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On hchal f of Brg rlanet, Inc. and Nu Sktn Entcrpnscs, Inc. (collectrvcly "Applicants"). 
cnclnscd for filing arc an ongrnal and fi,·e (5) copres of the above-referenced Appllc.at1on. 
Applicant~ rcspcctfull) request expedi ted treatment of this Application to pcnnrt :hem to 

uur~wum.tlc 1111: transactiOn described thcrern as soon .ts possrble but no later tb;.n Miry 31. I CJC)<J 

Please date-stamp the enclosed extra copy ol thrs lihng and return it 111 the post.rgc pard. 
-.cll - .tddr\.·~"cd cn\'clopc pro' rdcd. Should > ou have .my 4ucs1ions. please do no! hcs1talc ttl contact 
u ... 

" I l \1.tllhc: v. l>orny !NSI:) 

Respectfully submitted, 

Grace R. Clrr u 
Dougbs [) Orvis 

( numcl lor B1g Plane!, In' 

\ltdl.tcl Amlcrsun l Blg Pl.mct)(\\ n end) 
.\ndrcw D Lrprnan, Esq (w o encl ) 
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Rc· kequcst for Approval of the Transrer of the Certificate of Big Planet. Inc. 
Resulting from an Internal Reorganization 

lkar M!> Bayo: 

Brg Planet. Inc. \" Big Planet") and Nu Skin Enterprises, Inc. ("NSE") (colleLilvely 
.. i\pplicams"). by their undersigne<.l counsel an<.l pursuant to 364.33 of the Flonda Statute:.. 
l11:n:hy reqw:st approval to trans fer Brg Plar.ct 's. certificate to provide interexchangc 
tc:lccommunlcations servrce to a newly formed sub:.idiary of NSE, Big Planet Holding!>. Inc. 
Big Planet i ~ a nondominant tclecommunicallon.s carrier authorized by the Commission to 
prm 1t.h: n:sold tntrastate intercxchange teh:communicat1ons services within the State of 
Hnmla . NSE is a publicly traded corporation that 1s one of the largest direct selling 
compa nie:; in the world NSE currently hold!- no tclccommunicatioru; licenses from th1:. or any 
otht'r regulatOry commission 

.'\ ' ~ c:' turth 1->clow. the transfer of B1g Planet \ ~ertificate will result I rum an llltcrnal 
rL·ur~an1zat1<>n of commonly controlled corporations 1111cnded to establish Big Pla net a~ a 
\\ hu lly owned subs idiary of NSE. As mdicated in the illustrative chart attached hereto a .. 
f:\h1hll A. Big Planet and NSE arc cu rrently affiliated through conunon O\mer!-hlp and 
u1n1ml Tl ,c: planned reorganiwuon, therefore. 1s purely proforma in nature 

The reorganization will be accomplished through a series of transaction.s whcn:hy Big 
Planet will merge with and into a newly formed sub~1diary of NSE, Big Planet llolc.Jing~. Inc. 
('' l\c4UISIIIOn Subsidiary") . Following the merger Acquisition Subsidiary will chan~t· lis 

name to B1g Planet and continue to prov1llc serv1cc w current customers of Btg Planet untkr 
c:xt,llng ~erv icc arrangements pursuant to Big Planet'!> certificate. Accordingly. the: tran!>fer of 
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Big Planet's cenifiC'ltc will llt' virtually tran~paren t to customers of Big Planet. Details ol the 
propo~ed transaction are set fortll below 

Applicants respectfully request expcditeu treatment of this Applicawm in ~>n.ler to 
permit them to consummate the transaction and transfer the certificate of Btg Planet oo later 
than May~ I. 1999. 

In ~uppon of this Application, Ar>plicants submit the following information. 

II. THE PARTIES 

A. Big Planet, Inc. 

Big Planet is a privately held Utah cr rporation headqwutered in Provo, Utah Big 
Planet is a nationwide provider of innovative tdccommunications services and is authorized to 
provt(Jc resold intercxch<mge services in over 4{) states by virtue of certification. n.:gtstratton 
or wriff requirements. or on a deregulated basis . In Florida, Big Planet is authowcd to 
provide intrastate interexchangc.: tclccumrnunication!> services pursuan~ to Ccntfic:.tte No. 5772. 
granted by this Commtssion in Docket No . 981 182-Tl. Big Planet provides iruer::.tau: and 
tnh:rnational telecommunications serv ices as a nondorninant common carrier pursuJnt to 
autlmrny of the Federal Communication' Cnmm""'on . Big Planet is also n nallort\\' lde 
provider of Internet 11crvice. 

As noted above. Big Planet and NSE arc currently affiliated through commun 
ownership and control. Spec ifically, the same group ol shareholders that collect 1vcly hold tlH.: 
majority controlling interest in NSE also collectively tndirectly bold the majority controllmg 
intcrc~t in Big Planet ("Controlling Shareholders Group").l' Following the reorgan11ation. the 
Controlling Shareholders Group will conti nue to hold the majority controlling interco,t 111 NSt: 
(dirL·ctly) and Big Plant>! (indirectly). 

l·urther tnformat ion concer111ng Htg Planet'' legal. technical, managcnal. and tinanctal 
4ualll1catuHt~ to provide telecommunication~ ~erv tcc~ wa~ tiled with its applicallon lur 

certification in Docket No . 981 182-TJ. Thatmformatiun is, therefore. already a mattn 1lf 

puhlic record at the Commission and Applll·;mt:-. rc4ue~t that it be incorporatt."tt herc111 h~ 
reference . 

