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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of report (Date of earliest event reported): January 20, 2017

Herbalife Ltd.

(Exact Name of Registrant as Specified in Charter)

Cayman Islands 1-32381 98-0377871
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)

P.O. Box 309GT, Ugland House,
South Church Street, Grand Cayman
Cayman Islands KY1-1106

(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area code: c/o (213) 745-0500

Not Applicable

(Former Name or Former Address, if Changed Since Last Report)

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:

d

g
a
a

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




Item 2.02. Results of Operations and Financial Condition.

In connection with Herbalife Ltd. (the “Company”) exploring a possible refinancing of certain existing indebtedness and entering into additional financing
arrangements, the Company intends to disclose to prospective lenders certain preliminary information regarding the Company’s fourth quarter 2016 financial
results and updated information regarding the Company’s 2017 guidance (collectively, the “New Financial Information”). The New Financial Information will be
included in a confidential information memorandum the Company intends to provide to prospective lenders. Selected portions of the confidential information
memorandum are attached as Exhibit 99.1 to this Current Report on Form 8-K (the “CIM Materials”), and the portions of the CIM Materials providing the New
Financial Information included in the “Recent Developments” section under the headings “Fourth quarter 2016 update” and “Updated 2017 Guidance (excludes
impact of this potential financing transaction)” are incorporated in this Item 2.02 by reference.

The information contained or incorporated by reference in this Item 2.02 is being furnished and shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of such section, or incorporated by reference in any filing
under the Securities Act of 1933, as amended (the “Securities Act”), or the Exchange Act, except as shall be expressly set forth by specific reference in such a
filing.

Item 7.01. Regulation FD Disclosure.

In connection with the discussions with prospective lenders referenced above, the Company intends to disclose certain updated business information that is
included in the CIM Materials. The CIM Materials, other than those portions specifically incorporated by reference in Item 2.02 above, are incorporated in this
Item 7.01 by reference.

The CIM Materials contain proposed debt terms, which have not been negotiated and remain subject to change.

By furnishing this Current Report on Form 8-K and furnishing the information set forth or incorporated by reference herein, the Company makes no admission as
to the materiality of any such information that is required to be disclosed solely by reason of Regulation FD.

The information contained or incorporated by reference in this Item 7.01 is being furnished and shall not be deemed “filed” for purposes of Section 18 of the
Exchange Act or otherwise subject to the liabilities of such section, or incorporated by reference in any filing under the Securities Act or the Exchange Act, except
as shall be expressly set forth by specific reference in such a filing.

Non-GAAP Financial Information

In addition to its reported results and guidance calculated in accordance with GAAP, the CIM Materials include performance measures that the Securities and
Exchange Commission (the “SEC”) defines as “non-GAAP financial measures.” Management believes that such non-GAAP financial measures, when read in
conjunction with the Company’s reported or forecasted results, in each case calculated in accordance with GAAP, can provide useful supplemental information for
investors because they facilitate a period to period comparative assessment of the Company’s operating performance relative to its performance based on reported
or forecasted results under GAAP, while isolating the effects of some items that vary from period to period without any correlation to core operating performance
and eliminate certain charges that management believes do not reflect the Company’s operations and underlying operational performance. The Company’s
definition of these measures or the calculation thereof pursuant to the Company’s existing credit agreement may not be comparable to similarly titled measures of
other companies because other companies may not calculate them in the same manner and should not be viewed in isolation from nor as alternatives to the most
directly comparable measure calculated in accordance with GAAP. A reconciliation of these non-GAAP measures to the most directly-comparable GAAP measures
is set forth in the CIM Materials.

Forward-Looking Statements

This Current Report on Form 8-K, including the exhibit hereto, contains ‘‘forward-looking statements” within the meaning of Section 274 of the Securities Act and
Section 21E of the Exchange Act. All statements other than statements of historical fact are “‘forward-looking statements” for purposes of federal and state
securities laws, including any projections of earnings, revenue or other financial items, any statements of the plans, strategies and objectives of management for
future operations; any statements concerning proposed new services or developments; any statements regarding future economic conditions or performance; any
statements of belief; and any statements of assumptions underlying any of the foregoing. Forward-looking statements may include the words “may,” “will,”

7 “expect” or “anticipate” and any other similar words.

“estimate,” “intend,” “continue,” “believe,



Although we believe that the expectations reflected in any of our forward-looking statements are reasonable, actual results could differ materially from those
projected or assumed in any of our forward-looking statements. Our future financial condition and results of operations, as well as any forward-looking
statements, are subject to change and to inherent risks and uncertainties, such as those disclosed herein or incorporated by reference in our filings with the SEC.
Important factors that could cause our actual results, performance and achievements, or industry results to differ materially from estimates or projections
contained in our forward-looking statements include, among others, the following:

. our relationship with, and our ability to influence the actions of, our Members;
. improper action by our employees or Members in violation of applicable law;
. adverse publicity associated with our products or network marketing organization, including our ability to comfort the marketplace and regulators regarding

our compliance with applicable laws;

. changing consumer preferences and demands;
. the competitive nature of our business;
. regulatory matters governing our products, including potential governmental or regulatory actions concerning the safety or efficacy of our products and

network marketing program, including the direct selling market in which we operate;

. legal challenges to our network marketing program;
. the consent order entered into with the FTC, the effects thereof and any failure to comply therewith;
. risks associated with operating internationally and the effect of economic factors, including foreign exchange, inflation, disruptions or conflicts with our third

party importers, pricing and currency devaluation risks, especially in countries such as Venezuela;

. uncertainties relating to interpretation and enforcement of legislation in China governing direct selling;
. our inability to obtain the necessary licenses to expand our direct selling business in China;

. adverse changes in the Chinese economy;

. our dependence on increased penetration of existing markets;

. contractual limitations on our ability to expand our business;

. our reliance on our information technology infrastructure and outside manufacturers;

. the sufficiency of trademarks and other intellectual property rights;
. product concentration;

. our reliance upon, or the loss or departure of any member of, our senior management team which could negatively impact our Member relations and
operating results;

. U.S. and foreign laws and regulations applicable to our international operations;

. restrictions imposed by covenants in our credit facility;

. uncertainties relating to the application of transfer pricing, duties, value added taxes, and other tax regulations, and changes thereto;
. changes in tax laws, treaties or regulations, or their interpretation;

. taxation relating to our Members;

. product liability claims;

. our incorporation under the laws of the Cayman Islands;

. whether we will purchase any of our shares in the open markets or otherwise; and

. share price volatility related to, among other things, speculative trading and certain traders shorting our common shares.



Additional factors that could cause actual results to differ materially from our forward-looking statements are set forth herein and in our filings with the SEC,
including under the heading “Risk Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and in our Consolidated
Financial Statements and the related Notes.

Forward-looking statements in this Current Report on Form 8-K, including the exhibit hereto, speak only as of the date hereof, and forward-looking statements in
documents attached that are incorporated by reference speak only as of the date of those documents. We do not undertake any obligation to update or release any
revisions to any forward-looking statement or to report any events or circumstances after the date hereof or to reflect the occurrence of unanticipated events,
except as required by law.

Item 9.01. Financial Statements and Exhibits.

(d)  Exhibits .

99.1 Selected information contained in a confidential information memorandum



SIGNATURES

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.

Herbalife Ltd.

January 20, 2017 By: /s/ Mark J. Friedman

Name: Mark J. Friedman
Title:  General Counsel
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CONFIDENTIAL INFORMATION MEMORANDUM

HERBALIFE
NUTRITION

PUBLIC

$1,325,000,000 SENIOR SECURED CREDIT FACILITIES

$150,000,000 REVOLVING CREDIT FACILITY
$1,175,000,000 TERM LOAN B

January 2017

Confidential

HERBALIFE LT (THE “COMPANYT) HAS REFRESEMTED THAT THE INFORMATION COMTAINED IN THIS CONFIDENTIAL INFORMATION
MEMORANDUM I3 EITHER (1) PUBLICLY AVAILABLE OR (1) NOT MATERIAL WITH RESPECT TO THE COMPANY OR ITS SUBSIDIARIES OR
ANY OF THEIR RESPECTIVE SECURITES FOR FURPOSES OF FOREIGH, UNITED STATES FEDERAL AMD STATE SECURITIES LAWS, THE
RECIFIENT OF THIS COMFIDENTLIAL INFORMATION MEMORANDUM HAS STATED THAT IT DOES NOT WISH TO RECENVE MATERIAL NOM-
FUBLIC INFORMATION WITH RESPECT TO THE COMPANY O TS SECURITIES AND ACKNOWLEDGES THAT OTHER LENDERS HAVE
RECEIVED A CONFIDEMTIAL INFORMATION MEMORANDUM THAT CONTAINS ADDITIOMAL INFORMATION '“WITH RESPECT TO THE
COMPANY OR ITS SECURITIES THAT MAY EE MATERIAL. NEITHER THE COMPANY NOR THE ARRANGER NOR ANY CF THEIR RESPECTIVE
AFFLIATES TAKE AMY RESPONSIBILITY FOR THE RECIPIENT'S DECISION TO LIMIT THE SCOPE OF THE INFORMATION T HAS OBTAINED
B COMMECTION WITH TS EVALUATION OF THE COMPANY AND THE FACILITIES,

Sole Arrangar

CREDIT SUISSE

Exhibit 99.1
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A. Notice to and undertaking by recipients

This Confidential information Memorandum (this *Confidential Information Memaorandum®) has been prepared solely for
informational purpeses from information supplied by or on behalf of Herbalife Ltd. (the "Company’), and is being
fumished by Credit Suisse Securities (USA) LLC ("Credit Suisse” or the *Arranger”) to you in your capacity as a
prospectve lender (the "Recipient”} in considering the proposed Credit Facilifies described in this Confidential Information
Memerandum (the "Facildies ).

ACCEPTANCE OF THIS COMFIDENTIAL INFORMATION MEMORANDUM CONSTITUTES AN AGREEMEMT TO BE
BOUND BY THE TERMS OF THIS NOTICE TQ AND UMDERTAKIMG BY RECIPIENTS (THIS "NOTICE AND
LUMNDERTAKING") AMD THE SPECIAL NOTICE SET FORTH OM THE COVER PAGE HEREOF (THE *SPECIAL
MNOTICE"). IF THE RECIPIEMT IS MOT WILLING TQ ACCEPT THIS CONFIDENTIAL INFORMATION MEMORAMNDUM
AND OTHER EVALUATION MATERIAL (AS DEFINED HEREIM) O THE TERMS SET FORTH IN THIS NOTICE AND
UMDERTAKIMNG AMD THE SPECIAL MNOTICE, IT MUST RETURM THIS CONFIDENTIAL IMFORMATION
MEMORAMDUM AND AMY OTHER EVALUATION MATERIAL TO THE ARRAMGER IMMEDIATELY WITHOUT
MAKING AMY COPIES THEREOF, EXTRACTS THEREFROM OR USE THEREOF.

I. Confidentiality

As used herein: (a) "Evaluation Material® refers to this Confidential Information Memorandum and any other information
regarding the Company or the Faciities furnished or communicated to the Recipient by or on behalf of the Company in
connection with the Facilties (whether prepared or communicated by the Arangar, or the Company, their respective
advisors or otherwise) and (b) ‘Internal Evaluation Materal® refers to all memoranda, notes, and other documents and
analyses developed by the Recipient using any of the information specified under the defintion of Evaluation Material.

