PURPOSES:
1. To elect five directors to serve for one year each, until the next Annual Meeting of Shareholders and until a successor is
elected and shall qualify;
2. To ratify the selection of KPMG LLP as the Company's independent registered public accounting firm for the fiscal
year 2014;
3. To hold an advisory vote on a resolution to approve the compensation of the Company's Named Executive Officers (as
defined in our Proxy Statement); and
4. To consider and act upon such other business as may properly come before the meeting or at any postponement or
adjournment thereof.
WHO MAY VOTE:

You may vote if you were the record owner of USANA Health Sciences, Inc. common stock at the close of business on March 3, 2014. A
list of shareholders of record will be available at the meeting and, during the 10 days prior to the meeting, at the office of the Secretary at the
above address.

All shareholders are cordially invited to attend the Annual Meeting. Whether you plan to attend the Annual Meeting or not, please vote by
following the instructions on the Notice of Internet Availability of Proxy Materials that you have previously received, which we refer to as the
Notice, or in the section of this proxy statement entitled "Important Information About the Annual Meeting How Do I Vote," or, if you requested
to receive printed proxy materials, your proxy card. You may change or revoke your proxy at any time before it is voted. The Notice contains
instructions on how our shareholders may access our proxy materials and Annual Report over the Internet and how our shareholders may receive
a paper copy of the proxy materials, including the proxy statement, Annual Report on Form 10-K, and a form of proxy card.

On or about March 21, 2014, we began sending the Notice of Internet Availability of Proxy Materials to all shareholders entitled to vote at
the annual meeting.

By Order of the Board of Directors,

James H. Bramble

Corporate Secretary
Salt Lake City, Utah
March 21, 2014
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR
THE SHAREHOLDER MEETING TO BE HELD ON APRIL 30, 2014

This proxy statement and our annual report to shareholders for the fiscal year ended December 28, 2013, along with our proxy card, are
available for viewing, printing, and downloading free of charge at www.proxyvote.com. To view these materials please have your 12-digit
control number(s) available that appears on your Notice or proxy card. On this website, you can also elect to receive future distributions of our
proxy statements and annual reports to shareholders by electronic delivery.

Additionally, you can find a copy of our Annual Report on Form 10-K, which includes our financial statements for the fiscal year ended
December 28, 2013, on the website of the Securities and Exchange Commission at www.sec.gov, or on the "Investor Relations" section of our
website at www.usanahealthsciences.com. You may also obtain a printed copy of our Annual Report on Form 10-K, including our financial
statements, free of charge, from us by sending a written request to: Secretary, USANA Health Sciences, Inc., 3838 West Parkway Boulevard,
Salt Lake City, Utah 84120. Exhibits will be provided upon written request and payment of an appropriate processing fee.
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PROXY STATEMENT FOR
THE ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD APRIL 30, 2014

The Board of Directors of USANA Health Sciences, Inc. ("We," "USANA," or the "Company") is soliciting the accompanying proxy to be
used at the 2014 Annual Meeting of Shareholders (the "Annual Meeting") to be held on Wednesday, April 30, 2014, at 11:00 a.m., local time, or
at any adjournments thereof for the purposes set forth in this proxy statement and in the accompanying notice of the meeting. On or about
March 21, 2014, we began sending the Notice of Internet Availability of Proxy Materials, which we refer to throughout this proxy statement as
the Notice, to all shareholders entitled to vote at the Annual Meeting.

IMPORTANT INFORMATION ABOUT THE MEETING
Why is the Company Soliciting My Proxy?

The Board of Directors of USANA is soliciting your proxy to vote at the Annual Meeting to be held at our offices, 3838 West Parkway
Boulevard, Salt Lake City, Utah, on Wednesday, April 30, 2014, at 11:00 a.m. MDT and any adjournments of the meeting. The proxy statement
along with the accompanying Notice of Annual Meeting of Shareholders summarizes the purposes of the meeting and the information you need
to know to vote at the Annual Meeting.

We have sent you the Notice and made this proxy statement and our annual report to shareholders for the 2013 fiscal year available to you
on the Internet because you owned shares of USANA common stock on the record date, which is March 3, 2014. We have also delivered printed
versions of these materials to certain shareholders by mail. The Company commenced distribution of the Notice and the proxy materials to
shareholders on or about March 21, 2014.

Why Did I Receive a Notice in the Mail Regarding the Internet Availability of Proxy Materials Instead of a Full Set of Proxy
Materials?

As permitted by the rules of the U.S. Securities and Exchange Commission, or the SEC, we have elected to furnish our proxy materials to
our shareholders by providing access to such documents on the Internet, rather than mailing printed copies of these materials to each
shareholder. Most shareholders will not receive printed copies of the proxy materials unless they request them. We believe that this process
should expedite shareholders' receipt of proxy materials, lower the costs of the annual meeting and help to conserve natural resources. If you
received a Notice by mail or electronically, you will not receive a printed or email copy of the proxy materials, unless you request one by
following the instructions included in the Notice. Instead, the Notice will instruct you how you may access and review all of the proxy materials
and submit your proxy on the Internet. If you requested a paper copy of the proxy materials, you may authorize the voting of your shares by
following the instructions on the enclosed proxy card, in addition to the other methods of voting described in this proxy statement.