Tht.: Controlling Shareholders Group holds a I()() percent inletesl in Nu Skin l ll)t\. Inc . 
a rnvatcly held company which, in turn. holds a 93 .8 percent inter~t in Big Planet 
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B. Nu Skin Entcrp.-isc.s, Inc . 

NSE is a Delaware corporation public.:ly traded on the New York Stock Exc.:h:mgc under 
the 'tock symbol "NUS." lleadquanercd in Provo. Urah. NSE is one of the largc·.t din ... -t:t 
'ak' compantes in !.he world. wtth products sold throughout Nonb America, Sourh America. 
l:uropc and Asia . NSE currently holds no telecommumcauons licenses from thts or any nlher 

n·gulawry commission. As statt.'d above. NSE '' affiltatt.'d with Bi!; Planet through common 
O\\ ncn.hip and control by the Controlling Shareholder' Group. Following the pro jorru. 
rctll/-!~1111/allon. the Cmtrolling Shareholder!) Group wtll continue to have:: ultimalt: uwner!.htp 
and comrol over !.he Applicants. 

A!) indicarcd on NSE's financial statemcm' \uhmlltc:d in its mosr recent f·orm 10 Q. a' 
fikd w11h 1he Securities and Exchange Comnw.sion. auachcd hereto as Exhibit B. NSI~ ;, a 
tinancially sound company. Following the rcnrgant7,atton. Dig Planet will have bcller acce,, 
to financmg lhrough the suhstanllal financtal resources of NSE. Applicants expect that the 
tmprovc.:d access to rmancing will enhance Utg Plam·t ·, operational flexibility .. nd lung rcrnt 
llltallCI.tl \'t:lhtlily. 

C. Designated Contacts 

l"hc th:signalcd conract:. for que::.tions c.:onc.:erntn~; tim Joint Application ;m: 

f-or Btg Planet: 
Grace R Chiu. Esq. 
Douglao, D Orvts fl . Esq. 
Sw tdler Berlin Shert:ff Frit.'<.lman. LLP 
3000 K Street. N. W . Suite 300 
\\'ashtngton. D C . 20007 
201/424· 7500 (Tcl) 

202/424 7M5 (l ·ax) 

l·or NSE. 
D Mall hew Durny. E'4 
Nu Sktn bllerprisc~. In~: 
One Nu Sktn Plaz.a 
75 Wesl Cc111er Streel 
Provo. Uwh 84601 
801/345-3HOO (1 el) 
801/345 ·3H99 (I a>. ) 
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Ill. DESCRIPTION OF TH.t<: TRANSFER Of BIG PLANET'S CERTIFICATE 
RESULTING FROM AN INTERNAL REORGANlZATION Of BIG PLANET. 
INC. 

NSE. Big Planet, and lhe Controlling Shareholders Group have determined that they 
can reali7e sign1ficant economic and marketmg efficiencies and, ultimately, strengthen the 
re~pective businesses of lhe two companie~ hy establishing Big Planet es a direct, wholly 
owned subsidiary of NSE. Y Accordingly, NSE. Big Planet and the Controlling Sharchnlt\er' 
Group have execute-d a letter of intcnl expres'iing their agreement to accomplish thb 
r..:organization C Letter of Intent "). The reorg<~ntzation wi ll be accomplished through a :.en~ 
ol transact ions whereby Big Planet will merge with and 1nto a newly formed NSE sub-;idiary. 
Oig Planet Holdings , Inc . ("Acquisition Sub!.idwry") Acquisition Subsidiary wi ll survive the 
merger and then change its name to Big Planet. Jm: Exhibit A illustrates the l'' lrporate 
:.trm:ture of the parties prior to and imn1ediatelv following w mpletion of the rcorganitatiOI' 

A. The Resulting Transfer of C{'rtificntc Will Be Transparent to Exlstin~-: 
Customers of Big Planet 

A I though lhe internal reorganization will, as a technical matte;. result in the: tran,ter ot 
D1g Pl<.~net's certificate to a different corporate e ntity. a.-. explained above, Acquisitton 
Suhs1d1ary was formed for the sole purpose of reorganizing Big Planer as a subsid1ary 111 NSI: 
Followtng the merger, Acquisition SubsiJiar) will dnnge its name to Big Planet and contmue 
tu provide ~c:rvi<:c to existtng customers of Big Plunct. w1th no change in the rates. tc:nm or 
c.:und11ion~ of service currently in effect. Further. B1g Planc:t will conrinue to be led l'n a team 
of well-qualified telecommunications managers comprised lurgely of existing B1g Plunet 
personnel Consequently. although Big Planet's certificate will be rransferred , lli> a tcchnr..:al 
matter, to another entity, for all practical purposes , B1g Planet will continue to pruv1de 
:-.erv1ces to its existing customers following the reorganl7..ation. Given that Big Planet wall 
cont1nuc to provtde service to these customer!- with no change in the rates , terms or coudit1ons 
Df wrvic:t: rhat thc::!.e customers currently enjoy. the transfer of Big Planet's ccn ific.Jtc to 
:\Lqut:.ltnm Suhsidiary will be virtually tran!>parent to Flortda customers of B1g PI.Jnct 111 tt:rm' 
ul the :.crvu.:e:. they receive 