The Recipient acknowledges that the Evaluation Matenal is confidential, sensitive and proprietary information and agress
that it shall keep the Evaluation Material and Internal Evaluation Matedal confidential; provided however that () & may
make any disclosure of such information te which the Company and the Arranger give their pricr written consent, (i) any
of such information may be disclosed to it, s affilates and their respective partners, directors, officers, employees,
agants, advisars and ather representatives (collectively, *Reprasantatives®) (it baing undarstood that such Repreasentatives
shall be informed by it of the confidential nature of such infoermation and shall be directed by the Recipient to freat such
information in accordance with the terms of this Notice and Undertaking and the Special Motice) and (i) it {(and each
Representative of the Recipient) may make any disclosure to any and all persons, without limitation of any kind, of the
L5, federal income tax treatment and L5, federal income tax structure of the transaction and all materials of any kind
(including opinions or other tax amalyses) that are provided to the Recipient (or any Representative of the Recipient)
refafing to such tax treatment and tax struciure. The Recipient agrees to be responsible for any breach of this Motice and
Undartaking or the Special Notice that results from the actions or omissions of its Representatives.

The Recipient shall be permitted to disclose the Evaluation Material and Internal Evaluation Material in the event that it is
required by law or regulation or requested by any governmental agency or other regulatory authority (including any seff-
regulatory organization) or in connection with any legal proceedings, The Recipient agrees that # will notify the Aranger
as soon as practical in the event of any such disclosure (other than at the request of a regulatory autharity), unless such
notification shall be prohibited by applicable law or legal process.

The Recipieni shall have no obligation hereunder with respect to any Evaluation Material or Internal Evaluation Material o
the extent that swech information () is or becomes publicly available other than as a result of a disclosure by the Recipient
in vinlation of confidentiality obligations arising hereunder, (i) was within Recipient’s possession priar to & being furnished
pursuant hereto or (i) becomes available to the Recipient on a non-confidertial basis from a source ather than the
Company, the Aranger or their respective agents, provided that the source of such information was not known by the
Recipient to be bound by a confidenfiality agreement with or other contractual, legal or fiduciary obligation of
confidentiality to the Company, the Aranger or any other party with respect to such information.

I the event that the Recpient decides not to participate in the transaction described herein, upon request of the Arranger,
the Recipient shall as soon as practicable return all Evaluation Material (other than Intemal Evaluation Material) to the

CREDIT SUI SSE‘ Confidential
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Arranger and represent in writing to the Arranger that the Recipient has destroyed all copies of the Internal Evaluation
Material unless prohibited from doing so by the Recipient's internal policies and procedures.

IIl. Information

The Recipient acknowledges and agrees that () the Aranger received the Evaluation Material from third party sources (including
the Compary) and # is provided to the Recipient for informabional purposes, (i) the Aranger and its  affiiates bear no
respansibity (and shall not b liable) for the accuracy or completeness (or lack thereof) of the Evaluation Matedal or any
information contained therein, (i) no representation regarding the Evaluation Material is made by the Amanger or any of #s
affilates, (W) neither Amanger nor any of its affilistes has made any independent verification as to the accuracy or completensss
of the Evaluation Material, and (v) the Amanger and its affiliates shall have no obligation to update or supplement any Evaluation
Material or otherwise provide additional information,

The Evaluation Matenal has been prepared to assist interested parties in making their own evaluation of the Company and
the Facilities and does not purport to be all-inclusive or to contain all of the information that a prospective participant may
consider material or desirable in making its decision to become a lender. The Recipient should take such steps as it
deems necessary to assure that it has the information it considers material or desirable in making its decision to become
a lender and should perfoem #s own independent imvestigation and analysis of the Facilties or the transactions
contemplated thereby and the credibworthiness of the Company. The Recipient represents that it is sophisticated and
experienced in extending credit to entiies similar to the Company. The information and data confained herein are not a
substitute for the Recipiant's independent evaluation and analysis and should not be considesed as a recommendation by
the Aranger or any of its affiiates that the Recipient enter into any Facility.

The Evaluation Material may include certain forward looking statements and projections provided by the Comparny. Any
such statements and projections reflect vanous estimates and assumptions by the Company concerning anticipated
results, Mo representations or warranties are made by the Company, the Aranger or any of its affiliates as to the
accuracy of any such statements or projections. Whether or net any such forward looking staterments or projections are
in fact achieved wil depend upon future events some of which are not within the contrel of the Company, Accordingly,
actual results may vary from the projected results and such variations may be material. Statements contained herein
deseribing documents and agreements are summaries only and such summares are guabfied in their entirety by
refarence o such documents and agreemants.

lll. General

It is understood that unless and until a definitive agreement regarding the Facilties between the parties thereto has been
executed, the Recipient will be under no legal obligation of any kind whatsoever with respect to any Faciliy by virtue of
this Motice and Undertaking except for the matters spacifically agreed to herein and in the Special Netice.

The Recipiant agreas that monay damages would not be a sufficient ramedy for breach of this Metice and Undertaking or of fhe
Special Notice, and that in addition to all other remadies available at law or in equity, the Company and the Arranger shall ba
entitied to equitable relief, ncluding injunction and specific performance, without proof of actual damages.

This Metfice and Undertaking and the Special Molice together embody the entfire undesstanding and agreement between
the Recipient and the Arranger with respect o the Evaluation Matesial and the Internal Evaluation Material and supersede
all prior understandings and agreements relating thereto. The terms and conditions of this Motice and Underiaking and
the Special Matice shall apply until such time, if any, that the Recipient becomes a party to the definitive agreements
regarding any Facilty, and thereafter the provisions of such definitiver agreements relating fo confidentiality shall gavern.
If you de not enter inta any Facility, the application of this Notice and Undertaking and the Special Notice shall terminate
with respect to all Evaluation Material and Internal Evaluation Material on the date falling fwo years after the date of this
Confidential Information Memerandum,

This Motice and Undertaking and the Special Matice shall be governed by and constreed in accordance with the law of
the State of Mew York, without regard to principles of conflicts of law (except Section 5-1401 of the New York General
Obligations Law to the extent that it mandates that the law of the State of New York govern).
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2. Executive summary
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2. Executive summary

The summary bedow highlights information contained alsewhare in this Mamarandum and is quaiifiad in its enfirefy by the more detaied
information and consolidated financlal statemants and related noles appearing elsewhers in this Maemorandum, Herbakife's fiscal year
clogas on Decamber 31

A. Company overview

Herbalife Lid. ("Herbalife® or the *Compamy™) is a global nudrition company foundad in 15980 that sells weight
management, healthy meals and snacks, sports and fitness, anergy and targeted nutritional products as well as personal
care products. The Company sells its products primarily through the direct-selling channel, which is exiremaly affectie
because sales of health, weliness and nutritional products are strengthened by ongoing personal contact, support and
educafion between members and their customers. Hey demographic trends related to health and wellness coupled with
the effectivensss of Herbalife's network marketing have led to growing consumer awareness and increasing demand for
the Company’s products.

As of September 30, 2016, the Company sold its products in 94 countries through a network of 4.1 million independent
members (“Members”). LTM 9/30/16 net sales and adjusted EBITDA were $4,542 millon and $861 milion (19%

margin, respectivaly.

Herbalife's science-based products have helped consurmers from around the world loge waight and improve their health.
Az of December 31, 2015, the Company marketed and sold over 140 products encompassing over 5,000 SKLUs globally.
lts products are sold as part of a partfolic program, which is comprised of a series of related products designed to simplify
weight management and nutrition for consumers. The Company's bestselling product, Formula 1 Healthy Meal (meal
replacement shake) has been approximately 30% of net sales, Herbalife segments its product portfolio into four groups:

= ‘Weight management

® Targeted nuirition

® Energy, sports and fitness
®  Outer nutrition and othes

B. Transaction overview

Herbalife intends to raise $1,325 million of new credit facilfies to refinance its existing revolver, raise capital for general
cofporate purposes and pay related fees and expenses. The Company's new credit facilities will include a $150 millien
revalving credit facility (the “Revolver™) and a $1,175 million Term Loan B (the “TLE") (the Revalver together with the TLE,
the *Credit Facilities”). Pro forma for the financing, secured leverage and fotal leverage will be 1,4x and 2.Tx, respectively,
based on LTM /3016 Adj. EBITDA of $861 million, The proceeds will be used to repay ~$410mm of existing debt as
well as cash on balance sheet for general corporate purposes, including but nat limited to potential growdh investments
and share repurchases within eighteen months of the clesing date,

Summary of the credit facilities

Revolving Credit Facility Term Loan B
Amount: $150 million (undrawn) $1,175 million
Applicable margin: L +3.00% L + 3.76%
LIBOR floor: 0.75% 0.75%
Upfront fee / issue price: 125-T5 bps tier-based 99.0
Tenor: 5 years T years

Mote:  Adusted EBITDA calculated based on axisting crodi agresrmant.

CREDIT SUISSE‘ Cenfidential
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Sources and uses
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{3 in milions)
Sources Amount Uses Amount
Meaw $150m revolver - Repay existing $425m revoler $410
Mew term loan B 1,175 General corporate purposes Tar
Estimated fees and expenses 28
Total sources %1,175 Total uses $1,175
Pro forma capitalization
(% in rillions)
As of 9/30/16
Actual Ad]. Pro forma
Capitalization:
Cash and cash equivalents 5788 $7ar $1,525
Existing $425m revolver $410 (F410) -
Mew $150m revalver - - -
Mew term |oan B - 1175 1,175
Total secured debt $410 $1,175
Existing corvertible notes'” $1,150 - $1,150
Other debt 19 - 19
Total debt $1,579 $2,344
Market value of equity™ 5,101 - 5,101
Total capitalization $6,680 $7.445
LTM eperating statistics:
Adj, EBITDA, #8651 - $861
Met cash interest expense 42 35 T8
Capital expendiures 133 - 133
Credit statistics:
Secured debt £ Adj. EBITDA 0.5x 1.4x
Total debt / Adj. EBITDA 1.8 27
Met total debt / Adj. EBITDA 0.5 1.0m
Adj. EBITDA, 7 Met cash interest expense 20.3x 11.0w
(Adj. EBITDA, - capex) / Met cash interest expense 171 9,3
Market valse of equity < Tolal capifaization 76.4% G8.5%

Naoba: Adusted EBITDA calcifated based on axisbreg credil ayresment.

{1} Due 2015, assumes matut
L]

ity ebension,
Market capstabration based on share price of $53.30 as of Jaruary 18, 2017,

'['.:l’iEDITSLIISSITZ.h
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D. Company overview

Herbalife is a global nurition company founded in 1980 that develops, manufactures and sells weight management,
healthy meals and snacks, sports and fitness, energy and targeted nutritional products as wed as personal care products.
Key demographic trends related to health and wellness coupled with the effectiveness of Herbalife's nebwork marketing
have led to growing consumer awareness and increasing demand for the Company's products. The Company sels its
products primarily through the direct-seling channel, which is extremely effective bacause sales of health, wellness and
nudritional products are strengthened by ongeing personal cortact, suppert and education between Members and their
customers towards a healthy and active lifestyle.