Who Can Vote?

Only shareholders who owned USANA common stock at the close of business on March 3, 2014, or the record date, are entitled to vote at
the Annual Meeting. On this record date, there were
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13,913,044 shares of our common stock outstanding and entitled to vote. Common stock is our only class of voting stock.

You do not need to attend the Annual Meeting in person to vote your shares. Shares represented by valid proxies, received in time for the
meeting and not revoked prior to the meeting, will be voted at the meeting. For instructions on how to change or revoke your proxy, see "May I
Change or Revoke My Proxy?" below.

How Many Votes Do I Have?
Each share of USANA common stock that you own as of the record date entitles you to one vote.
How Do I Vote?

Whether you plan to attend the Annual Meeting or not, we urge you to vote by proxy. All shares represented by valid proxies that we
receive through this solicitation, and that are not revoked, will be voted in accordance with your instructions on the proxy card or as instructed
via Internet or telephone. You may specify whether your shares should be voted for or withheld for each nominee for director, and whether your
shares should be voted for, against or abstain with respect to any other proposal. If you properly submit a proxy without giving specific voting
instructions, your shares will be voted in accordance with the Board's recommendations as noted below. Voting by proxy will not affect your
right to attend the Annual Meeting. If your shares are registered directly in your name through our stock transfer agent, American Stock Transfer
and Trust Company, or you have stock certificates registered in your name, you may vote:

By Internet or by telephone. Follow the instructions included in the Notice or, if you received printed materials, in the proxy
card, to vote by Internet or telephone.

By mail. If you received your proxy materials by mail, you can vote by mail by completing, signing, dating and returning the
proxy card as instructed on the card. If you sign the proxy card but do not specify how you want your shares voted, they will

be voted in accordance with the Board's recommendations as noted below.

In person at the meeting. If you attend the meeting, you may deliver a completed proxy card in person or you may vote by
completing a ballot, which will be available at the meeting.

Telephone and Internet voting facilities for shareholders of record will be available 24-hours a day and will close at 11:59 p.m. Eastern
Time on April 29, 2014.

If your shares are held in "street name" (held in the name of a bank, broker or other holder of record), you will receive instructions from the
holder of record. You must follow the instructions of the holder of record in order for your shares to be voted. Telephone and Internet voting
also will be offered to shareholders owning shares through certain banks and brokers. If your shares are not registered in your own name and you
plan to vote your shares in person at the Annual Meeting, you should contact your broker or agent to obtain a legal proxy or broker's proxy card
and bring it to the Annual Meeting in order to vote.

How Does the Board of Directors Recommend That I Vote on the Proposals?

The Board of Directors recommends that you vote as follows:

"FOR" the election of the five nominees for director;

"FOR" the ratification of the selection of KPMG LLP as our independent registered public accounting firm for our 2014
fiscal year; and
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"FOR" approval of the resolution approving the compensation of the Company's Named Executive Officers (as defined in
the "Compensation Discussion and Analysis" section of this Proxy Statement).

If any other matter is presented, your proxy provides that your shares will be voted by the proxy holder listed in the proxy in accordance
with his or her best judgment. At the time this proxy statement was first made available, we knew of no matters that needed to be acted on at the
Annual Meeting, other than those discussed in this proxy statement.

May I Change or Revoke My Proxy?

If you give us your proxy, you may change or revoke it at any time before the meeting. You may change or revoke your proxy in any one of
the following ways:

by re-voting by Internet or by telephone as instructed above;

if you received printed proxy materials, by signing a new proxy card with a date later than your previously delivered proxy
and submitting it as instructed above;

by notifying our Secretary in writing before the Annual Meeting that you have revoked your proxy; or

by attending the meeting in person and voting in person. Attending the meeting in person will not in and of itself revoke a
previously submitted proxy unless you specifically request it.

Your most current vote, whether by telephone, Internet or proxy card, is the one that will be counted.
What if I Receive More Than One Notice or Proxy Card?

You may receive more than one Notice or proxy card if you hold shares of our common stock in more than one account, which may be in
registered form or held in street name. Please vote in the manner described under "How Do I Vote?" for each account to ensure that all of your
shares are voted.

Will My Shares be Voted if I Do Not Vote?

If your shares are registered in your name, they will not be voted if you do not vote as described above under "How Do I Vote?" If your
shares are held in street name and you do not provide voting instructions to the bank, broker or other holder of record that holds your shares as
described above, the bank, broker or other holder of record has the authority to vote your unvoted shares only on Proposal 2 if it does not receive
instructions from you. Therefore, we encourage you to provide voting instructions. This ensures your shares will be voted at the meeting and in
the manner you desire. When your broker cannot vote your shares on a particular matter because it has not received instructions from you and
does not have discretionary voting authority on that matter or because your broker chooses not to vote on a matter for which it does have
discretionary voting authority, this is referred to as a "broker non-vote."

