
  
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): June 14, 2005

HERBALIFE LTD.
(Exact name of registrant as specified in its charter)

Cayman Islands 1-32381 98-0377871
(State or other jurisdiction

of incorporation)
(Commission
File Number)

(IRS Employer
Identification No.)

 

P.O. Box 309 GT, Ugland House, South Church Street, Grand Cayman, Cayman Islands
(Address of principal executive offices)

Registrant’s telephone number, including area code: (310) 410-9600

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

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

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

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

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

 

Item 1.01   Entry into a Material Definitive Agreement.

Herbalife Ltd. is filing a copy of its current form of Stock Option Agreement, Non-Employee Director Stock Option Agreement, Stock Option Agreement for Employees
in China, Stock Option Agreement for Employees in Hong Kong, Stock Option Agreement for Employees in Italy, Stock Option Agreement for Employees in Spain, Stock
Option Agreement for Employees in the United Kingdom and Stock Option Agreement for Non-U.S. Employees used in connection with grants to be made from time to time
under the Herbalife Ltd. 2004 Stock Incentive Plan. A copy of the Form of Stock Option Agreement is attached as Exhibit 99.1 hereto and is incorporated herein by
reference. A copy of the Form of Non-Employee Director Stock Option Agreement is attached as Exhibit 99.2 hereto and is incorporated herein by reference. A copy of the
Form of Stock Option Agreement for Employees in China is attached hereto as Exhibit 99.3 and is incorporated herein by reference. A copy of the Form of Stock Option
Agreement for Employees in Hong Kong is attached hereto as Exhibit 99.4 and is incorporated herein by reference. A copy of the Form of Stock Option Agreement for
Employees in Italy is attached hereto as Exhibit 99.5 and is incorporated herein by reference. A copy of the Form of Stock Option Agreement for Employees in Spain is
attached hereto as Exhibit 99.6 and is incorporated herein by reference. A copy of the Form of Stock Option Agreement for Employees in the United Kingdom is attached
hereto as Exhibit 99.7 and is incorporated herein by reference. A copy of the Form of Stock Option Agreement for Non-U.S. Employees is attached hereto as Exhibit 99.8 and
is incorporated herein by reference.

Item 9.01   Financial Statements and Exhibits.

(c)   Exhibits

Exhibit   Description
99.1 Form of 2004 Herbalife Ltd. 2004 Stock Incentive Plan Stock Option Agreement.
99.2 Form of 2004 Herbalife Ltd. 2004 Stock Incentive Plan Non-Employee Director

Stock Option Agreement.
99.3 Form of 2004 Herbalife Ltd. 2004 Stock Incentive Plan Stock Option Agreement

for Employees in China.
99.4 Form of 2004 Herbalife Ltd. 2004 Stock Incentive Plan Stock Option Agreement

for Employees in Hong Kong.
99.5 Form of 2004 Herbalife Ltd. 2004 Stock Incentive Plan Stock Option Agreement

for Employees in Italy.
99.6 Form of 2004 Herbalife Ltd. 2004 Stock Incentive Plan Stock Option Agreement

for Employees in Spain.
99.7 Form of 2004 Herbalife Ltd. 2004 Stock Incentive Plan Stock Option Agreement

for Employees in the United Kingdom.
99.8 Form of 2004 Herbalife Ltd. 2004 Stock Incentive Plan Stock Option Agreement

for Non-U.S. Employees.
 



2

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.

Date: June 14, 2005 By: /s/ BRETT R. CHAPMAN
Brett R. Chapman
General Counsel

 

3

EXHIBIT INDEX

Exhibit No.  Description of Exhibit
99.1 Form of 2004 Herbalife Ltd. 2004 Stock Incentive Plan Stock Option Agreement.
99.2 Form of 2004 Herbalife Ltd. 2004 Stock Incentive Plan Non-Employee Director Stock Option

Agreement.
99.3 Form of 2004 Herbalife Ltd. 2004 Stock Incentive Plan Stock Option Agreement for Employees in

China.
99.4 Form of 2004 Herbalife Ltd. 2004 Stock Incentive Plan Stock Option Agreement for Employees in

Hong Kong.
99.5 Form of 2004 Herbalife Ltd. 2004 Stock Incentive Plan Stock Option Agreement for Employees in

Italy.
99.6 Form of 2004 Herbalife Ltd. 2004 Stock Incentive Plan Stock Option Agreement for Employees in

Spain.
99.7 Form of 2004 Herbalife Ltd. 2004 Stock Incentive Plan Stock Option Agreement for Employees in the

United Kingdom.
99.8 Form of 2004 Herbalife Ltd. 2004 Stock Incentive Plan Stock Option Agreement for Non-U.S.