J·.stahlbhing Big Planc:t us u :-.ub::.id1ary of NSE I)> part of a larger corporate re!>trul.'tu nng 
pl.an formulated by the Controlling Shareholdcrl> Group to unify the companies controlh.:d by the 
( ·out rolling Shareholders Group under om: pub~ic company. NSE. 
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B. Internal RcorganiZ2tion Will Not Transfer Control or Bi& Planet 

The proposed reorganization. moreover, will not rcsull in a change in the ultimate 
ownership and control of Big Planet. As illustrated on Exhibit A, the Controlling 
Shareholders Group currently holds an 78.6 percent interest in NSE and indirectly holds a 
93.8 pcr~ent interest in Big Planet. Following the reorganization. the Controlling 
Shareholders Group will continue to hold a 78.6 percent interest in NSE and will thus 
iru .. llrectly hold a 78 .6 percent interest in Big Planet. TllU!), although the proposed 
reorganization wrll result in a change in the dirc~ct corporate parent of Big Planet. it will not 
rcsu:t in a change in the ultimate ownership and control of Big Planet. The reorganization is a 
papc::r transaction that will not transfer ultimate ownership and control of Big Planet 

IV. PUBLIC INTEREST CONSIDERA fiONS 

Consummation of the transactions Jescribed herein will serve the public interest rn 
rromoting wmpetition .1mong providers of interexchangc telecommunications services hy 
~:ornhrning the financial resources and complementary manageriaJ skills and experience of NSE 
and Big Planet in providing telecommunicalion:!> :.ervices w the public. Applicants anucrpatc 
that thc pro forma reorganization will result in a company better equipped to accelerate ib 
growth a:. a competitive telecommunications service provider The reorganization will allow 
Brg Planet m.:ccss to NSE's !>ignificant finam.:tal resource!> and is expected to enJ1am:e 
1>ignificantly Big Planet's operational nexibilrty and cflicicm:y. as well as its long term 
financial viability. These enhancements will inure directly to the benefit of Florida cu't••mer~. 
who will also benefit from the innovative a11 ay of services offered by Big Planet. Grvcn that 
/\cquisition Substdiary will continue to provide !>ervice unuer the Big Planet name to eAi~t•IIS 
cu,tornt:rs of Big Planet, with no change in Lhe rates. term~ or conditions of servicc that these 
cu~torncr'> currently enjoy. the technical transfer of Big Planet's certificate to Acqur~nron Sub 
wdl he virtually transparent to Florida customers of Big Planet in terms of the scrv rcc~ they 
rc<.:crve The rc.>rgamzation and re!-ulting transfer of certi ficate, therefore, will ensure the 
contulueJ provision of high quality, affon..lahlc telecommunications services to Org Plant·!', 
exi~ting customers and should promote competition in t11c Florida telecommunrcatmn~ '>crvtct· 
market. In sum. the proposed transactions will benefit the public interest by cnham:ing the 
ahilit) of Brg Planet to offer com~titivcly priced services in the Florida intercxchangc 
tckcornmunrcations marketplace . 
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V. CONCLUSION 

for the reasons stated herein. Applicants respectfully rcquestlluu the Commtssum 
approve this Application to permit Applicams to transfer the certificate of Big Planet, lm:. no 
later than May 31, 1999. and gram all other rei icf al> ncccl>sary and appropriate to efftX'!U:Jtl' 
the tramactions described herein. 

Respectfully suhmitted, 

Gra • R. Chtu, Esq. 
ugla!> D Orvis II , Esq. 

Cot 1.sel to Btg Planet, Inc. 

cc D. Maubew Dorny, Esq. (NSE) 
Michael Anderson (Big Planet) (w/o encl.) 
Am.lrcw D. Lif1man, Esq . (w/u encl.) 
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EXHIBIT A 

ILLUSTRATIVE CHART OF 
PROPOSED TRANSFER OF CERTIFICATE 

RESULTING FROM REORGANlZATION 



Proposed Transfer of Certificate Resulting From 
Pro Forma Reorganization of Big Planet, Inc. 

I Pre-R~;-g - ) I Post-Rf org ) 

. . . . 
' ' I [78.6 L~terest] (78.6% Interest] ' 

I 
I [93.8% Interest•] 

I 

' I 
I ' ' ' ' 

NuSidn ' NuSkin ' I 
I 

Enterprises I Enterprises ' I 
I 
I 

' I 
I 
I 

Acquisition Big Planet Big Planet 
Subsidiary (certificated) (certificated) 

• As stated tn the Parucs' Appltea•ton. currc.ntly,thc Cootrolhng Shareholders Group andtrcctly holdslhc ri13Jonly controllmg antercst an Bag Pl:~nctthrough lhcar 100% 
owncrshap and cootrol of Bag Planet's p;ttenl, " "' Slon USA. Inc. In twn. Nu SJ.an USA holds a 93 SO. antnCSI tn Bag Pl:1nc1 Follo"mg the reorga111~on.lhc 
Controlling Shareholders Group wall conunuc 10 hold the rNJOnly controlltng tnlnes:t m Bag Pl:~ne1 through thcar darccl 0" ncrshap and conll'ol of Nu Sktn Entcrpnscs. 
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EXHIBIT B 