Your bank, broker or other nominee does not have the ability to vote your uninstructed shares in the election of directors or advisory vote
on the compensation of our Named Executive Officers. Therefore, if you hold your shares in street name it is important that you cast your vote if
you want your vote to be counted for the election of directors (Proposal 1 of this proxy statement) and/or the advisory vote on the compensation
of our Named Executive Officers (Proposal 3 of this proxy statement). In the past, if you held your shares in street name and you did not indicate
how you wanted your shares voted in the election of directors, your bank, broker or other nominee was allowed to vote your shares on your
behalf in the election of directors as it deemed appropriate. This is no longer the case.
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What Vote is Required to Approve Each Proposal and How are Votes Counted?

Proposal 1: Election of Directors

Proposal 2: Ratification of Independent
Registered Public Accounting Firm

Proposal 3: Approval, on an Advisory
Basis, of Named Executive Officer
Compensation

The nominees for director who receive the most votes (also known as a "plurality” of the votes)
will be elected. Abstentions are not counted for purposes of electing directors. You may vote either
FOR all of the nominees, WITHHOLD your vote from all of the nominees or WITHHOLD your
vote from any one or more of the nominees. Votes that are withheld will not be included in the
vote tally for the election of directors. Brokerage firms do not have authority to vote customers'
unvoted shares held by the firms in street name on this proposal; therefore, any shares not voted by
a customer will be treated as a broker non-vote. Such broker non-votes will have no effect on the
results of this vote.

The affirmative vote of a majority of the voting power of the shares of our common stock
represented in person or by proxy at the Annual Meeting and entitled to vote on this proposal is
required to ratify the selection of KPMG LLP as our independent registered public accounting firm
for our 2014 fiscal year. Abstentions will have no effect on the results of this vote. Brokerage firms
have authority to vote customers' unvoted shares held by the firms in street name on this proposal.
If a broker does not exercise this authority, such broker non-votes will have no effect on the results
of this vote. We are not required to obtain the approval of our shareholders to select our
independent registered public accounting firm. However, if our shareholders do not ratify the
selection of KPMG LLP as our independent registered public accounting firm for the 2014 fiscal
year, our Audit Committee of our Board of Directors may reconsider its selection.

The affirmative vote of a majority of the voting power of the shares of our common stock
represented in person or by proxy at the Annual Meeting and entitled to vote on this proposal is
required to approve, on an advisory basis, the compensation of our Named Executive Officers.
Abstentions will have no effect on the result of this vote. Brokerage firms do not have authority to
vote customers' unvoted shares held by such firms in street name on this proposal. As a result, any
shares not voted by a customer will be treated as a broker non-vote. Such broker non-votes will
have no effect on the results of this vote. Although the advisory vote is nonbinding, the
Compensation Committee and the Board of Directors will review the voting results and take them
into consideration when making future decisions regarding the compensation of our Named
Executive Officers.

4
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Is Voting Confidential?

We will keep all the proxies, ballots and voting tabulations private. We only let our Inspector of Elections examine these documents.
Management, other than the Inspector of Elections, will not know how you voted on a specific proposal unless it is necessary to meet legal
requirements. We will, however, forward to management any written comments you make, on the proxy card or elsewhere.

Who Will Count the Votes?

Broadridge Investor Communications Services will tabulate the votes that are received prior to the Annual Meeting. Representatives of
USANA will act as the Inspectors of Election and will tabulate the votes, if any, that are cast in person at the Annual Meeting.

Where Can I Find the Voting Results of the Annual Meeting?

The preliminary voting results will be announced at the Annual Meeting, and we will publish preliminary, or final results if available, in a
Current Report on Form 8-K within four business days of the Annual Meeting. If final results are unavailable at the time we file the Form 8-K,
then we will file an amended report on Form 8-K to disclose the final voting results within four business days after the final voting results are
known.

Who Pays the Costs of Soliciting these Proxies?

These proxies are solicited by our Board of Directors and we will pay all of the costs of soliciting these proxies. Our directors and
employees may solicit proxies in person or by telephone, fax or email. We will pay these employees and directors no additional compensation
for these services. We will ask banks, brokers and other institutions, nominees and fiduciaries to forward these proxy materials to their principals
and to obtain authority to deliver proxies. We will then reimburse them for their expenses.

What Constitutes a Quorum for the Annual Meeting?

The presence, in person or by proxy, of the holders of a majority of the voting power of our common stock outstanding on the record date is
necessary to constitute a quorum at the meeting. As of the close of business on the record date, there were 13,913,044 shares of our common
stock outstanding. Both abstentions and broker non-votes are counted for purposes of determining whether a quorum exists. For the purpose of
determining whether the shareholders have approved matters other than the election of directors, abstentions are treated as shares present or
represented and voting, so abstaining has the same effect as a negative vote. Directors are elected based on a plurality of votes cast. Shares held
by brokers who do not have discretionary authority to vote on a particular matter and who have not received voting instructions from their
customers are counted for determining the presence or absence of a quorum for conducting business but are not counted or deemed to be present
or represented for the purpose of determining whether shareholders have approved that matter.