As of September 30, 2016, the Company sold its products in 94 countrias through a network af 4.1 million indapendent
Members generating worldwide net sales of appreximately $4.5 billion over the tweha-month period ending 9/30/16.

Herbalife's science-based products have helped consumers from around the world lose weight and improve their health.
As of December 31, 2015, the Company marketed and seld over 140 products encompassing over 5,000 SKLUs globally.
Its products are sold as part of a portfolio program, which is comprised of a series of related products designed to simplify
weight managemant and rutrtion for consumers. The Company's Formula 1 Healthy Meal replacement shake i its
best-selling product line, which has been approximately 30% of net sales.

Herbalife snapshat
37 $5.1bn ~8,000
years of operations market capitalization!™ employess worldwide™
>140 94
products™ m‘ﬁ,
Net sales Adj. EBITDA

e mawe® > pemsel  sexceeR _——>
$6,077

e |
$4.063 55,140 $5.162 i

2mz 2013 2014 2015 L™ a2 s 2014 2015 LTM

= Cumulative FX inspact WAFLE =Camulative FX impact 930,16

Note: DﬂERmmmadbamdmwmmmadpmdfgm Cumulative FX inpact based on 2012 FX rates.
Adusted EBITDA calculated based on axisting credit ag

{1) Mmmmmmmewmdmmﬁﬁmmml?
(&) A of 124312015,
(3 Az of 852002018,
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Geographic presence and product mix

As of September 30, 2016, the Company sold products in 94 counfries throughouwt the world and was organized and
managed by six geographic regions: Morth America, Mesico, South & Central America, EMEA (Eurape, Middle East and
Africa), Asia Pacific (excluding China) and China. The Company aggregates its operating segments, excluding China,
into a reporting segment, o the Primary Reporting Segment, as management believes that the Company’'s operating
sagments have similar oparating charactenstics and similar long term operating performanca. China has bean idantified
as a separate reporting segment as it does not meet the criteria for aggregation,

As of December 31, 2015, the Company marketed and sold aver 140 products globally, which it categorizes into four
qroups:

® Weight management: weight-loss solutions consisting of functional foods and meal replacement products

® Targeted nutrition: nutritional and diefary supplements containing quality herbs, vitaming and minerals for healthy
aging and everyday wellness

= Energy, sports and fitness: dietary and nutritional supplements formutated to meat the nutritional needs of athlstes

B Quter nutrition and other: body scrubs, creams, specific skin products, start-up kits and sales tools

Het salas by region Hat sales by product category
Ermrgy,
Mharicn sports &
10% Chutar fitnass

it 5%

South and T

Carteal
Aradicd
12%

Targuted
rasrition
4%
EMEA
18%

i

et

Nobe: et saes data as of LTM 9730016,
{1 Includes Literature, promotonal & other,
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3 and vohums points in millons)
Fical year ended 12731, LTHM CMGR
2012 2013 2014 205 9/30/16 12-LTHM
Valume points 4,720 5,237 5,443 5,336 5,597 3%
Het sales
horth America 2841 3008 £027 8880 $057 2%
Maico 495 562 568 480 456 (2%)
South & Central America =) 974 B3 570 504 (8%}
EMEA 898 735 843 55 an 7%
APAL (ax. China) 1,140 1,175 1,120 230 015 {5%)
China o7 a7z 664 Bk 804 6%
Total net sales 54,072 $4,825 54,959 54,469 54,542 %
% growth - Tofal net sales 16% 18% % (10%) %
Gross prafit $3.060 %3880 33,075 53,813 £3,679 3%
% margin 0% 80% 0% 81% 8%
Royalty overrides $1.33 $1.458 $1471 $1.251 §1,274
% of fotal nat sales 33% 3% 0% 28% 8%
SE&A (ex. DEA) 1,185 1,544 1858 1,680 1,800
% of total nat sales 29% 29% a8% 28% 49%
Adjusted EBITDA 170 %9022 $922 845 861 3K
5% margin""! 19% 19% 9% 19% 19%
Capital Expenditures sz $163 $157 579 $133
% of fotal nat sales 3% % 7% 2% %

Mobe: Volume points ane the vasighted average measune of product sakes volume. They are unaffected by exchange rales o pice changes and are

used a8 a prosy for sabes trends.

Acusied EBITDW caleutated based on existing credit agreement.
{1) Adusted EBITDA margin calcuisted as aduested EBITDA drided by total net sales,
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F. Recent developments
Fourth quarter 2016 update

The Company expects fowth quarter volume to be toward the low end of guidance provided on Movember 1, 2016,
Previous fourth quarter volume guidance was down 1.5% fo growth of 2.5% as compared to prior year period,
Additionally, the Company has seen further strong currency headwinds since the guidance it announced on Movember 1,
2016. The addtional strong headwinds will impact fourth quarter net sales causing reported net sales to be below
previous guidance. Fourth quarter 2016 net sales is now expected to be between down 6.0% to down 4.0% as
compared to the fourth quarter of 2015. The Company continues to expect GAAP and adjusted EPS for the fourth
quarter to be within the range previously provided of between $0.90 and $1.10 per share and between $0.80 and $1.00
per share, respectively.

The Company has presented ranges for the information set forth above, instead of specific numbers, as the Company's
results of operations for the fourth quarter and full year 2016 are not yet available. The expected results above reflect the
Company’s current estimates based on information availlable as of the date hereof, and management prepared this
estimated financial information in good faith based upon the Company's internal reporting. However, although
management has not idantified any events or trends that occurred during the periods which might materialy affect these
estimates, these estimates are imherently uncertain and subject to change. Actual results remain subject to the
completion of management's final review, other year-end financial closing procedures and the completion of the
preparation of the Company's awdited financial statements, at which time additional items may require adpustments to the
preliminary estimated financial resulis presented above, and such adustments could be material,

Updated 2017 Guidance (excludes impact of this potential financing transaction)

The U.5. dollar has strengthened significantly since the Company last provided guidance on Movember 1, 2016, The
Company is updating s 2017 guidance far the movement in currency on which the prior guidance was prepared, As a
result of additional currency headwinds, the Company's estimated GAAF and adjusted diluted EPS are now expected to
be negatively impacted by approximately $0.40 per share compared to prior guidance, Thersfore, the updated 2017
GAAP and adjusted dilited EPS guidance provided in the table below now includes approximately $0.55 per share
headwind (which is up from initial guidance of a $0.15 per share headwind) due to the expected unfavorable impact of
currency fluctuations as compared to the full year 2016.

For the full year 2017, the Company is maintaining its previous volume guidance in the range of 2.0% to 5.0% growth.
Howeever, due primarily to the additional currency headwinds noted above, the Company is lowering full year 2017 net
sales guidance by 320 basis points versus previous guidance (ses table balow).

Based on current business trends, the Company's full year 2017 guidance is as follows:

Twelve months ending
Decamber 31, 2017

Lowr High

Wikt pin] growth s 2015 20% 5.0%

Mot sales growth vs 2018 03% 33%

Diuted EFS™ 5365 5356

Adyusted ' diuted EPS” 400 $480

Capeax § milliors) $1265.0 $1650

Etfoctve fax rate” HTE% 6%

Currency adissted nel sales growth vs 2018 39% 5.9%

Currency adjsted divted EFS 476 $6.15

{1 Adusted dited EFS, for the puposes of 2007 gudance, eucludes the impact of axpenses relating to challanges to the Compary's

buminess model, the mpact of non-cash inberest coste assocsted with the Comparmy’s comvertible notes, and costs refated ta the FTC
settiement mplementation. See Schedule 4 - "Reconcliation of Non-GARF Financial Measure® for a detaled reconcliation of adusted net
ncome o net noome calculated in accordance with GAAP and a reconcliaten of adustied dited EPS to diuted EPS caloulsted n
accomance with GAAR and a discussion of why management baliaves this non-GAAF measure is usedul,

A Excludes any ongoing ta effects from the exercse of equity swards that could mmpact our tax rate beginreng fiscal year 2017 due to a
racently ssued siock compensation accounting standard,

{3 Excludas impact of this potential financing transaction.
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Forward guidance is based on the average daily exchangs rates of the four weeks traiing January 13, 2017,

Schedule A: Reconciiafion of non-GAAF financial measure (unaudifed and unreviewed)

In addition to its guidance calculated in accordance with GAAP, the Company has included in this presentation guidance
regarding adjusted dilded EPS, a performance measure that the Securities and Exchange Commission defines as a
'non-GAAP financial measure.” Management believes that this non-GAAP financial measure, when read in conjunction
with the Company's reported or forecasted results, in each case calculated in accordance with GAAP, can provide useful
supplemental information for investors because it facilitates a period to period comparative assessment of the Company’s
operaling performance relative to its performance based on reported or forecasted results under GAAP, while isolating
the effects of some tems that vary from pefiod to pedied without any comelation to core operating performance and
eliminate certain charges that management beleves do not reflect the Company's operations and underying operational
performance. The Company's definifion of adjusted diluted EPS may not be comparable to similarly titled measures of
ather companies because other companies may not calculate it in the same manner as the Company does and should not
be viewed in isclation from nor as an alternative to diluted EPS calculated in accordance with GAARP,

The following is a reconciliation of diuted EPS guidance, presented in accordance with GAAP, to adjusted diluted EPS
guidance.

Twalva months ending
December 31, 2017
Dikted EPS guidarce’ $356-53.05
Expongas incurned msponding o aftacks on the company's busines modal™ Q.0
Morrcash intersst axperse and amortization of non-cash issance costs 0.50
Espansss relabad % the implementation of the FTC arder™ 012
Income tax adjustments for above dems™ [l
Adjusted diluted EPS guidance™ $4.20 - $4.80
{1) Exchudes the potential ongong tax effects from the esercize of equty awards that wall impact the Company's tas rate beginrng fiscal year
00T due to a recently issusd Stock Compensation accounting standard,
{2 Exchudes ta impact of 1.5 milon for the twelve months ending Decesnbear 31, 2017,
(3 Rekates 10 non-cash expenss on our comrtible notes and prepdd forwied share repurchase contract.
{d) Exchudes tae anpact of $3.0 milon for the twelve months ending Decernber 31, 20017,
=] Aggregates the ndiidual tax impacts of each fam e described in greater detail in footnotes 2 and 4 above.
&) Amounts may not total dus to rounding.
Regulatory update

The Company's implementation of the previously disclosed Consent Order with the Federal Trade Commission is under
way, The Consent Order requires the Company to categosize its members into one of two categories, “prefemed
members” — those members who only purchase preducts at a discount, or "distributors™ — those members who choose to
resell the products or build a sales organization. Although not required until May 2017, the Company initiated the process
of allewing existing members in the United States to affrmatively elect to be classified as prefered members in October
of 2016 and as of January 17, 2017, approximately 200,000 participants have converted to preferred members.
Additionally, beginning in mid-January, the Company commenced the requirement for all new members in North America
to select the category of either preferred member or distributor in their enroliment with the Company. The Company
believes the conversion of parficipants to preferred members is in line with its expectations.