NU SKIN ENTERPRISF.S FINANCIAL STATEMENTS 
(from most recent SEC Form 10-Q) 



{Maf'1( One) 

SECURmES AND EXCHANGe COIIIIIION 
WASHINGTON, DC 20Mt 

FORM 10.Q 

® QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT 
OF 1934 FOR THE QUARTERLY PERIOD ENDED SEPTEMBER 30, 1~ 

OR 
0 TRANSITION REPORT PURSUANT TO SEC110N 13 OR 15(d)OF THE SECURITIES EXCHANGE ACT 

OF 1934 FOR THE TRANSITION PERIOD FROM TO-----

Commission file number ~00~1t.:.-1.u2a::~4.,21"----

Nu Sktn Eroteronw. !no. 
(EQct Name of Registrant as Speclfted In Its Chatter) 

Oe!awart 
{State or Other Jurfadlctlon 

of Incorporation or Organization) 

75 West Center Streel Proyo Utah 
{Address of Principal Executive Offtces) 

16Q1) 34P-6100 
(Registrant's telephone number, tncluding .,.. code) 

67-0565309 
(I.R.S Employer 
Identification No ) 

64601 
{Zlp Code) 

Indicate by check maf'1( whether the roglstrant (1) has filed all reporta reQuired to be filed by Sectton 13 
or 15(d) of the Secuntles Exchange Act of 1934 dunng the p~ing 12 months (or to• such shorter periOd 
that the registrant wu required to file such reports). and (2) has been aubjecttu auch filing requirements for 
the past ~0 days. Yes A No __ 

As of October 16, 1998, 18,094,278 shares of the Company's Clua A Common Stock.$ 001 par value 
per share, and 70.280,759 aharea of the Company's Class B Common StDdc, $.001 par value per share were 
outstanding 



e PART I. FINANCIAL INFORMAnolfj 

ITEM 1. FINANCIAL STATEMENTS 

Nu Skin Enterprises, Inc. 
Consolidated Balance Sheeta (Unaudited) 
(1n thousands. except share amounts) 

ASSETS 
Current auets 

Cash and cash equivalents 
Accounts receivable 
Related parties receivable 
Inventories. net 
Prepaid expenses and other 

Property and equipment, net 
Other assets, net 

Total assets 

LIABILITIES AND STOCKHOLDERS' EQUITY 
Current liabilities 

Accounts payable 
Accrued expenses 
Related parties payable 
Current portion of long-term debt 
Notes payable to stockholders. current portion 

Long-term debt. less current portion 
Notes payable to stockholders. leu current portion 
Minonty Interest 

Comm1tments and contingencies 

Stockholders' equity 
Preferred stock · 25,000.000 shares authoriZed. $.001 par value, 

none and 1,941,331 shares iasued and outstandmg 
Class A common stock - 500,000,000 shares authonzed, S 001 

par value, 14,986.790 and 11,758.011 shares issued and 
outstanding 

Class 8 common stock- 100,000,000 shares aulhonzed, $ 001 
par value, 70,280,759 shares iuued and outstanding 

Additional paid-in capital 
Retained earnings 
Deferred compensation 
Accumulated other comprehe-:slve Income 

Total liabi lities and stockholdert' equity 

September 30, 
1998 

s 174,276 
12,376 
19,&43 
65,388 
~1.1a2 

329,022 

35,4tl7 
ll~.WI§ 

I ~za~~z~ 

$ 10.574 
124,583 

13,621 
11 .211 

159,989 

129,600 

15 

70 
102,244 
137.138 

(6,725) 
,~,7~) 
l§§,i§§ 

I ~za.~z~ 

December 31 , 
1997 

$ 174,300 
11 .074 
23,008 
69,491 
~§ 71§ 

316,589 

27.146 
§l Z~2 

s ~~~.~ 

s 23.259 
140.615 

10.038 

12,4~7 
193,369 

116,743 
(1~.7~~ ) 

2 

12 

70 
115,053 
33,!>41 
(9.455) 

!2!t~7§) 
]1Q~ 

I 4~~.~ 

The accompanying notes are an Integral p.art of these consofidatlld ftnancillltatements 



Nu Skin Enterprises, I:Ja 
Consolidated Statementa of In (Unaudited) 
(m thousands. except p6r share amounts) 

Three Thn.e Nine Ntne 
Months Ended Months Ended Months Ended Months Ended 
September 30. September 30, September 30. September 30. 