Attending the Annual Meeting

The Annual Meeting will be held at 11:00 a.m. local time on Wednesday, April 30, 2014, at our offices at 3838 West Parkway Boulevard,
Salt Lake City, Utah. When you arrive at our offices, our personnel will direct you to the appropriate meeting room. You need not attend the
Annual Meeting to vote.

Householding of Annual Disclosure Documents

SEC rules concerning the delivery of annual disclosure documents allow us or your broker to send a single Notice or, if applicable, a single
set of our proxy materials to any household at which two or

11
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more of our stockholders reside, if we or your broker believe that the shareholders are members of the same family. This practice, referred to as
"householding," benefits both you and us. It reduces the volume of duplicate information received at your household and helps to reduce our
expenses. The rule applies to our Notices, annual reports, proxy statements and information statements. Once you receive notice from your
broker or from us that communications to your address will be "householded," the practice will continue until you are otherwise notified or until
you revoke your consent to the practice. Shareholders who participate in householding will continue to have access to and utilize separate proxy
voting instructions.

If your household received a single Notice or, if applicable, set of proxy materials this year, but you would prefer to receive your own copy,
please contact Broadridge, by calling their toll free number 1-800-542-1061. If you do not wish to participate in "householding" and would like
to receive your own Notice or, if applicable, set of proxy materials in future years, follow the instructions described below. Conversely, if you
share an address with another USANA shareholder and together both of you would like to receive only a single Notice or, if applicable, set of
proxy materials, follow these instructions:

If your USANA shares are registered in your own name, please contact Broadridge and inform them of your request by
calling them at 1-800-542-1061 or writing them at Broadridge Householding Department, 51 Mercedes Way, Edgewood,

NY 11717.

If a broker or other nominee holds your USANA shares, please contact the broker or other nominee directly and inform them
of your request. Be sure to include your name, the name of your brokerage firm and your account number.

Electronic Delivery of Company Shareholder Communications

Most shareholders can elect to receive notices of the availability of future proxy materials by email instead of receiving a paper copy in the
mail. You can choose this option and save us the cost of producing and mailing these documents by following the instructions provided on your
Notice or proxy card or following the instructions provided when you vote over the Internet at www.proxyvote.com.

How Do I Submit and What are the Deadlines for Submitting a Shareholder Proposal for Next Year's Annual Meeting?

Shareholders are entitled to present proposals for consideration at the next annual meeting of shareholders, provided that they comply with
the proxy rules promulgated by the SEC and our Bylaws. Any shareholder who intends to submit a proposal for consideration at the 2015
Annual Meeting of Shareholders must deliver such proposal to the Corporate Secretary, c/o USANA Health Sciences, Inc., 3838 West Parkway
Blvd., Salt Lake City, Utah 84120, not later than 120 days prior to the one-year anniversary of the date on which this proxy statement is first
mailed, which date is November 21, 2014, if the proposal is submitted for inclusion in our proxy materials for that meeting pursuant to
Rule 14a-8 under the Securities Exchange Act of 1934 ("Exchange Act").

Who Should I Call if I Have Questions?

If you have questions about the proposals or the Annual Meeting, you may call Patrique Richards, USANA Investor Relations, at
(801) 954-7100. You may also send an e-mail to investor.relations @us.usana.com.

Important Notice Regarding the Availability of Proxy Materials for the Annual General
Meeting of Shareholders to Be Held on April 30, 2014.
The Proxy Statement and Annual Report to Shareholders are available at
http://proxyvote.com
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PROPOSAL #1 ELECTION OF DIRECTORS

Our Bylaws provide that the shareholders or the Board of Directors shall determine the number of directors from time to time, but that there
shall be no less than three directors. The Board of Directors, by resolution, has set the number of directors at five. The Governance, Risk and
Nominating Committee of the Board of Directors has nominated and recommends that our current five directors stand for re-election at the
Annual Meeting. Each director who is elected at the Annual Meeting will hold office until the Company's Annual Meeting in 2015, until a
successor is elected and qualified, or until the director resigns, is removed, or becomes disqualified. The Board of Directors has no reason to
believe that any of the nominees for director will be unwilling or unable to serve, if elected. If due to unforeseen circumstances a nominee
should become unavailable for election, the Board may either reduce the number of directors or may substitute another person for that nominee,
in which event your shares will be voted for that other person.

