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_________________________________________________
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 8.01. Other Events.

On January 13, 2009, the United States District Court for the Northern District of Texas granted final approval of the previously disclosed and
preliminarily approved settlement of the derivative lawsuits filed by shareholders Duncan Gardner, Norma Middleton, Frances Nystrom, and
Kelly Schrimpf against Mannatech, Incorporated (“Mannatech”). As previously disclosed, the Court granted preliminary approval of the
settlement on October 2, 2008. Following the final approval hearing on January 13, 2009, the Court entered a final judgment and order that
approved the settlement and dismissed the federal court lawsuits filed by Norma Middleton and Frances Nystrom. Shareholders Duncan
Gardner, Frances Nystrom, and Kelly Schrimpf, who brought separate derivative lawsuits in the 162nd Judicial District Court for Dallas County,
Texas, and the 66th Judicial District Court for Dallas County, Texas, have agreed to voluntarily dismiss those lawsuits following the federal
court's approval of the settlement. The final settlement is subject to a statutory thirty-day appeal period.

The settlement, as finally approved by the Court, resolves all claims in the litigation. Without admitting any liability or wrongdoing of any kind,
Mannatech has implemented, or agreed to implement, certain corporate governance changes. Mannatech also agreed to cover the derivative
plaintiff’s counsels’ fees and expenses of approximately $850,000. The settlement payment will be funded by the company’s insurer.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, hereunto duly authorized.

Dated: January 16, 2009

MANNATECH, INCORPORATED

By: /s/ Stephen D. Fenstermacher
Name:    Stephen D. Fenstermacher
Title:      Senior Vice President and
                Chief Financial Officer
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