1998 1997 1998 1997 

Revenue s 217,852 s 243,147 s 654.768 s 713.268 
Cost of sales 44.290 48,710 134.581 144.574 
.:::ost of sales - amort1zat10n of mventory 

step-up (Note 2) 8.640 21,600 

Gross profrt 1§4,922 184.437 198.585 568,692 

Operabng expenses 
Distributor incentives 79.961 93,370 238.359 269.050 
Selling. general and administrative 47.600 50,889 142.301 155.577 
Distributor stOCk expense 4.1U 13.431 

Total operatmg expenses 127,561 11f.l30 380660 438.058 

Operating 1ncome 37,361 45,701 117,925 130.634 
Other mcome (expense). net 3,101 3.224 !0,595 8,182 

Income before provision for Income taxes 
and mmonty interest 40,462 48,925 128,520 138,816 

Prov1sion for mcome taxes 14,971 11,55e 44,288 40.277 
Minority mterest 3.8$6 3.081 12,093 

Net tncome s 25,491 $ 39·710 s 81,151 s 86,446 

Net Income per share (Note 4): 
Baste s 30 $ .37 s 97 $ 104 
Diluted s 30 s .35 s 94 $ 99 

Weighted average common shares outstanding: 
Bas1c 85,318 83,420 83,983 83.420 
Diluted 86.242 87,388 86,319 87.364 

Pro forma datil 
Income before pro forma provision for 

income taxes and minonty Interest $ 46,925 s 128.520 $ 138.816 
Pro forma provision for Income taxes (Note 3) 18,59'2 47,424 52.750 
Pro forma minority Interest a.aaz l.~ 7,42~ 
Pro forma net income 1... 281008 s 79,152 $ 78.5§8 

Pro forma net Income per share (Note 4): 
Bas1c s .34 s 94 $ 94 
Diluted s .32 s 92 $ 90 

The accompanying notes are an Integral part of lhe~e con olideted ftmlncial a~temenll 

J 

_j 



Nu Skin Enterprlse~c. 
Consolidated Statementa h Flows (Unaudited) 
(1n thou!:ands) 

Nine Nine 
MonthS Ended Months Ended 
September 30, September 30, 

li&§ 1i~Z 
Cash flows trom operating activities 
Net Income s 810151 s 86.446 
AdJustments to reconcile net Income to net cash prov1ded by 

operating activities: 
Depreciation and amort.LzaUon 9 ,232 5,768 
Amortization of def8rred compensation 2.730 17,243 
Amortization of inventory step-t.~p 21 ,600 
Income applicable to mlnonty interest 3,081 12.093 
Changes In operating assets and liabilities: 

Accounts receivable (1 ,302) (4,351) 
Related parties receivable 3,1 65 (9,513) 
Inventories, ntt 4,103 (7,217) 

Prepaid expenses and other (18,.423) (26,014) 

Other assets (14,108) (3.880) 
Accounts payable (12,885) (733) 

Accrued expenses (10,032) (9.909) 

Related parties payable 13.399 128, 196) 

Net cash provided by operating activities 72.911 31.737 

Cash flows from Investing activities. 
Purchase of property and equipment (14,414) (8.050) 

Payments for lease deposits (1.660) (682) 
Receipt of refundable lease deposits 1.066 129 

Net cash used In investing activities (15.008) (8.6Q3) 

Cash flows from nnanclng actlvities: 
Payments on long-term debt (41 ,634) 

Proceeds from long-term debt 181.538 

Payment to stockholders tor notes payable (180,000) (71 .487) 

Repurchase of shares of common stock (1 .521) 
Proceeds from capital contributions 29,845 

D1v1dends paid _129.341) 

Net cash used In financing activities (41.617) C70.983l 

Effect of exchange rate changes on cash (16.310) (753) 

Net decrease in cash and cash equivalents (24) (48.602) 

Cash and cash equivalents, beginning of period 17~.300 214 823 

Ca"'h and cash equivalents, end of period I lZ~.iZa i 1~·"] 

The accompanying notes are an integral part of these con~ fifilnclal atatements. 
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Nu Skin Enterprlaes, Ia 
Not&a to Consolidated Fl~l Statements 

1. THE CO"PANY 

Nu Skm Enterprises. Inc. (the ·company'"). IS a network martcetlng c:ompany Involved 1n the 
d1stnbut1on and sale of prem1um qualrty. 1nnovatrve pensonal care 8f'ld nutrftlonal products. The 
Company distributes Nu Skin brand products In markets throughout the WOOd excluding North 
Amenca. The Company's operations throughout the world 118 divided Into three reg10ns North Asta. 
whteh consists of Japan and South Korea; Southeast Asia, which contlata of Taiwan. Thailand. 
Hong Kong (Including Macau). the Philippines. Australia. Md Ntw Zuland; and Other Markets. 
which cons1sts of the United Kingdom. Austna. Belgium, Denl'nlf1(, Frence. Germany. Italy, Ireland. 
Poland, Portugal. Spain, Sweden. the Netherlands (the Compaiiya aubeldianes operating in these 
countriet are collectively referred to as the ·subaidlanel") lnd ... to llld license tees from the 
Company's North American pnvate af'flllates. 