Director Nominees

The nominees to the Board of Directors in 2014 are Robert Anciaux, Gilbert A. Fuller, Jerry G. McClain, Ronald S. Poelman, and Myron
W. Wentz, Ph.D. All of these nominees currently serve as members of the Board of Directors. Messrs. Anciaux, McClain, Fuller, and Poelman
are independent directors under the rules of the New York Stock Exchange ("NYSE"). The following information is furnished with respect to
these nominees:

Robert Anciaux, 68, has served as a director of USANA since July 1996. Since 1990, he has been the Managing Director of S.E.I. s.a., a
consulting and investment management firm in Brussels, Belgium. Additionally, since 1982, Mr. Anciaux has been self-employed as a venture
capitalist in Europe, investing in various commercial, industrial, and real estate venture companies. In some of these privately held companies,
Mr. Anciaux also serves as a director. Mr. Anciaux received an Ingenieur Commercial degree from Ecole de Commerce Solvay Universite Libre
de Bruxelles. We believe Mr. Anciaux's qualifications to sit on our Board include his financial expertise and experience in providing consulting
and strategic advisory services to complex organizations.

Gilbert A. Fuller, 73, has served as a director of USANA since September 2008. Prior to that, he served as our Executive Vice President,
Chief Financial Officer, and Secretary since January 2006. Mr. Fuller joined USANA in May 1996 as the Vice President of Finance and served
in this role until June 1999, when he was appointed as the Company's Senior Vice President. Before joining USANA, Mr. Fuller served in
various executive positions for several companies. Mr. Fuller served as Chief Administrative Officer and Treasurer of Melaleuca, Inc., a
manufacturer and direct seller of personal care products. He was also the Vice President and Treasurer of Norton Company, a multinational
manufacturer of ceramics and abrasives. He obtained his certified public accountant license in 1970 and kept it current until his career path
developed into corporate finance. Mr. Fuller received a B.S. in Accounting and an M.B.A. from the University of Utah. In December 2012,
Mr. Fuller was appointed as a director of Security National Financial Corporation, a NASDAQ-listed company. We believe Mr. Fuller's
qualifications to sit on our Board include his 12 years of experience as an executive officer of USANA, his deep understanding of our business,
people and products, his 15 years of experience as a financial officer in the direct selling industry, as well as his accounting, finance and
corporate strategy expertise.

Jerry G. McClain, 73, has served as a director of USANA since June 2001. Since January 2003, Mr. McClain has been self-employed,
operating his own investment and real estate business in Salt Lake City, Utah and Santa Rosa, California. From August 2000 to December 2002,
Mr. McClain was the Chief Financial Officer of Cerberian, Inc., a privately held company that was headquartered in Salt Lake City, Utah. From
1998 to 2000, Mr. McClain was the Chief Financial Officer and Sr. Vice President of Assentive Solutions, Inc., a company he also co-founded.
From 1997 to 1998, Mr. McClain
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was the Chief Financial Officer for the Salt Lake Organizing Committee for the 2002 Winter Olympic Games. Before 1997, Mr. McClain served
as a key financial advisor to many companies as an Audit Partner and a Managing Partner of Ernst & Young LLP for 35 years in several cities
throughout the world. Mr. McClain is a former CPA and a graduate from the University of Southern Mississippi and Oklahoma State University,
where he received a B.S. in Accounting and an M.S. in Accounting, respectively. We believe Mr. McClain's qualifications to sit on our Board
include his extensive international experience with accounting and financial matters for public companies, his years of experience as the chief
financial officer of various organizations, his corporate governance expertise and his years of experience providing independent audits and
strategic advice to complex organizations.

Ronald S. Poelman, 60, has served as a director of USANA since 1995. Since 1994, he has been a partner in the Salt Lake City, Utah law
firm of Jones, Waldo, Holbrook & McDonough, where he is head of the Corporate and Securities Practice Group. Mr. Poelman began his legal
career in Silicon Valley in California, and has assisted in the organization and financing of numerous companies for over 30 years. Mr. Poelman
is the Chairman of the Utah Chapter of the National Association of Corporate Directors ("NACD") and frequently lectures at the meetings of this
and other organizations. Mr. Poelman received a B.A. in English from Brigham Young University and a J.D. from the University of California,
Berkeley. We believe Mr. Poelman's qualifications to sit on our Board include his more than 30 years of experience as a corporate, finance and
securities attorney, his long association with and service to the NACD, as well as his corporate governance and strategy expertise. Mr. Poelman
is a 2011 NACD Governance Fellow, which is a demonstration of his commitment to boardroom excellence through completing NACD's
comprehensive program of study for corporate directors.

Myron W. Wentz, Ph.D., 73, founded USANA in 1992 and served as the Chief Executive Officer and Chairman of the Board of USANA
from the time of its inception to July 2008, when he retired as Chief Executive Officer. Dr. Wentz continues to serve as Chairman of the Board.
In 1974, Dr. Wentz founded Gull Laboratories, Inc., which was a developer and manufacturer of medical diagnostic test kits and was the former
parent corporation of USANA. Dr. Wentz served as Chairman of Gull from 1974 until 1998. In 1998, Dr. Wentz founded Sanoviv, S.A. de C.V.
("Sanoviv"), a health and wellness center that is located near Rosarito, Mexico. Joining a pathology group in Peoria, Illinois, from 1969 to 1973,
Dr. Wentz served as infectious disease specialist and directed the microbiology and immunology laboratories for three hospitals in the Peoria
area. He received a B.S. in Biology from North Central College, Naperville, Illinois, an M.S. in Microbiology from the University of North
Dakota, and a Ph.D. in Microbiology and Immunology from the University of Utah. We believe Dr. Wentz's qualifications to sit on our Board
include his vast education and professional experience as a microbiologist, immunologist, and pioneer in the development of human cell culture
technology, as well as his service as our founder, Chairman and formerly as our Chief Executive Officer.