The SEC has requested from the Company documents and ather infarmation relating to the Company's anti-corruption
compliance in China and the Company is conducting its own review. The Company has discussed the SEC's
investigation and the Company's review with the Department of Justice. The Company is cooperating with the SEC's
investigation and cannot predict the eventual scope, duration, or cutcome of the matter at this time.
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3. Key credit highlights
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Summary of key credit highlights

Afttractive
industry
fundamentals

B Expansive global health and wellnass market

- Herbalfe products address $114 billion of total $211 billion health and wellness market'”
— The market is expected to grow from 2015-2020 at CAGR of 5%

The glabal abesity and overwaight epidemnic is driving increasing heattheare costs

- An estimated 1.9 bilion adults are obese or overweight'-
- For effective treatment, much more needs to be spent on health and wellness prevention

Diversified
revenue
streams across
geocgraphies
and product

= Herbalife has over 140 products that enable Members to sell a comprebansive package of
weight management, nuirition and personal care solutions to end users
B Global presenca across 94 countries
— North America: 21% of net sales
~ Asia Pacific: 20% of net sales
- China: 20% of net sales

Mutrition-based
science driving

clinically proven
rasults

® Clinical research from recognized licensing and regulatary boards support the efficacy of
Harbalife's products

B Herbalife's Mutrition Advisory Board is comprised of a leading team of industry experts whao
shape the Company's leadership in the field of nutrition and health

Large, highly
motivated and
growing
member base

® Ag of 9/30/2016, over 4.1 milion Members, which have grown at a 6.4% compound annual
growth rate fram 2012 to LTM 9/30/2016

B 54% sales leader retention rates” demonstrate the effective business opportunity that
Harbalife offers its Members

Scalable
business model

® Herbalife's scalable business model faciitates expansion with enly mederate investment in
infrastructure and other fived costs

® The Company incurs no direct incremental costs to add new Members because Members
bear the majority of consumer marketing expenses

B Herbalife has achieved strong free cash flow through various business cycles and market
environments

Proven
management
team

m Herbalife management has a strong track record of marketing excellence with attention to
manufacturing quality preducts and defivering results
— Michael Johnson, Des Walsh, Rich Goudis and John DeSimone have managed the
Company for 8 combined 46 years
® Effective June 2017, Mr. Johnson will transition to Executive Chairman and Mr. Goudis will
be promoted to Chiet Executive Officer

Source: Ewomentor, 2015,

@ Warid Health Organization 2014,
3 Az of LTM 8730018
{4) For fescal year 2015
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o Attractive industry fundamentals

Herbalife's markets are large and growing because of the following key demographic trends influencing consumers:

B Ohasity and overweight apidemic

® Huge cost that obesity has on public health

B |ncreasing global life expectancy

® Rising entrepreneurship amongst a growing global middle class

As of 2015, the global health and wellness market was $211 billien and projected to grow at a 5% CAGR until 2020.

Within health and wellness, Herbakfe operates primarily in weight managemant, vitamin products and sports nudrition,
which, for the twelve-month period ended /30716, made up 64%, 24% and 6% of Herbalfe's net sales, respactively.

Cutlined below are the current healfth and weliness trends that are driving growth in the industry and, in particular, the
increasing consumption of products such as those provided by Herbalife.

Trend Overview
Healthy eating, nutrition 8 Mearly half of gobal consumers are irying 1o loss weight
and welght loss B Mearly 75% of global consumers plan to change their diels in the next year and T2% plan fo
priaritize exercise’
B Millennials and Generation Z {collectively all consumers under age 34) rate highest in terms of
waluing health atiributes in products and are the most willing to pay premiums for them
Freventative and B Consumars want faster, easier, self-service ways to manage and improve: their health™
personalized health B Solutions must allow consumers to fake charge of their own health and be an informed stakeholdes

in their health decisions™
W _Spending on heglih cubs has continued to growth in the United States™
Beauty and anti-aging B Brands with a ratural and/dinical onentation represented the largest combined share of prestige
skncane sales in 2015
B Dollars sales of face supplements have grown more than fivefold over the past two years

Health and wellness market size and growth expectations

Consumer Health
2015 Markat size: 3211.08n

Girgwih
2010-2015: 2.6%
201 6-9000: 5.0%

Vitarming & Ddetany
Supplements

2015 Market size: $87.3bn

Sports Nutrition

2015 Market size: $15.4bn

DS Markeat sizs: 10.8bA D015 Maket sipe: 357 Sbn
Grgwth Growth
200-2015: 29% 20010-2015: 1.1%
ONS-2020 10T 2015-2020: 5.8%

Ggpeith
SO10-2015:3.1%

Sports Nutrition make up
6% of Herbalife sales
Soures:  Eurermoniior, 2015,
{1 Niglsan Health & Wellnass Survey1. 2015,
{2 Aercenbune, The Changng Future of Cordurrer Heslth report, 2013,
] The NPD Group, March 2016
CREDIT SUISSE Confidential

Page 20 of 65



'I HERBALIFE
WY NUTRITION
The obesty and overweight epsdemic has a tremendous effect on people’s lves and public health costs. Seme of the
leading causes of preventable death can be directly linked to obesity, including heart disease, stroke, type 2 diabetes and
certain types of cancer . The estimated annual medical cost of obesity in the United States alone was $147 billion in
2014 and the medical costs for pecple who are obese were $1,429 higher than those of normal weight . Obesity is a
complex condition, one with serious social and psychalogical dimensions, that affects virtually all ages and seciosconemic
groups and threatens to overwhelm both developed and developing countries™.

Evidence shows that cbesity prevention policy and emvironmental change efforts should focus on facilitating the following
key behavicrs which are all related to health and wellness prevention ™

B Eating healthier foads

Increasing physical activity

Limiting the amount of time sitting

Improving sleep

Reducing stress

Global obesity and overseight epidemic US public health spend'™

What we zpend ‘Whhat oadas us
g ing h I
1.9bn ~600mm being healthy healthy

mumomr Jults are obase™

70%+

of Americans are
obese / overweight'®

® The LIS has the 2 largest percantage of obese / overweght
poopie in the workl”™

- Hapanic and Adrcan Amenican peaple are unduly aflected
- 43% and 48'% of cbese / overweight, respectively™

= Most common ameng middle age adults (40-59 years)
— &% of chese / overmeght”

- 18% of premature deaths in the LL5. are asseciated with
ecessive bady mass™

{1} Centers for Disease Control and Prevention.

] Workd Health Crganization, 2014,

{3 Harvard T.H. Chan School of Public Health.

) Warid Health Qeganization 2014,

{5 Cerer for Dhsease Contred, 2014,

=) Organization for Co-openation and Development, 2014,
(7 Better Polices for a Healthier America 2014,
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o Diversified revenue streams across geographies and products

Ag of 9/30/16, Herbalife sold its products in 94 counfries through a network of 4.1 million independent Members. Mo

region represents more than approwimately 20% of the Company's net sales. The top ten couniries worldwide
represented apprevimatedy 74%, 73% and 73% of the Company’s net sales in 2015, 2014 and 2013, respectively.

Nt sales by region
=) Faxca
9 10% Hiordy
Msatico APAC Aurverica
12% =% Sumw:;d 218
Armagica
1%
Sewth and 2010 Q3 2016
Ceniral
A=arnica r
Mordh EMEA APAD
14% s 18% 0%
2%
EMEA Chirg
19% 2%

Nat sales by product calegeny

Ermigy Enaigy,
mporis & sports &
Chn Ermia finess
T % Custar %
Tetbon mrbion”!
1% T
Tar
Targeted n..gf::
N 2010 4% Q3 2018
oT%
Waght 'Ncgh'l
mgei ~
% i

{1 Includes Literature, promobonal & other.
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As of December 31, 2015, Herbalife marketed and sold over 140 products encompassing over 5,000 SKUs globally.
Thie Compary offers a comprehensive suite of health and wellness products, including weight management, digastive
health, stress management, immune health, heart health, energy & fitness and healthy aging across the world. The
Company’s product strateqy includes projects such as seasonal flavors of its meal replacement shake, new flavors of top
selling products and vanous package sizes and products that can be consumed hot, such as savory shakes and soups.
The Company aims fo have at least one major product launch each year, timed around major regional Member education
and fraining events, Products launches typically target specific product categories and markets the Company deems
strategic to its business.

Product category Representalive products

Weight
Mansgement Bl HeaTu s Frolen = —
Formuda T ) Dk M Frafesn =
{54% of net sales) VY Coomine [ sl Posder b
Targebted Mutrition - . :
{24% of net sales) Horbal dicw L o Mt Best :
Cancantrate { t Flimedd E Vitanin =t | Drasfarsss ﬁ
. | =)
Energy, Sports Muscle
and Fitness Harbalfs 24 H H0 g Liftoli® l Hrongth &
avink:
16% of net sales) “ ey
Outer Nutrition: | I
Skin Care - HNounFusion Harbal akoe
{3% of ned sales) SHiN Horbal aloe Ly evoryclay .
* - cream 3 2

w.ﬂ Intesnational Business Packs, S o
(4% of pat sales) ikl i 2 ;

Moba: Pergentagas of net sakas for the LTM period endad 9430716,
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e Nutrition-based science driving clinically proven results

Herbalife imests significantly in clinical research to develop industry leading products that are =afe and effective. Since
2010, the Compary has invested over $250 millon in self-manufacturing. As a result, Herbalife has a robust in-house
product testing capability.

In addition to ensuring fhe highest quality ingredients and building the quality into the finished products, Herbalife tests
incoming raw materials for compliance to potency, identity and adherence to strict specifications. Finished products are
analyzed for label claim and microbiological purity thereby verifying product safety and shelf life in the market. Fer the
Company’s self-manufactured products, it does substantially all of its testing in-house at the Company’s modern quality
contral laboratories in the United States and China. The Company has major quality confral labs in Southern California,
Winston-Salern, Morth Carolina, Suzhou, China and its Worldwide Quakty Center of Excellence in Changsha, China. Al
Herbalife Innovation & Manufacturing (*H.1.M.") quality control labs contain modemn analytical equipment and are backed
by the expertise in testing and methods development of the Company’s scientists.

Herbalife employs aver 300 professionals, including 36 PhD's performing science o technical related functions, which
includes product development, quality confrol and scientific and regulatory atfairs around the world,

Clinical research fram recognized licensing and regulatory boards support the eficacy of Herbalile's products

“Orverall, our study findings indicate that, in METS patients. LCPUFA supplsmentation and profein meal replacement under calone-
recstriched destary conditions exart beneficial effects on metabolic paramedars...”

funcuonal l\p.l:.ccl'g.r Loe of 8. Jounal of Funciional Foods, 2015
"These findings demmonstrate significant benefical effects of protein-ennched meal replacerments on reduchon in waist croumference
anang overseight and obasa Chinase with hyperlpsdemia.”

e ¥ Chan o al owwnal of the Asarncan Codags of Muition, 2016

A statistically significant lower prevalence of metabolc smdiome was chserved in dub members compased b controls, Suggesting
befter overall cardio metabolic health.”