The Company was Incorporated on September 4, 1996 na holding company and acquared certa1n 
ot the Subsidiaries (the "Initial Subsidiaries•) through a reorganization (the "Reorgamzabon") whiCh 
occurred November 20. 1996. Prior to the ReorganiZ.ation, teCh Qf the Initial Subsldlanea elected to 
be treated as an S corporation. In connection with the R~. the Initial Subsldlanes' S 
corporation sbrtus was terminated on November 19, 1996, end tnt Company declared a distribution 
to the stockholdens that Included all of the Initial Subsidlartet' P"Wioully famed and undistributed 
taxable S corporation e.amlngs tota11ng $86.5 million (the "S Oiltrlbution Notes") 

On November 27, 1996 the Company completed rtalnltllt pUblcofftringa of 4,750,000 shares of 
Class A Common Stocl( and received net proceeds of Ste.e mlb (the ~underwritten Offenngs") 

The acx:ompanying unaudited consolk.Jted financial sl:atM1tnll haw been prepared In accordance 
with generally accepted ac::c:ountlng principles for interim ftnendlllnfofmatlon and with the 
instructions to Form 10..0 and Rule 10-01 of Regulation S..X. Accontingly. they do notrnclude all of 
the information and footnotes required by generally aoeepCed eccountlng priOC1ples tor complete 
financial state.mef'lts. In the opinion of management. the ec::compMylng unaudited consohda!ed 
financial statements contain ell adJUStments. conSisting of normel rKUrrlng edjustments. considered 
necessary tor a fair statement of the Company's flnandal ~lbn.UOO as of September 30. 1998 and 
December 31, 1997 and for the three and nine-month ~ended s.ptember 30, 1998 and 1997 
The results of operations of any Interim period are not necetar1y Indicative of the results of 
operations to be expected tor tne fiscal year For further lnfonnatlon, refer to the consolidated 
financial statements and accompanying footnotes Included In the Company's annual report on Form 
1 O-K for the year ended December 31 , 1997 

2. ACQUISmON OF NU SKIN INTERNAT10NAL, INC. ("NSI'") \NO CERTAIN AFFILIATES 

OP March 27, 1998, the Company completed the acqulaltion (the •NSt AcquiSition~) of the cap•tal 
stocl( of NSI, NSI afflllatnln Europe, South America, Auttr'lllla Md New Zealand and certarn other 
NSI af'flliates (the *Acquired Entitlea*) tor $70 millton In prellmld IIDc* and long-term notes payable 
to the stockholders of the Acquired Entltl&• (the "NSI ~; to181ing appro:::imately $10 1 
million. In addition, contingent upon NSI and the Co~ MMting apeclflc earnings growth 
targets, the Company will pay up to $25 million rn cash per veer over the next tour )'eans to the NSI 
Stockholders. Also, as part of the NSI Acquisition, the Company auumed approximately $169 9 
million In S Distribution Notes During the second qui!W of 1W8, the S Distribution Notes and 
long-term notes payable to the NSI Stocl(holdtrs were paid In fUll. The conbngent co-..slder..:: •IOn 
paid, if any. will be accounted tor as an adjustment to the pun:haN plice and allocated to !he 
Acquired Entities' asset1 and liabilities 

The NSI Aoqullitlon was accounted tor by the purcha-.. method of eccountmg. except for that 
portion of the Acquired Entities under common control ot a group ot atodtholders. whiCh pol1lon was 
accounted tor In a manner al.mllar to a pooling of 1ntefMtl. The common ccntrol group 11 compnsec~ 
cf the NSI St.od(h~ who are Immediate family member~. The mlnonly Interest. which IS 
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compnsed of the NSI Stockholder$ who are not 1mmedltte family members. was acqu1red dunng the 
NSI Acquisition. 

In connection wrth the NSI AcqUJSibOn, the Company recorded Inventory step-up of $21 6 m11110n and 
Intangible aueta of $32.4 million. The Company recorded amontzaUon of Inventory steJHJp totaling 
$8 6 million and $21.6 mrllion. and amortization of intangible Maeta totatlng $0.5 mlllron and $1 0 
m1ll1on. for the three and nine-month periods ended September 30, 1998, respectively 

On May 5, 1998. the stockholder$ of the Company approved the automatic conversion of the 
preferred stock ISSued In the NSI Acqu1sltron into 2. 986,683 .n.r. of Class A Common Stock 

3. INCOME TAXES 

As a result of the NSf Acquisition dncrtbed In Note 2, the~ EntiUet are no longer treated u 
S corporations for U.S. Federal income tax purposes. The combined lt.lten'lent. of income include 
a pro forma p.esentatlon for income taxes. Including the effect on minority Interest. whiCh would 
have been recorded If the Acquired Entities had been taxed a C corporation• rather than aa S 
corporations for the nir.e-month penod ended September 30, 1e88 end for the three and ntne-month 
periods ended September 30. 1997 

4. NET INCOME PER SHARE 

Net income per share is computed based on the weighted evert~;~ number of common shares and 
common share equivalents outstanding during the periods ptMOn11d. Adelttionally. diluted eam1ngs 
per share data g1ves effect to all dlfutlve potential common th.,... tMt were outatand1ng dunrg the 
periods presented. Including the convertible preferred stocK lslued In the NSI Acqu1srt1on as 1f such 
shares had been converted to crass A Common Stock. 

5. FINANCIAL INSTRUMENTS 

The Company's Subsidiaries enter Into slgnrficant tranteetlonl with MCh oth~r and thrrd parues 
which may not be denominated In th• respective Subsldlattel' functional currenclea The Company 
seeks to reduce ita exposure to fluctuations in foreign exchange l"'lt88 by creating utfaettlng 
posrtlons through the use of foreign currency exchange contr1ICtl end through certarn Intercompany 
loans of fore1gn currency. The Company does not use such ftnanclallnltruments tor tradrng or 
speculative purposes. The Company regularly monrtors Ita fl:nlgn CUI11Nlcy risks and penodlcally 
takes measures to reduce the impact of forergn exchange flududona on the Company s operating 
resultS Gains and loues on foreign currency forward connctaand certafn Intercompany loans of 
foreign currency are recorded as other Income and expenM In the consolidated statements of 
rncome. 