Required Vote

The nominees receiving a plurality, or the highest number of affirmative votes of the shares present or represented and entitled to be voted
for them, shall be elected directors. Shares withheld from any director are counted for purposes of determining the presence or absence of a
quorum for the transaction of business, but have no other legal effect on the election of directors under Utah law. We will vote your shares as
you specify in your proxy card. If you sign, date, and return your proxy card but do not specify how you want your shares voted, we will vote
them FOR the election of each of the director nominees who are listed above.

RECOMMENDATION

The Board of Directors unanimously recommends a vote FOR each director nominee.
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

The Board of Directors is elected by and is accountable to the shareholders of the Company. The Board establishes policy and provides
strategic direction, oversight, and control of the Company. The Board met seven (7) times during fiscal year 2013. All directors attended at least
75% of the meetings of the Board and the Board Committees of which they are members.

Board Leadership Structure; Lead Independent Director

Our founder, Dr. Myron Wentz, is the Chairman of our Board of Directors and David A. Wentz is our Chief Executive Officer, or CEO.
The Board has not adopted a specific policy on whether the same person should serve as both the CEO and chairman of the board or, if the roles
are separate, whether the chairman should be selected from the non-employee directors or should be an employee. The Board believes it is most
appropriate to retain the discretion and flexibility to make these determinations at any given point in time in the way that it believes best to
provide appropriate leadership for the Company at that time.

We believe it is currently appropriate to separate the roles of CEO and Chairman of the Board as a result of the differences between the two
roles. Our CEO is responsible for setting the strategic direction for the Company, with guidance from the Board. He is also responsible for the
day-to-day leadership and performance of the Company, while the Chairman of the Board provides guidance to the CEO and sets the agenda for
Board meetings and presides over meetings of the full Board. Although Dr. Wentz is not independent under the rules of the NYSE, the Board
believes the experience, leadership and vision he provides as Chairman of the Board is essential to the short-and-long-term success of the
Company.

The Board maintains a number of governance practices to ensure effective independent oversight of Board decisions, including (i) the
appointment of strong, independent directors who constitute a majority of the Board and intimately understand the Company's business and
industry; (ii) executive sessions of the independent directors in connection with every Board meeting; and (iii) annual evaluations of the
performance of the Board, carried out by the independent directors. Because the Board also believes that strong, independent Board leadership is
an important aspect of corporate governance, the Board established the position of Lead Director in 2013. The Lead Director is an independent
director elected for a one year term by the independent directors. The Lead Director chairs the Board meetings during all executive sessions and
when the Chairman is unable to participate in Board meetings, and is a contact person for shareholders and third parties who may desire to
contact the Board independently of the Chairman. Mr. Poelman served as Lead Director during 2013 and was again designated to serve as Lead
Director in 2014. Additional responsibilities of the Lead Director include:

Setting the agenda for and leading regularly-held independent director sessions and briefing the Chairman on those sessions;

Coordinating the activities of the independent directors;

Presiding at meetings of the Board at which the Chairman is not present, including executive sessions of the independent
directors;

Acting as a liaison of the independent directors to the Chairman and CEO for the views and any concerns and issues of the
independent directors; and

Performing other duties that the Board may from time to time delegate to assist the Board in the fulfillment of its
responsibilities.

15



Edgar Filing: USANA HEALTH SCIENCES INC - Form DEF 14A

Table of Contents

Director Independence

NYSE rules and regulations generally require listed companies to have a board of directors with a majority of independent directors. A
majority of the members of our Board of Directors are independent, as discussed below.

To assist the Board in making its determination regarding director independence, the Board has adopted independence standards that
conform to the independence requirements of the NYSE. In addition to evaluating each director's independence, the Board considers all relevant
facts and circumstances in making its independence determination. We assess director independence on an annual basis. The Board has
determined, after careful review, that all of the current directors, other than Dr. Myron Wentz, who has also been nominated for election at the
2014 Annual Meeting, are independent based on the applicable rules of the NYSE and the applicable regulations of the SEC. In particular, the
Board noted that, other than their service as directors of the Company, Robert Anciaux, Jerry G. McClain, Ronald S. Poelman and Gilbert A.
Fuller had no material relationship with the Company (either directly or as a partner, shareholder or officer of an organization that has a
relationship with the Company) and determined that each of them is "independent" under NYSE listing standards.