Medlical
TLIHE:_;J;:E}' Tadfty stucly presecded af the 2015 snnual mesting of The Obeety Sooiedy. Los Angeles, CA

Herbalife's Mutrition Advisory Board (MAB) is comprised of leading experts from around the world in nuirition, science
and health. The MAE helps educate and train distributors on leading a healthy, active lifestyle and getting proper nutrition,
including the purpose and use of Herbalife products. The MAB, along with the Company’s in-house scientific team,
confinually upgrades and introduces new products as new scientific studies become available by regulatory authorities
around the world,

Herbalife's Nubritional Advisory Board is comprised of prominent professionals that help shape the Company’s leadership

Vasilies Liuis.
Duavid Hebar Frankes 4 ! fanarra
Mo, o, Bh.D. b
FACP, FACH Sonir Vicn : Hictesl Laaraate
Chavmas Shletion Fresiden n Megdcirg
et and o 7
2 Satiy and
Bourd Complance Agwisovy Soard
Luigi Gralt John Haiss
rallcn
MO, MPH " Rocia Medina E:r!‘-‘m k] Ph.D,
WP v e M.D, 5 MM Mﬁm
Efuratian & - i e Finwss,
ey ; [t
fe ] L Trainsg e & B o
4 Markuting
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o Large, highly motivated and growing member base

As of September 31, 2016, Herbalfe sold its products in 94 countnes through a network of 4.1 milion independent
Members. FPeople become Herbalife Members for a number of reagsons. Many start out as product consumers who want
to lose weight and improve their nutrition.  Some join simply to receive a wholesale price on products they and their
famiies can consume and enjoy. Some join to eamn part-time incoma, wanting to give direct sales a try, whereas others
are drawn to Herbalife because they can be their own boss and can eam rewards based on their own skills and hard work.

Primary reasen for beceming a member'"! Herbalifeis a consumption based business
" m 73% of business members are primarily discount
T i
discount for Part-time buyers!
persoral use ncome
TI% %
® 97% of sales end up in the hands of and usars™®
m Vary low retum rates (0.08% for O3 2016)
Ful-sme
ncome
1%
{1 Repiegants LS. membears for 2012
{2 Dhistribasten sessanch survey conductied by Lisberman Ressarch Waordwide, January 2013,
(3 Waker HA Vendssis, PhD., Apal 2014,

Herbalife also has strong sales leader retention rates. For 2015, the Comgpany’s total sales leader retention rate was
E4%. Sales leader retention rates grew or remained flat from 2014 to 2015 in four out of its five regions, including
Morth America, South & Central America, EMEA and APAC, Owverall, the Company's large and growing Member base
and high sales leader retention rates demanstrate its effective consumption model for end users and prominent business
opportunity for distributors.

Large and steadily growing member base Active sales laader growth'!!
BA% g
4.0 40 4.1 383 4%
ar 318 a0
a3z Tz - ™ 75 a4%
s mum T BN -
r B B &1 10.6%
0%
5%
ang Mg 2014 2016 LTM Qw18 xnz

a3 a4 2018
Wierth Amerca mlesco = South & Central Amanca BEMEA © APAC
Strong sales lsader ratention rate’™

8%, 8%
6%, ' A%

Ghop Do SE MA%  GH% g4ag 57% 5TH

5% 55% poae ST g 570 5% S4%

0% 4ray Y

North America Mexicn South & Central EMEA APAL Total
America
LU ¥ m3013 2014 m3015

Mots: To become a bemiber, a person must be sponsoeed by an existing Member and purchass an Herbalde Member Pack (HMP)L To attan
sales leader status, a Member must reach a volume point threshold in a ghen timeframe.

{1} Az of Decamber 31, 2015,

[iei] Sabes keader retention & measured in February of each year based on actity in the previews 12 menths. The 2015 data presented above 5
fior the 12 manth period ended January 31, 201 6. Reported February 2016,
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Led by Michael Johnson, Des Walsh, Rich Goudis and John DeSimone, who have collectively spent nearly 50 years at
Herbalifie, the executive team has been at the forefront of the Company’s evolution to a global nutrition compary.

Etfective June 1, 2017, Michael Johnson will transition to Executive Chairman and Rich Goudis will assume CEQ role,
Rich Goudis joined Herbalife in 2004 as CFO and became Chief Operating Officer in 2010, During his tenwe as ©0O0,
the Company has expanded s HIM. facilties to five locations around the world and has gone from O% self-

rmanufacturing to ~65%.

Mame Title Prior experience :I:?br::fte

Michael O. Johnson'' Chairman & CEQ 13
Des Walsh President % 12
Richard Goudis” Chief Cperating Officer 1";:? w 12
John DeSimene Chief Financial Officer g i 9
Dr. John Agwunchi g;f;mh A Nubion Walmart - - <
o ot e )
R Gpinkbery ;
et Lo Bacis e s QHERRAE 2
Miguel Angel Fernandez E:ﬂf%t:"ﬂi*‘:;ﬁm (), HERBALIFE g
Pamels Jones Harbour  Sont VP andLega Ofer Q 2

{1 Transtioning to Exscutive Chairron, eMectve 6117,

2 Frometed to Chief Executive Officer, effective 671717,

CREDITSUISSE‘ Confidential

Page 36 of 65



b HERBALIFE
WA NUTRITION

4. Company overview

CREDIT SLJISSE‘ Confidential

Page 37 of 65



. J"-.HEHEAuFE
W' NUTRITION
4. Company overview

A. Business overview

Herbalife is a global nutrition company founded in 1980 that sells weight management, healthy meals and snacks, sports
and fitness, energy and targeted nutritional products as well as personal care products. Key demographic trends related
to health and wellness coupled with the effectiveness of Herbalife's network marketing have led to growing consumer
awareness and increasing demand for the Company's products. The Company sells its products primarily through the
direct-seling channel, which is extremely effective because sales of heafth, wellness and nufritional products are
strengthened by ongoing personal contact, support and education between Members and their customers towards a
healthy and active [festyle.

As of September 30, 2016, the Company sold its products in 94 countries through a network of 4.1 million indapendent
Mernbers, or Members. The Company repors revenue in six geographic regions: Morth America, Mesico, Seuth and
Cantral America, EMEA, which consists of Eurapa, the Middia East and Africa, Asia Pacific {(axcluding China) and China.

Herbalife's science-based products have helped consumers from around the world lese weight and improve their health,
As of December 31, 2015, the Company marketed and sold over 140 products encompassing ever 5,000 SKUs globally.
Its products are sold as part of a portfolic program, which is comprised of a series of related products designed to simplify
weight managemant and nutrition for consumers. For 2015, 2014 and 2013, the Company's Formula 1 Healthy Meal,
its best-selling product line, approximated 30% of net sales. Herbalife categorizes its products into four groups:

® '‘Weight management: weight-loss solutions consisting of functional foods (64% of LT 9/30/16 net sales)

B Targeted nutriion:  nutritional and distary supplements containing quality herbs, vitaming and minerals for healthy
aging and everyday wellness (24% of LTM 93015 net sales)

® Energy, sports and fitness: dietary and nudritional supplements formulated to meet the nuiritional needs of athletes
(5% of LTM 8/30/15 net sales)

B Quter nutrition: body scrubs, creams and specific skin products (7% of LTM 9/30/16 net sales, including Literature,
promational and other products)

Far the LTM period ended 8/30/16, Herbalfe generated revenue and adjusted EBITDA of $4,542 million and $851
million (15% margin), respactively.

Haot sales Adj. EBITDW

46077

S0
R R

2012 2013 2014 2015 LM 2012 2013 2014 2015 LTH
i .
SCumulative FX impact Lo b = Cumulative B impact PRI

Naote: Adusted EBITDA calculated based on axisting credit agreement.
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B. History

Founded in 1580, Herbalife pursues its mission of changing people's lives by producing high quality, science based
products for its distributors and customers who seek a healthy Ifestyle as well as offers a potentially financially rewarding
business opporunity to those distributors who seek full or part-time income. Herbalife has evolved and grown axdensively
since Michael Johnson was named Chisf Executive Officer in 2003, In 2005, Herbalife expanded its oparations info
China, which now accounts for approximately 20% of net sales for the twelve-month period ended 9/30/16. That year,
the Company alsa standardized its Mutrition Clubs, which are an essential element of the Company’s socialization strategy.
Herbalife has made significant investments in manufacturing, product science and safety and its information technology
infrastructure,

In July 2016, the Company agreed to a settlement with the Federal Trade Commission (FTC"), making a $200 million
cash payment in Q3 and committing to implement certain procedures and enhance certain existing procedures in the LS.
business practice, most of which the Company will have undil May 2017 to implement.

B The Company has agreed to take certain actions to befter track customer segmentation between Preferred
Customers, these seeking to purchase products at a discount and Distributors, those seeking to purchase products
for resale or for personal consumgption

® The Company is developing a receipt system that will enable it to better track and ilustrate retail consumption which
will be used to drive rewards to distributors going forward
® The Company has until May 2017 to implement the settlement and is well under way to rolling out the new system

In Mewember 2016, Herbalife announced that Michael Johnson will fransition to Executive Chairman and Rich Goudis, the
current Chief Operating Officer, will be promoted to Chief Executive Officer effective June 1, 2017,

- Internalize
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C. What we do: From Seed to Feed

Seed to Feed is about ensuring the quality of Herbalife's products from beginning to end. Herbalife's in-house R&D,
manufacturing capability and preprietary distribution channel provide a competitive advantage and high barriers to entry.
In terms of ingredient procurement, soy purchases are roughly $90-100 million per year and corn fructose is roughly
$12-13 million per year. Herbalife uses the wedd leaders in ingredient procurement for suppliers. To ensure quality, the
Company relies on DuPont for soy isolate and Tate & Lyle for com fructose. For vitamins, Herbalife partners with DSK,
one of the largest vitamin companies in the world, For botanicals, excluding soy and alos, the Company has chosen to
source these directly from farms and process them in the Company's own facility, H.I.M. Changsha, The final component
of Seed to Feed is ensuring quality final production into a finished good. For key powder, liquid and tea products
Herbalife has chesen to seff-manufacture in its facilities, This Seed o Feed strategy has driven the Company to seif-
manufacture ~85% of its products.

Distributor
nebwark

5 i
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D. Product offering overview

For 37 years, the Company's science-based producis have helped Members and their customers from around the world
lose weight, improve their health and experience [fe-changing results. Herbalife's products are often sold as part of a
program, and therefore its portiolio is comprised of a series of related products designed to simplify weight management
and nutrition for the Company's Members and their customars.

The Company categaorizes its products inte four groups: weight management, targeted nutrition, energy, sports & fitness
and outer nutrition and other. For 2018, 2014 and 2013, the Formula 1 Healihy Meal, the Company’s best-selling
preduct line, made up appraxamately 30% of its net sales.