At September 30. 1998 and December 31 , 1097. the Compeny held fonrign amency forwart: 
contracts with notional amounta totaling approximately $29.3 mltlon 8nd $51 .0 mrllion. respectively. 
to hedge foreign currency Items. The realiZed and unreallzed net lolan on these contnle~ were 
$0.5 million and the realized and unrealized net garna on theM oontrllletl were S2 9 million for the 
three and nine-month periods ended September 30. 1998, reepec:tiYely. These con~ have 
matunbes through February 1999. 

At September 30, 1998, the Intercompany loan from Nu Sldn J..-n to Nu Skln Hong Kong totaled 
approximately $47 5 mllhon The Com~ny reoordod unrea.IIDd exchinge gains to.ahng S2 4 
m11lion and S5 2 million, resuttJng from this intercompany loan for the thiM and n1ne~month penods 
ended September 30. 1998. respectively. 
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At Sep•ember 30, 1998, the intercompany lOan from Nu SlcJn Jipln to the Company totaled 
approxtmately $68.0 milliOn The Company recorded unrealized ••change gaJns totahng SO 8 
m11110n and $2.8 milliOn, resulbng from this intercompany loan tor the three and mn&-rr.onth peotods 
ended September 30, 1998, respectrvely There was no~ et September 30, 1997 from Nu Slon 
Japan to the Company. 

Dunng the third quarter of 1998. the Company designated u ~Investments the 
.ntercompany loan from Nu Skin Japan to the Company and tht ln~ny :oan balan~ at !he 
des1gnauon date from Nu Skin Japan to Nu Skin Hong Kong. 1'he net consolidated transaction 
losses on these long-term mvestmenta aubsequent to the ~ date totaled approximately 
$3.7 m1llion, and are recorded In other comprehensive income fOr the three and mne-month periOds 
ended September 30, 1998. 

6. NEW ACCOUNTING STANDARDS 

Reporting Comprehonslve Income 
During the first GIJ8rter of 1998 the Company adopted State~Mnt at Financial Aocounbng Standards 
No. 130 (·SFAS 13Q-), ReportinQ ComprehenSIVe Income. Comprlillnltve Income Is defined as the 
change In equity of a bu1:nesa enterprise dunng a period from~ and other events and 
circumstances from nonowner sources. and it Includes all GhlngM WI equity durlng a period except 
those resulting from investments by ownere and distnbutlon:s ID owners. 

The components of comprehensive Income. net ol related tax. for the thr~ and nine--month periods 
ended September 30, 1998 and 1997, wt..e as follows (In thoUiandl~: 

Three Three N.ne Nine 
Months Ended Mon!ttl. Ended Months Ended Months Ended 
September 30. September 30. September 30. September 30 

1998 lRRZ 1998 1997 

Net 1ncome s 25,491 s 30,110 $ 81 ,151 s 86446 

Other comprehensive Income. net of tax: 
Fore1gn currency translation adjustmeniB (1.0151 C2;7M) (9.5621 (2,6601 

Comprehens1ve 1ncome I ~~~~Z§ I az.m I 71,~i i §V~ 

Accumulated other comprehensive Income is composed of fofe6gn cu~ translation aoJu&tments 
and consolidated tranaaction gains and losa.s on certain ln~y loana designated as long­
term Investments. 

Accounting for the Costs of Computer Software Developed Ot Obtmned for Internal Uae 
In March 1998, the American Institute of Cel'1lfi«< PubliC Aocountanta iuued Statemer.t or PoSitJon 
98-1 ("SOP 98-1·). Accounting for the Costs of Computer .sonwa,. De~ or Obtamed lor 
Internal Use. The statement is effective tor fiSCill yeat11 beginning dar December 15. 1998 Earlier 
application is encouraged in fiscal years for which annual ftnandellbltementa have not been 
1saued. The statement de11nn which coats of computer aoftwate developed Of obtained lor Internal 
use are capital and which costs are expen&ed. The Company lldoptld SOP 98-1 effective January 
1998 The adoption of SOP 98-1 does not materially affect the Company's consolidated financ•al 
statements. 

Repcrtlng on the Coeta of Stllrt.Up AetMU.. 
In Apnl1998, the American lnatit\lte of Certified Public Accountanw iNued Statement of PosrtJon 
98-5 ("SOP 98-Sj, Reporting on ahtt Co-sta of Start-Up ActNftlU. The tta!8ment Ia effe<:tlve tor fiscal 
years beginning after December 16, 1i98. The statement requN tc*l d lbltt-up actlvlbea and 
organ1zabon coats to be expenMd .. lnamed The Company will adOpt SOP 98-5 tor calendar year 
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1999 The adoption of ::;op 98-5 will not mat enally affect the eoo,pany·a coniOIIdateo financtal 
statements. 