Communications with Directors

Our shareholders or other interested parties wishing to communicate with the Board of Directors, the non-management directors as a group,
or any individual director may do so in writing by addressing the correspondence to that individual or group, c/o James H. Bramble, Corporate
Secretary, USANA Health Sciences, Inc., 3838 West Parkway Boulevard, Salt Lake City, Utah 84120. All such communications will be initially
received and processed by our Corporate Secretary. Accounting, audit, internal accounting controls and other financial matters will be referred to
our Audit Committee chair. Other matters will be referred to the Board of Directors, the non-management directors, or individual directors as
appropriate.

Directors are encouraged by the Company to attend the Annual Meeting of Shareholders if their schedules permit. All directors, except
Mr. Anciaux, were present at the Company's Annual Meeting of the Shareholders that was held in April 2013.

Committees of the Board of Directors

The Board of Directors has a separately-designated standing Audit Committee, Compensation Committee, and Governance, Risk and
Nominating Committee. Information about the composition and responsibilities of each committee is provided below.

Governance, Risk and Nominating Committee. 'The Governance, Risk and Nominating Committee of the Board of Directors (the
"Governance Committee") was established in February 2004. The Governance Committee met four (4) times during 2013. Members of the
Governance Committee during fiscal 2013 and at the date of this Proxy Statement are Gilbert A. Fuller, Chairman, Robert Anciaux, Jerry G.
McClain, and Ronald S. Poelman. Each member of the Governance Committee meets the definition of "independent" set forth in the rules of the
NYSE.

The Governance Committee's responsibilities include: (i) overseeing corporate governance matters, (ii) risk oversight and management,
(iii) identifying and evaluating prospective nominees for director, (iv) nominating the director nominees for election at the annual meeting of
shareholders, and (v) periodically reviewing the performance of the Board and its members and determining the number, function, and
composition of the Board's committees. The Board has delegated much of its responsibility for risk oversight and management to the
Governance Committee. The Governance Committee conducts these risk oversight and management functions as part of its corporate
governance
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oversight and reports its findings with respect to risk oversight and management to the entire Board. More information about the Board of
Directors and Governance Committee's risk oversight and management practices is provided below under the caption "Risk Oversight and
Management".

The Governance Committee believes, among other things, that the Company's Board of Directors should be composed of directors with
varied, complementary backgrounds, which reflect a diversity of viewpoints, backgrounds, experience and other factors. The Governance
Committee also believes that directors should, at a minimum, (i) have expertise that may be useful to the Company, (ii) possess the highest
personal and professional ethics, and (iii) be willing and able to devote the required amount of time to the Company's business. In light of these
beliefs, the Governance Committee considers many factors in evaluating the suitability of candidates for Board membership, and also
determining whether a director should be retained and stand for re-election, including: whether the candidate meets the requirements for
independence; the candidate's background and experience, particularly in the Company's industry; the candidate's personal qualities,
accomplishments, character and reputation in the business community; and the fit of the candidate's individual skills and personality with those
of the Company's other directors.

The Governance Committee may from time to time consider qualified nominees who are recommended by shareholders. The Governance
Committee does not have different standards for evaluating nominees based on whether they have been suggested by our shareholders or by our
directors. Shareholders who wish to make such a recommendation may do so by sending a written notice, as described under the heading "How
do I submit a shareholder proposal for next year's Annual Meeting?" in the section of this Proxy Statement titled "Questions and Answers about
the Meeting."

Audit Committee. The Audit Committee of the Board of Directors (the "Audit Committee") is a standing committee of the Board, which
has been established as required by Section 3(a) of the Exchange Act and the rules of the NYSE. The Audit Committee met seven (7) times
during 2013. Members of the Audit Committee during fiscal 2013 and at the date of this Proxy Statement are Jerry G. McClain, Chairman,
Ronald S. Poelman, Gilbert A Fuller, and Robert Anciaux, each of whom meets the definition of "independent” set forth above. The Board has
determined that both Mr. McClain and Mr. Fuller are "audit committee financial experts," as defined by the applicable regulations promulgated
by the SEC under the Exchange Act. The Board also believes that each member of the Audit Committee meets the NYSE composition
requirements, including the requirements regarding financial literacy. The Audit Committee's responsibilities include: (i) appointing the
independent registered public accounting firm of the Company, (ii) reviewing, approving and monitoring the scope and cost of any proposed
audit and non-audit services that are provided by, as well as the qualifications and independence of, the independent registered public accounting
firm, (iii) reviewing and monitoring with the independent registered public accounting firm, and internal audit staff, the results of audits, any
recommendations from the independent registered public accounting firm and the status of management's actions for implementing such
recommendations, as well as the quality and adequacy of our internal financial controls and internal audit staff, and (iv) reviewing and
monitoring the Company's annual and quarterly financial statements, internal controls and the status of material pending litigation and regulatory
proceedings.