Nutrient-rich products to satisfy daily nuiritional needs
® Fovmuts | is the Company's top-selling product (~30% of overall net sales)

1

VN

Weight
(654% of net saes)
» Solutions to increase customer success with weight-loss

L

Phan to provide new, healthy meal varations — such as bars, soups and shakes

m Al Concentrale is a core offering in the targeted nutrtion product line

Targeted
{24% of net salag) u Distary and nutritional supplements containing quality herbs, v#amins and minerals with
focus on healthy agng and evenyday welness

» Strengthen current products portfolio using latest scence and research

="l

Energy, Sports and = Formulated to meet the nutrtional needs of athietes
Fitness

(6% of net sakes) = Leverage young, trendy image of Herbalfe 24

» Build awareness and authenticity through our team, athlete and event sponsorships, and
increase mamber confidence

Outer Nulrition: Skin » Body scrubs, creams and specific skin type products
???G-d o o UHilice Outer Mutrition to atiract new set of members and provide membess new selling
(7% of net sales) opportunity

® Includes Lerature, promational and ather prodocts

Nota: Pargantaga of net sales for the LTM period ending 5/30716,

Product development

The Company is committed to providing the highest-quality, science-based products to help #s consumers achieve their
health and wellness goals. Herbalife relies on the scientific contributions from Members of its Mutrition Advisory Board,
along with #ts in-house scientific team, to continually upgrade or introduce new products as new scientific studies become
available and accepted by regulatory authorities around the world. Herbalife also utilizes the experise of several
intesnational universities and key ingredient suppliers to review, evaluate and formulate new product ideas. Once a
particular market opportunity has been identified, the Company's scientists along with its marketing and sales teams work
closely with Member leadership to successfully develop and launch the product. Herbalife's aim is to have at least one
major product launch each year, timed around the Company’s major regional Mamber education and training events.

Herbalife only develops functional foods on the basis of sound science using ingredients that have been well studied and
discussed in background scientific [ferature. Use of these ingredients for their well-established purpeses is by definition
not novel, and for that reason, most food uses of these ingredients are not subject to patent protection. Motwithstanding
the absence of patent protection, the Company does own proprietary fermulations for substartially all of its weight
management products and dietary and nutriional supplements. The Company takes care in protecting the intellactial
property rights of s proprietary formulas by restricting access to the formulas within the Company to those persons or
departments that require access to them to perform their functions, and by requiring its finished goods-suppliers and
consuttants to execute supply and non-disclosure agreements that sesk to contractually protect the Company's
intelectual property rights.

A N
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E. Weight management and meal replacement markets

Herbalife is a leader in the global weight management and U.S. meal replacement markets, Even though the food and
nutritional supplement industry is characterized by rapid and frequent changes in demand for products and new product
introductions and enhancements, the Company has a substantial and leading share of both markets with 19% of the
glabal weight management market and 5% of the LL.5. weight management market. In meal replacement, a subcategary
within wesght management, Herbalife has a 35% global market share and 9% ULS. market shara.

The global weight management market has demonstrated steady growth over the last five years with a 3.1% compound
annual growth rate between 2010 and 2015.

Global wesght management market share U.S. weight management market share

1%

| F—_ ] A [r— A Iy ;E_,.,_‘m ﬁﬂ".: A p—— T
produsty
'-‘L*.I—-i = E ‘-'_-- L. =
el Flug 1%
{Hawbalde} [ ) {FomsBn} {Heasbiogey's) {adern] [ Uralaremer

U.5. meal replacernert markel share

%
%

5%
semn A s ] D Yy Y=
Ry Masl Feplacement products:

- - - ==
Vd I I, 4
[Pt} [T =1 Wabng's) 1 bt i)

Source:  Eurermoniion “Weight Managerment and Welbaing™ and “heal Replacernent” cateqonas, 2015,
Nobe: The: meal replacement masket is a subcategony of the waight management markat.
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F.  Manufacturing, distribution and technology

Ingredient traceability and world class supplier network

The Company's objective is to provide the highest quality products to ts Members. The Company seeks to accomplish
this goal through execution of its “Seed to Feed” strategy that includes significant imvestments in qualty assurance,
sciantific personned, product testing and increasing the amount of self-manufacturing of the Company’s top products. The
Seed to Feed strateqy is rooted in using qualfy ingredients from traceable sources coupled with vertical manufacturing of
the Company's most popular preducts, For Herbalife's bolanical products, the Seed to Feed strateqy also includes self-
manufacturing of teas and herbal ingredients. The Company's procurement activities include the complete self-processing
of teas and botanicals into finished raw materials, The Company traces its products all the way out into the field, For
example, each bottle of Formula Thas its own unique identifier.

Herbalife sources its high quality ingredients from a world class supplier network,  Ingredients are sourced from
companies that are large and reputable suppliers in their respective field. For example, soy, the Company’s most often
used ingredient, is sourced from DuPont (formerly Solag) and ADM. Vitamins, minerals and other key ingredients come
frem companies such as DSM (fermerly Roche Vitamins) and BASF. Other key suppliers include Tate & Lyle, DuPont
(formerly Danisco), Kyowa Hakko and Maturex. In addition to the Company’s own modern quality processes, sourcing
from these suppliers also provides integrity to the ingredients by utiizing simdar quality processes, squipment, expertise
and traceabifty provided by these leading ingredients companies.

World class supplier netwaork

w Parfners with best-in-class global suppliers to provide high quality ingredients
¥ Ingredient integrity and traceability
¥ Higher quality control standards
¥ Leverages suppliars” scence, research, tachnical and production competency

DSM

G T RO B GATI et

Solae’”
ooniom ot QTN

>
ADM

Archer Daniels Midland

DANISCO
C— .

TATE® LYLE
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Vertical integration and industry-leading manufacturing capabilities

Wertical infegration and high quality manufacturing are alse important components of the Seed to Feed strateqgy.
Herbalife began this inifiative in China, with its H.IM. Suzhou facilty which started operations in 2000, The Company
accelerated this intiative with the 2009 acquisttion of Micelle Labs in Lake Forest, Califomnia and renovating the facility
into a high-gutput, high-qualty powder and liquid manufacturer. In 2014, the Company began production at the H.|LM.
Winston-Salem facility, which is now the Company's largest manufacturing facilty and produces powders, liquids and
teas. In 2016, the Company opened a facility in Manjing, China in order to increase its future manufacturing capacity for
China. Collectively, these facilties produce approximately 65% of Herbalife's products sold worldwide.

In addition fo ensuring the highest qualfy ingredients and building qualdy into finished products, Herbalife tests its
incoming raw materials for compliance to potency, identity and adherence to strict specifications, and Herbalife's finishad
products are analyzed for label claim and microbiclogical purity thereby verifying product safety and shelf life in the market.
For the Company's self-manufactured products, it does substantially all of its testing in-house at the Company’s modem
qualty control laboratories in the United States and China. The Company has major quality control labs in Southern
California, Winston-Salem, North Carolina, Suzhou, China and its Worldwide Cluality Center of Excellence in Changsha,
China. All H.LM. quality control labs contain modern analytical equipment and are backed by the experise in testing and
methods development of the Company's scientists.

Vertical integration and industry-leading manufacturing capabilities
® ‘Seed to Feed” strategy allows further control over the ingredients and quality within its supply chain

= Over 260 milion invested in self-manufacturing since 2010
n Over 300 scientists and 36 PhiD's focused on product development

® O
T

H.LM, HILM, HILM, HLM. HIM,

Suzhau, China Building 1 Lake Forest, U.S. Changsha, China Winstan-Salem, LS. Nanjing, China
1530005 1330705 153 10 130 153 1705
(Openad in 2000 opaned in 20080 (Opasad in 2012} (Opaned i 2014} iOpaned in 2016}
Suzhau, China Lake Forest, U.S,
Building w2 Ligpuidd line
{Openad in W13 {Opensd in 30135
% ol product sell-manulsctured: pawe——

Meke: HULM. stands for Herbalte nnowation & Manutacturing,
NEF stands for National Science Foundation.
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Access points compliment daily consumption strategy

The final part of the Seed to Feed strateqy is delvering product to Herbalife's Members. As the shift in consumption
patterns continues fo reflect an increasing daily consumption focus, the Company's strateqy is to provide more produsct
access paints closer to its Members, Herbalife operates distribution paints ranging from large format *hub” distribution
centers, or DCs, in Los Angeles, Memphis, and Venray, Metherlands, to mid-size distribution centers in major countries,
which inclede Mexico and South Horea, to small pickup locations spread throughout the world, In addition to these
Company-run distribution points, Herbalife partness with retail locations to provide Member pickup points in areas that are
not well senviced by Herbalife-run distribution points.

In aggregate, the Company-run distribution points and partner retail locations represent aver 1,500 product access points
around the world, Herbalife has also infroduced automated sales kiosks that provide additional access points to the
Company’s products. With its multiple distribution formats, Herbalffe successfully customizes its sales centers to local
rmarkets around the world. Through marketing plan changes intended to enhance customer focus and support sustainable
growth Herbalife has lowered the average order size since 2013 by 21.5%.

2016
>1,500

2013
>600

Product access points Product access points
219 172
Average volume points per order Average volume points per ordes' !

Note: Accass ponts include 3 party locations.
{1} Average as of LTM 9/30/16.
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Technolegy enables high touch customer experience through high tech systems
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Herbalife has invested over $300 million in technelogy systems since 2010 e develop a robust hardware and netwark
infrastructure that supports the Company’s back office systems. Herbalife has six data centers, Oracle Cloud Serices
and Oracle single instance systems. This global information technology platform supperts aver 2.5 million transactions
every month and enables Herbalife fo record and track Member sales, volume points, royalty overrides, bonuses and
ather incentives. Herbalife's technology infrastructure also underpin the technology the Company offers s Members,
including order platforms, peint-of-sale tools, Nutrition Club app and Bizworks dashboard.

Additionally, Herbalite is upgrading its information systems including the upgrade to its Oracle enterprise wide systems

which is expected to ge live in the summer of 2017,

Core technology

m § data cenbers globaly

m Oracle Cloud Seraces

= Oracle ERP singe nstance

w Qrrache R12 upgrace undenway

u Cyber sacurity

m PC| compliance

® Leverage cloud thiough pakners
(Micregaft Azure, Amaron Web
Senices)

= Support accass poinds

Member technology

= Segmented applcaton system
m Crder platforms
— Drstributor
— Prefermed Mamriber
w POS tooks
w Mubribon Club app
w BirWorks Distributor Dashboand
= Suppor wearables
» Suppodt soctal meda

w Support multiple payment options
[FH}‘F 'l Pa}NlmMe.mc.}
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G. Member base

As of September 30, 2016 Herbalife had approximately 4.1 milion Members, which include approximately 200,000
China sales representatives, sales officers and independent service providers, most of whom are discount customers.

People become Herbalife Members for a number of reasons, Many first start cut as product consumers who want to lose
weight and improve their nutrition. Some later join simply to receive a whalesale price on products they and their families
can consume and enjoy. Some join to earn par-ime income, wanting to give direct sales a iry, whereas others are
drawn to Herbalife because they can be their own boss and can earn rewards based on their own skills and hard work.

In addition to discounted prices, Members can eamn profit from several sources, First, Members may eam profis by
purchasing Herbalife's products at wholesale prices, discounted depending on the Member's level within the Company’s
Marketing Plan, and reseling those products at prices they establish for themselves. Second, Members who spongor
ather Members and establish, maintain, coach and frain their own sales organizations may earn commissions and
bonuses based upen their erganization’s production.