Accounting for DerlvatJve IMtrumenta and Hedging ActlviU. 
In June 1998. the Financ1al Accounting Standards Board issued S-.ment of Financial Accountmg 
Swndards No. 133 ("SFAS 133''), Accounting for Denvstwe ln$11'Um.nt. snd H(K/glng Ac1Ntl18S The 
statement reqUires companies to recognize all derivatives a• elthlr uaeta or liabilities. w1th the 
1nstruments measured at fair value. The accounting for Changes tn fW value, gain. or losse., 
depends on the intended use of the denvatJve and its resulting dellgMtlon. The atatement 11 

effective for all fiscal quarters of ft$C81 years beginning alter June 16, 1m. The Company Wlll adopt 
SFAS 133 by January 1. 2000. The Company is currently evaiUitlng the Impact tha adoption of 
SFAS 133 will have on the Company's consolidated financlalllta1ementl. 

7. LONG-TERM DEBT 

On May 8, 1998, the Company and its Japanese subsidiary Nu Sldn Japen Co., Ltd entered into a 
$180 million credit flcllity with a syndicate of finane~allnstrtutiona for Which ABN-AMRO. N.V acted 
as agent. This credit facUlty was used to sabsty Company liabllitlel wttJch wer. auumed aa part of 
the NSI Acquisition. The Company borrowed $110 mill1011 and Nu ~Japan Co .. Ltd. borrov.r&:j 
the Japanese Yen equ1valent of $70 million denominated In local currency. The outatandmg balance 
on the credit facllity wu $1.40.8 million at September 30, 1998. 

The U S portion of the credit facility bears Interest at e1ther a ball f1lte a lpecifted in the credit 
lac1llty or the London Inter-Bank Offer rate plus an applicable mafVIn, In tha borrower's d1screbon 
The Japanese portion of the credit facll,ty bears lntarest at elthet • bae ra1e n specified In the 
credit facility or the Tokyo Inter-Bank Offer rate plus an applicable metgln, In tha borrower's 
discretion. The maturity date for the credrt facility is three yeara from the borrowing date. w1th a 
poss1ble extension of the maturity date upon approval of the then outstanding ~rs. Interest 
expense on the credit facility totaled $1 5 million and $2.7 rrnllion for the three a~td nine-month 
penods ended September 30,1998, respec!Nely. 

8. CONVERSION OF COMMON STOCK 

On July 20, 1998. the Board of Directors authorized th Company 10 request the holders of the 
Class 8 Common Stoc;l( to convert up to 15 million shares of Clau 8 Cotmlon Stock to Class A 
Common Stock. The Company continues to pursue agreement from IUCh atodtholders and 
an1Jc1pates that following the agreement of such stoc;l(holders this converU>n will occur dunng the 
fourth quarter of 1998. 

9. COMMON STOCK REPURCHASE PROGRAM 

10. 

On July 21. 1998, the Board of Directors authoriZed the Company to repurd!ase up to $10 mtlhon of 
the Company's outstanding shares of Clau A Common Stock. M of September 30. 1998. the 
Company had repurchased 97.900 shares for an aggregate price of approximately $1 5 mllltOn 

SUBSEQUENT EVENTS 

On October 16. 1998, the Company completed the acqu1altlon of pmratety-held Generation Health 
Holdings. Inc., the parent company of Pharmanex, Inc. (the~ Acquisition"). lor 
approximately 4.1 million shares of the Compony's Class A Common Stodlc, lndudtng approxlmately 
260,000 shares lsauable upon exercise of optons assumed by the Compeny. The Company aJso 
assumed approximately $30 million In liabilities In addrtJon. the final purchalo priee may lndode up 
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to app -oxunately S33 million 1n additional consideration depending upon the performance of tre 
capital maM<ets and the Company's stocJI dunng the year 1oftowtng closing 

In connection Wlth the dosmg of the Pharmanex Acquiaition, tt:e Company paid approximately $29 
milliOn relatmg to the assumed ltab1hbes 

The Pharmanex Acquisition will be accounted for by the ~ ITIIitlod of accounting The 
Company Is in the process of making allocations of Ita acqultltlon coats to the acqwed assets and 
habllities of Generation Health Holdings. Inc 
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VERIFICATION 

STATE OF UTAH 

COUNTY OF UTAH 

) 
) 
) 

I, Michael Anderson, declare under penalty ofpetjury that I am Vice President of Big 

Planet, Inc., th.; Applicant in the subject proceeding; that I have read tbc foregoing Joint Apphcat1on 

and know the contents thereof; and that the same are true of my own lmowlcdgc, except as to tht. 

matters which are therein stated on infonnation or belief, and as to those matten 1 believe them to 

be true. 

Subscribed and sworn to before me 
this ,/st:iq dny of March, 1999 

My CommiSSIOn Expires: (- ..23 -02-

1'19l0 I 

By ~2 ~ ·~ 

BlG PLANET, INC. 

/<lift / 



VERIFICATION 

I. M Truman Hunt, declare under penalty of perjury that I am Vice President and General 

Counsel of Nu Skjn Entt-rprises, Inc., the Applicant in the subject proceeding; that I have read the 

foregoing Joint Application and know the contents thereof; and that the same are true of my own 

knowledge, exc~pt as to the matters which are therein stated on infonnation or belief. and as to those 

matters I believe them to be true. 

By : ~t'l+!l au-£we r 
NU SKIN ENTERPRISES. INC. 

171917 I 
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