Compensation Committee. The Compensation Committee of the Board of Directors (the "Compensation Committee") met four (4) times
during 2013. Members of the Compensation Committee during fiscal 2013 and at the date of this Proxy Statement are Ronald S. Poelman,
Chairman, Robert Anciaux, and Jerry G. McClain, each of whom meets the definition of "independent" set forth in the rules of the NYSE. In
addition, all members of the Compensation Committee are outside directors as defined by Rule 162(m) of the Internal Revenue Code and are
non-employee directors as defined by the applicable regulations promulgated by the SEC under the Exchange Act. The Compensation
Committee's responsibilities include: (i) reviewing and
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recommending to the full Board of Directors the salaries, bonuses, and other forms of compensation and benefit plans for management and

(i1) administering USANA's equity compensation plans. The duties of the Compensation Committee as the administrator of those plans include,
but are not limited to, determining those persons who are eligible to receive awards, establishing terms of all awards, authorizing officers of the
Company to execute grants of awards, and interpreting the provisions of the equity compensation plans and grants that are made under those
plans. The Compensation Committee is also responsible for reviewing and approving the Compensation Discussion and Analysis included in
this Proxy Statement.

Risk Oversight and Management

Our Board of Directors is actively involved in the oversight and management of the material risks that could affect the Company.
Historically, our Board of Directors has carried out its risk oversight and management responsibilities by both monitoring risk directly as a full
board and, where appropriate, through Board committees. The Board's direct role in our risk management process includes receiving regular
reports from our executive officers and other members of senior management on areas of material risk to the Company, including operational,
strategic, financial, legal and regulatory risks. The Board has delegated much of its direct risk oversight and management responsibility to the
Governance Committee. The mandate of the Governance Committee with respect to risk management is to work with management to carry-out
an efficient process for assessing and reporting material risk to the Governance Committee and, ultimately, the Board.

The Board has also historically delegated the oversight and management of certain risks to the Audit Committee and Compensation
Committee. The Audit Committee is responsible for the oversight of Company risks relating to accounting matters, financial and internal control
reporting and related party transactions. To satisfy these oversight responsibilities, the Audit Committee regularly meets with and receives
reports from the Company's Chief Financial Officer, Executive Director of internal audit, the Company's independent registered public
accounting firm, KPMG LLP, and the Company's in-house and outside legal counsel. The Audit Committee is also responsible for discussing
with management, our independent registered public accounting firm and the chair of the Governance Committee, the areas of risk management
overseen by the Governance Committee.

The Compensation Committee is responsible for the oversight of risk relating to the Company's compensation and benefits programs. To
satisfy these oversight responsibilities, the Compensation Committee regularly meets with and receives reports from the Company's Chief

Executive Officer and Chief Financial Officer to understand the financial, human resources and shareholder implications of compensation and
benefits decisions.

Compensation Risk Analysis

Our Compensation Committee considers the risk to the Company associated with each component of our executive compensation program,
namely base salary, and short-and-long term incentive compensation. In considering these risks, the Compensation Committee believes that the
following factors, among others, reduce the likelihood of excessive risk taking in connection with executive compensation at USANA:

Our compensation components provide a balanced mix of (i) cash and equity compensation, (ii) short-term and long-term
incentive compensation, and (iii) financial and non-financial performance metrics;

Our executives generally all participate in the same short-term incentive program with similar performance metrics;
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Maximum pay-out levels for short-term incentive compensation are generally capped at 100% of an executive's base salary;

Our equity awards generally vest over several years and are only valuable if the Company performs well financially and our
stock price increases over time;

We maintain strict internal controls over the determination and pay-out of each component of executive compensation;

We do not typically enter into employment, severance or other management agreements with any of our executive officers
that contain post-termination or change-in-control payments; and

We generally do not provide significant perquisites or personal benefits to our executive officers.

Based on the Compensation Committee's review of these factors and others, the Committee does not believe that the Company's executive
compensation program creates risks that are reasonably likely to have a material adverse effect on the Company.

Board Committee Charters

A written charter has been adopted for each of the Audit Committee, Compensation Committee and Governance, Risk and Nominating
Committee. Copies of the Audit Committee Charter, Compensation Committee Charter, and Governance, Risk and Nominating Committee

Charter are available, free of charge, on the Company's website at www.usanahealthsciences.com under the "Corporate Governance" tab. The
information contained on the website is not incorporated by reference in, or considered part of, this Proxy Statement.

Corporate Governance Guidelines

The Company has adopted Corporate Governance Guidelines that outline the Company's corporate governance policies and principles. The

Company's Corporate Governance Guidelines are available, free of charge, on the Company's website at www.usanahealthsciences.com under
the "Corporate Governance" tab. The information contained on the website is not incorporated by reference in, or considered part of, this Proxy
Statement.

Code of Ethics

We have adopted a code of ethics that applies to all of our directors, officers (including our Chief Executive Officer and Chief Financial
and Accounting Officer), and employees. We require that all of our directors, officers and employees certify on an annual basis that they are in
compliance with the code. A copy of the code of ethics is available on the corporate governance section of our web site at
www.usanahealthsciences.com. In the event the Company makes any amendments to, or grants any waivers of, a provision of its code of ethics
that applies to the principal exec
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