Members may sponsor other hMembers in an attempt to build a sales organization, whether or not they have attained any
particular level in the Company's Marketing Plan. A significant majority of Herbalife's Members have not sponsored
another Member. These “single level” Members are generally considered discount buyers or small retallers. A small
number of these single-level Members have attained the sakes leader lavel.
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5. Business model
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5. Business model

A.  Herbalife's personalized socialization dynamic

Herbalife's business model is focused on developing, manufacturing and selling nutritional and personal care products.
The Company is built around the studied idea that people lose weight and achieve their nutriional goals much better as
part of a social group. The Company's direct selling channsl is an effective way to sell health and weliness products
given the need for consumer education about nutrition products and the high fouch and personalized service provided to
consumers an a weight loss or weight management program. Sales of weight management, targeted nutrition, energy
sports & fitness, and outer nutrition products are strengthened by ongoing personal contact, coaching and education
batween Members and their customers. As such, the Company promotes frequent interaction between Distributors and
end users to enhance consumers nutritional and health education as well as motivate consumers to begin and maintain
an active lifestyle through wallness and waight management programs, which in tum creates lang-term customers. In
addition, Herbalife Members consume the Company's products themselves and therefore can provide first-hand
testimonials of the effectiveness of Herbalife's products fo their customers,

Herbalife has diffarentiated tself from #ts competitors through ts focus on a consultative sales process through product

education and the frequant and sometime daily contact and support that many Members have with their customers. As a
result, Herbalife has created an end-user experience that sets tself apart from tradibional consumer product companies.

Frequent
interaction

Socializing and

Long-t = ense
) )\ HERBALIFE Qs

W2 NUTRITION

Product results Product usage

Herbalife works closely with its Members to improve the sustainability of the business they have created to market the
Company’s products to consumers. As a result, successful marketing efforts and programs developed by Harbalife
Members are easily identified, tested and disseminated to the enfire Member base. As an example, in 2004, Mambers in
Mexico developed marketing techniques that improved both the affordability and effectiveness of the Company’s weight
lass products through the creation of businesses that bacame known as Mutrition Clubs ("MCs"). These businesses allow
consumers to purchase and consume Herbalife products each day while continuing to benefit from the suppert and
interaction Members as well as socializing with other customers.
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B. Robustconsumer demand drives Herbalife's success

Herbalife's business model is predicated on consumplion. To support daily consumplion intiatives, the Company’s
product strateqy includes projects such as seasonal flavors for s meal replacement shakes, new flavors of fop selling
products and various package sizes and products that can be consumed hot, such as savory shakes and soups. Robust
consumer demand demonstrates that seff-consumption is a key mothating factor for Members. A research survay
conducted by Lieberman Research Worldwide in January 2013 determined that approamately T3% of the Company’s
Members joined Herbalife to purchase the Company's products at a discount for personal use,

I addition, 57% of sales end up in the hands of end users as Herbalife dossn't provide any incentives for Membars to
load invantory .

Primary reason for becoming a member'®

Part-time
income
3%

Full-time
incoma
4%

Source:  Research sunvey conducted by Lssberman Ressarch Wordwide, Januany 2013,
{1} Waker H.A. Vandasle, FhD., Apil 2014,
2 Represeris LS. Members for 20122
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C. Network marketing program

Herbalife's products are distributed through a global network marketing organization comprised of approximately 4.1
millien Members, most of whom are discount customers, operating in 94 countries as of September 30, 2016. In China,
due to local regulations, the Company's sales are conducted through Comparny operated retail stores, sales
representatives, sales officers and indapandent sendce providers. In the parts of China where the Company has a direct
seling license, sales representatives, sales officers and independent service providers can sell Herbalife product cutside
of retail establishments.

In addition to helping Mambers and their customears achieve their goals of health and wellness threugh consumption of
Herbalife products, the Company offers Members a potential income opportunity as independent contractoes.  First,
Membars may sarn profits by purchasing Herbalfe products at wholesale pricas, discounted depending on the Member's
level within the Member network, and reseliing those products to persons at prices they set for themselves, Second,
Members who sponsor ather Members and establish and maintain their own sales organizations may earn compensation,
including commissicns, royalty overrides and preduction bonuses, based on the activity of their sales crganizations, as
well as the annual *Founder's Bonus”, which is based on several additional factors,

Herbalife's sales are generated primarly from Member purchases that are for reasons other than earning network
marketing compensation. The majority of Members has not sponsored ancther Member and do not eam compensaticn
refating to product sales made by or to other Members.

Network markeling program structure

= To become & member, a person must be sponsored by an existing member and purchase an
Herbalife Member Pack (HMP)

— In the L5, Mini HMPs cost $60.70, which includes products of greater suggested retail price (SRF)
and information packets

Members . "
~4.1 milllon = Mambers recene 25-50% discount on produsts purchased

- Prefermed members! " | distibulors can renew annually for $15 and sales leaders’™ can renew
annually for 375 o retain discounted wholesale pricing

= Over 70% of members purchase products for their own corsumption

= Stabus within the sales structure is based on a volume poinds system: requalification is required
Volume points annually

® Volume point values are assigned to each product (based on USD prce) and rarely change

= By saming a certain amount of volume points, Mambers can qualify for varying team levels with

increasing bonuses
Sales teams = Royalties (up te 15%) are paid on purch by otharr bars up to three levels below the distributer
- Bonus (up te 8%) is paid based on valume points
{1} Freforred members are customers who purchase products at a discount for persenal consumption only,  They are not allowed fo pursua the
Herbalfe business opportunity.
{2 T become a sales leader, Mambers must achieve spacifiad Volume Paint thresholds of product sales or earm cerain amounts of royalty

overnides during specified time pencds and generally must re-qualify once each year. To attain sales leader status, & Member generally must
bex responsible for sales of products representing an eccumulation of at least 4,000 Volume Polnts in any consecuthe twebe month period.
Ter re-gualify. sales leaders need to accumuiate 4,000 Violurne Ports within the 12-month re-gualficaton period.

CREDIT SLIISSIT:.“h Cenfidential
Page 51 of 65



.-J"'-.HEHEA.UFE
W/ NUTRITION

D. Sales compensation plan

Herbalife has a competitive compensalion plan that enables Members to eamn retail and wholesale profits, plus income
through Reoyalty Cverrides and bonuses. Members are eligible to buy Herbalife products at a discount, which starts out at
approximately 25% of earn base. The more a Member sells, the higher the discount, up to a maximum of 50%. While
the majority of Members join simply to receive a discount on Herbalife preducts, Members can alse sponsor additional
Members and earn additional compensation from the sales of the Members they sponsored. Herbalife's sales
compensation plan is based on sales performance of distributors and their respective downline. Total mulli-level
compensation on each sale is 23% and how that 23% & alocated depends on productivity of the distibutor and their
downline,

When a member sells Formula | Healthy Meal Mutritional Shake Mix at the suggested retail value of $39.90, distrbuters
earn 23% in royalties and bonuses (MLM compensation) on purchases by their network:

e % T i
il
(1]
_.~ Royalties (approximately 15%])
- —— - ’ e é a
..... - Founder's Annual Bonus (approximately 1%) gt
_M S
TTeee. Herbalife
$319.90
Plus tax &
*hipping
{1} Ritail discount rangas from 25-507%,
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E. Strong member protection policies

In substantially all markets, Herbalife products include a customer satisfaction guarantee. Any customer who is not
satisfied with a Herbalife product for any reason may retumn it within 30 days to the Member from whom it was purchased
for a full refund from the Member. In addition, the Company ensures that new hMembars understand the business
opportunity by showing clear, accurate and timely disclosures to prespective Membars regarding potential income,
including its Statement of Average Gross Compensation. In addition, Herbalife provides a full money-back guarantee to
new Members. There is a fully refundable, S0-days money-back guarantes for the cost of entry # membership is
resigned for any reason. There is also a 100% refund guarantee on product, plus shipping costs, for retum of all unsold
product purchased in the prior 12 months upon termination of membership,

Wordwide product returns as a percantage of sales for Q3 2016 were 0.09%. For the years ended Decamber 31,
2015, 2014 and 2013, retums as a percentage of sales were 0.1%, 0.2% and 0,2%, respectively.
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F. Federal Trade Commission settlement resolution

In July 2016, the Company agreed fo a setlement with the Federal Trade Commission (FTC), making a $200 millicn

cash payment and commifting to enhance its United States business practices. As part of the settlement, the Company

agreed to measures that include:

s Track end-user sales by segmenfing discount customers (‘preferred members”) from business participants
(“distribudors”) and having distributor's document retall salas in the field

#  More fransparently align distributor compensation with retail sales by paying royalties and bonuses based on sales fo
end users instead of distibutor purchases, limiting rewards on personal consumption by distributors and using sales
to non-distributor end users for all qualification thresholds

» Ensure accurate and reasonable income claims about its business opportunity

Herbalife bebaves that any MLM company with genuine consumer demand for s products will be able to comply with
these standards. In September 2016, Herbalife and the FTC mutually selected Affiiated Mondtors, Inc. to serve as the
indepandent compliance auddor that will have the right to inspact the Company records and request additional compliance
reports for purposes of conducting audits pursuant to certain aspects of the FTC settlement.

As part of its commitment o enhance its business model in the United States, Herbabfe agreed that t can increass its
rewards on appropriately documented sales to no more than 110% of current rewards levels. However, if the company
can appropriately document B0% of its LS. sales, then there is no limit on the rewards & can provide on appropriately
documented sales, Herbalife further agreed to structurally enhance the focus on retail sales by limiting rewards so that
ne more than 1/3 of the rewards can come from personal consumption of distributers.

MLM markeling changes
Desumaented retaill valume.
Al Herbalde v Can qualify to eam using this
transactions wilurme
T e Renwardable volume. Can eam
L 1 o His volume
Prefemed customar
Combined totel estimated o
All
e it ¥ represent more than 65% of US
siles on a forwarnd loking bass
i : :
Drop shipped to retail
customars Purchases for resale p‘:‘::—ﬂ"""
L umptisn
Receipted Han limvilt Cutside of
'Ifl'( w {( [,

Structural limits

Hwnohs*:-a:l%nlwimwrﬁcs thes Company can pay as much MU compensation on revwardable wolume as it wards (8.9, the Company can
raaliccate the MLM it would have been generated fom the non-rewardable volume bo the Rewardable Violuma)

H sum af «ig <B0% of okal company sales - The Company can pay out current marketing plan plus 10% on rewardable valume ooly (2.9, the Company cn
r:;l;ﬁ:emcﬂIh:MLM:wwsa’mnﬂ'ﬂ:wwldmwgmwmnmmwmmwmmmwmnmd
10%% of ihe total payeut)

Propodion of « to + cannol be less « B5%. Any portion of rewardaile seff=consumpbion abowe ¥ of olal rewardable volurme will count as non-rewandatiie

Source:  Graphical depiction of examples as dscussed on the Herbalile Second Cusrter 2016 Eamings call, a transeript of which has been posted on
Company's Imestor Relatons website.
Note: Violrne refers 10 wlume ponts.
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MLM compensalion changes

Taday Future (Achieving BO%)

Total Rewardable™ Non-rewardable Total
Purchases from the Company'™ | $10,000,000 58,000,000 $2,000,000 510,000,000
MLM Compensation % 29% m

MLM Compensation § | 52,300,000 $2,300,000 - §2,300,000

Today Future (Missing 80%)
Rewardable™ Non-rewardable Taotal
Pl from the G yit 57,000,000 $3,000,000 510,000,000
MLM Compensation % 285% - 1%
MLM Compensation § { 51,771,000 E - §1,771,000
oo
L]

s s s e s mmm ... -

i T0% of $2,300,000: $1,610000 |

L+ 100 of $1.610,000; 161,000

1 Tatal; 51771000

Herbalife's management team believes that the FTC setflement creates new opportunities for the Company to better
understand its consumer base and expand its business. The changes allow Herbalife to differentiate the support and
sendces that it provides to preferred Members (those who are solely seeking product discounts) and distributors (those
who want to retail or recrut and build a business). Herbalife believes that paying distributors based on receipted sales
elevates the standard for the MLM industry and will increase fransparency o regulators and investors. Lastly, mare
robust distributor tocls and customer data provides Herbalife with real-time consumer order activity and patterns
previously unavailable to the Company,

{1) Assurnes Eam Base, which is wed to cecuiate MUM compensation, does nol change post settemeant implementistion.
L] Assumes §/3rd imit on compansation from inbemal consumption.
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6. Management

Name Title Years at Herbalife
Michael Q. Johnson Chairran & CEQ 13
Des Walsh President 12
Richard Goudis Chiet Operating Officer 12
John DeSimene Chist Financial Officer ]
Dr. John Agwaunohi Chist Health and Mutrition Officer <1
Alan Hoffman Executive VP, Global Corporate Affairs

Mark Friedman Executive WP, General Counsel and Secretary

Robert Lewvy Executive VP, World Wide Sales 23
Miguel Angel Fernandez  Executive VP and Managing Director, The Americas 9
Pamela Jores Harbour  Senior VP and Legal Officer, Global Member Compliance 2

Michael Johnson, Chairman and CEQ, is responsible for all aspects of the Company's global aperations, ensures the
Company has the resources necessary to meet its goals and pursues profitabilty and growth to increase shareholder
value, In June 2017, Johnson will assume the role of Executive Chaiman of Herbalife Nutrition and Rich Goudis,
currently Chief Operations Officer, will transition to CEQ. Under Johnson's leadership, the Company has grown from
2003 net sales of $1.1 billon fo $4.5 bilion in 2015; introduced industry-leading standards in consumer protection; and
built a global brand through #s sponsorship of more than 200 teams, athlates and filness events around the world,
including the LA Galaxy and international soccer star Cristiano Ronalda,

Des Walsh, Presidert, is responsible for the growth of the business by working closely with Members to achieve greater
access and deeper penetration of Herbalife products throughout the wardd. Reparting to him are the managing directors
of each of the Company's regions, and he has overall responsibility for Member-facing functions throughout the waorld,
including marketing, promations, sponsorships, business metheds support, events, Member ethics and Member
communications. Walsh joined the Comparny in 2004 as Senior Vice President, worldwide Mernber sales, where he was
responsible for sales strategy, business development, corporate events, worldwide promotions and Member senices.
Later, he became Executive Vice President of worldwide operations and sales, and had overall responsibiity for the
Company's business operations in all Herbalife markets around the world.

Richard Goudis, Chief Operating Officer, is responsible for building and sustaining a global infrastructure that allows the
Company to achieve its growth goals. His responsibilifies include overseeing Worldwide Manufacturing Operations,
Product Development, Quality, Supply Chain, Human Resources, Information Technology, Security and regional Finance
and Operations functions. In June 2017, Gouwdis will assume the role of Chief Executive Officer (CEQ) of Herbalife
Mutrition, succeeding current CEQ Michael Johnson, During Goudis' tenure as COO, the Company expanded s H.LM.
facilties to five locations around the world and now manufactures more than 65% of all products in-house, and secured
MSF and MSF for Sport certification for #s LS. manufacturing facilities and 1501705 cedification for ts 7 qualiy labs
ensuring the highest levels of quality control. Under Goudis® management, Herbalife Mutrtion also grew its employes
base to more than 8,000 people worldwide. Mr. Goudis joined the Company in June 2004 as Chief Financial Officer.
Previously Mr. Goudis was the Chief Operating Officer of Rexall Sundown, a Masdag 100 company that was sold to
Fayal Mumico in 2000. After the sale to Royal Numico, Mr. Goudis had operations responsibdity for all of Royal Mumico's
LS. investments, including General Mutrition Centers, ar GMC, Unicity International and Rexall Sundawn. From 2002 to
May 2004, Mr. Goudis was a partner at Flamingo Capital Partners, a firm he founded in 2002. Mr. Goudis also worked at
Sunbeam Corporation and Pratt & Whitney.,

John DeSimone, Chief Financial Officer, is responsible for all financial departrments including accounting, tax, treasury,
strategic planning, and investor relations for the Company's business argund the world as well heading the Company's
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Member compliance and insights groups. Having jeined Herbalife in November 2007, DeSimone first served as Senior
Wice President, Finance and has served as the Company's CFO since Januwary 2010, DeSimone has over 25 of
experience in the corporate finance sector. He served as the controller, vice president of finance and chief financial
officer of Rexall Sundown, Inc., a multinational manufacturer of nuiritional supplements and sports nutrition products that
was publicly fraded while DeSimene served as its confroller and vice president. Prior to joining Herbalife, he was chief
executive officer and an investor of Mobile Ventures, LLC, an automotive aftermarket accessory retaler. Mr. DeSimone
previously held staff level positions at Precision Response Corporation, Sunbaam, Fleet Bank and KPMG.

Dr. John Agwunobi, Chief Health and Mutrtion Officer, is responsible for the Company's nufrition philosophy and for
ensuring that nutrition science is integrated into nutrition fraining and product education for Independent Herbalife
Mambars. He works closely with the Company's faam of sciantists and Ph.D."s as well as providing leadership and
support to the Herbalife Mutrition Institute and the Company's expert advisory boards. Dr. Agwunobi brings a wealth of
experience from both the public and private sectors. Most notably, from 2005-2007, he served as the Assistant
Secretary of Health for the U.S. Departiment of Health and Human Senvices. During his term, he was responsible for
disease prevention and health promotion. He oversaw the Centers for Disease Control, Mafional Insttutes of Health, the
Food and Drug Administration, the office of the LS, Surgeon General, and numerous other public health offices and
programs.

Alan Hoffman, Executive Vice President, Global Corporate Affairs, is responsible for the Company's public palicy,
corporate communications, government affairs, community relations and philanthropy. Hoffman brings more than 20
years of public policy, communications and government affairs experience to the corporate affairs role. Most recently, he
served as senior vice president for global public policy at PapsiCo, where he oversaw policy development, external
refations and government relations. Before joining PepsiCo, Hoffman served as Deputy Chief of Staff to Vice President
of the United States Joe Biden and Deputy Assistant fo President Barack Obama, where he was responsible for the
lang-term planning and day-to-day operations of the vice president's office. This was the third time he worked for the
Vice President having served as Chief of Staff to Senator Biden from 1998 te 2002 and again from 2006 to 2008,

Mark Friedman, Executive Vice President, General Counsel and Secretary, is responsible for Company's worldwide
legal affairs and serves as the Company’s corporate secretary, Prior to Herbalife, Mark was general counsel and
corporate secretary for the global retail brand, Pinkberry Ventures, Inc., where he led their wordwide intellectual property
program, responsible for franchise compliance and expansion into more than 40 new LIS and global markets. Mark was
also the legal lead on cross-functional teams that advised on vendor selection, crisis management and food safety. He
collaborated closely with product development groups to ensure regulatory compliance with agencies such as US FDA

Robert Levy, Executive Vice President, Worldwide Sales and Marketing, is responsible for all Member-facing business,
salas and marketing functions across a ragion that includes Europe, Middle East, Africa, Asia, China, Australia and Mew
Zealand. He is also responsible for wordwide sales strateqy and planning, product and brand marketing, events and
pramotions, Member technology and strategy, and Member nutrition training. Levy has been with Herbalife for more than
20 years and has held a number of senior roles within the Company. As managing director of South America, Levy had
responsibility for all of Herbalife's activities in South America, including sales, marketing and operations. He has also had
regional responsibilties for North America, Mexico, Southeast Asia and India,

Miguel Angel Fernandez, Executive Vice Presidant and Managing Directar, The Americas, s responsible for Member-
facing business, sales and marketing functions across a region that includes Morth America, Canada, South America,
Central America and Mexico. He is also responsible for all global Member operations, including call centers and sales
analysis. Prior to this pesition, Femandez served as senior vice president and managing director of Mexico, Herbalife's
second largest market, having previously served as vice president, finance for Mexico and Central America and vice
president, finance and Member operations.

Pamela Jones Harbour, Senior Vice Fresident and Legal Officer, Global Member Compliance and Privacy, is
responsible for leading a compliance team across more than 90 markets, developing and enhancing policies and
infrastructure fo ensure the effective education, traiming and mentoring programs for independent Herbalife Members
worldwide. She also coordinates the Company's global privacy and cyber securiy efforts. Pamela was a itigation partner
in three American law firms, with a specialty area in antitrust, consumer protection and data security law, where she
chaired and co-chaired privacy practices at two of the firms. Pamela is well recognized for her knowledge of evolving
areas of competition and consumer protection law, including privacy and dafa security issues. Pamela served as a
commissioner on the United States Federal Trade Commission from 2003 until April 2010 and as a Deputy Attorney
General of the Mew York State Attorney General's Office in the 1990s.
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7. Historical financial results
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D. Adjusted EBITDA reconciliation
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(% in milons}
Fiscal year ended 12/31, LTM™
2012 203 2014 2015 /30016

Net income: 454 ] p i) 3339 s
Corgolidated interes? expense 15 2 4% 50 &0
Provision for income taxes 127 183 13 147 102
Degpreciation expenses T2 a5 a3 58 a8
Amortizalion expenses @ 3 43 51 &2

EBITDA $T4z $ara $606 $665 $546
Reguiatory setiements - - - - 5208
Expenpes nated to requiatony inguines - - 5 B 19
Expenses related to regquiatory implementation - - - - ]
Expeness incurned responding 1o attacks on the Company's business madel - 28 o5 19 14
Expenges incurmed for re-audn of 2010-2012 financial staipments - o0 - = =
Expanpes incurmed Sof tha recovery of re-audt fess - 1 @ 4
Remessrement s impirnent losses rebitig bo Verszusl - 15 205 37 &
Recovay of deleche manulachsing equisment predousty impaired = o [ ] Ik
Legal reserve for the Bostick case - - - (1] £2)
Cilher adfustimesils parmitted nder credt agnesmesd ' 0 - - 15 -1
Irvenrdony wribs down - - - 1 0
Steck-based compansation pel 29 45 45 41

Adjusted EBITDA $770 $912 $922 $845 4961
Note: Aduisted EBTDA caloulated pursuant bo existing credt agreament. The Company beleves this information is usefl because i i used n

preparing the Company's bank covenart complance,

{1} Dhuz to MPMG resignation.

) Othr adpstments includs, among others things, certain advedtsing, nsurance and manufachuring expenses.
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