Employees.
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Exhibit 99.1
 

HERBALIFE LTD.
2004 STOCK INCENTIVE PLAN

 
STOCK OPTION AGREEMENT

 
STOCK OPTION AGREEMENT (this “Agreement”) dated as of                       , 2005 (the “Grant Date”) between HERBALIFE LTD. (the “Company”), and

[OPTIONEE] (the “Optionee”).
 
WHEREAS, pursuant to the Herbalife Ltd. 2004 Stock Incentive Plan (the “Plan”), the Committee designated under the Plan (or an officer of the Company to who

the authority to grant Awards has been delegated), desires to grant to the Optionee an option to acquire Common Shares, par value $0.002 per share, of the Company; and
 
WHEREAS, the Optionee desires to accept such option subject to the terms and conditions of this Agreement.
 
NOW, THEREFORE, in consideration of the premises and of the mutual covenants and agreements contained herein, the Company and the Optionee, intending to be

legally bound, hereby agree as follows:
 

1.                                       Grant.
 

(a)                                  The Company hereby grants to the Optionee an option (the “Option”) to purchase, subject to the terms and conditions set forth herein and in the Plan, all or
any part of                        Common Shares, par value $.002 per share, of the Company (subject to adjustment as set forth in Section 10 of the Plan) at a price of $             per
share (subject to adjustment as set forth in Section 10 of the Plan).

 
(b)                                 The Option [is] [is not] intended to qualify as an “incentive stock option” under Section 422 of the Internal Revenue Code of 1986, as amended (the

“Code”).
 
(c)                                  Except as otherwise defined herein, capitalized terms used herein shall have the meanings set forth in the Plan.
 

2.                                       Time for Exercise.
 

(a)                                  The Option will become vested and exercisable in quarterly 5% increments beginning on the last day of the calendar quarter during which the Grant Date
occurs and on the last day of each subsequent calendar quarter until the Option becomes fully exercisable on the last day of the calendar quarter immediately preceding the
fifth anniversary of the Grant Date.

 
(b)                                 In the event of a Change in Control, the Committee as constituted immediately before such Change in Control may, in its sole discretion, accelerate the

vesting and exercisability of this Option upon such Change in Control or take such other actions as provided in Section 11 of the Plan.
 

 
3.                                       Expiration.  The Option shall expire on the tenth (10th) anniversary of the date hereof; provided, however, that the Option may earlier terminate as provided in this
Paragraph 3 and/or in Section 11 of the Plan.
 

(a)                                  Upon termination of the Optionee’s employment with the Company, that portion of the Option that is not vested and exercisable will terminate on the date
of such termination of employment.

 
(b)                                 Upon termination of the Optionee’s employment with the Company, that portion of the Option that is vested and exercisable will terminate in accordance

with the following:
 

(i)                                     if the Optionee’s employment with the Company is terminated for Cause (as defined below), the vested and exercisable portion of the Option will
terminate on the date of such termination;

 
(ii)                                  if the Optionee’s employment with the Company is terminated by reason of the Optionee’s death or disability (as such term is defined in

Section 22(e) of the Code), the vested and exercisable portion of the Option will terminate on the date that is ninety (90) days immediately following the date of such
termination;

 
(iii)                               if the Optionee’s employment with the Company is terminated for any reason other than death, disability or Cause, the vested and exercisable

portion of the Option will terminate on the date that is thirty (30) days immediately following the date of such termination.
 

(c)                                  For purposes of this Agreement, the term “Cause” shall have the meaning ascribed to such term in any written employment agreement between the
Optionee and the Company or one or more of its Subsidiaries, as the same may be amended or modified from time to time, or if the Optionee is not party to any such written
employment agreement, then the term “Cause” shall mean the occurrence of any of the following acts or circumstances: (i) commission of a felony, a crime of moral
turpitude, dishonesty, breach of trust or unethical business conduct, or any crime involving the Company or any of its Subsidiaries; (ii) willful misconduct, willful or gross
neglect, fraud, misappropriation or embezzlement; (iii) performance of the Optionee’s duties in a manner that is detrimental to the Company or any of its Subsidiaries,
including, but not limited to that which results in, the severe deterioration of the financial performance of the Company or any of its Subsidiaries; (iv) failure to adhere to the
directions of the Chief Executive Officer of the Company or the Board, to adhere to the Company’s or any Subsidiary’s policies or practices or to devote substantially all of
the Optionee’s business time and efforts to the business of the Company and its Subsidiaries; (v) breach of any provision of any agreement, including an employment
agreement, between the Optionee and the Company or any of its Subsidiaries, which covers confidentiality or proprietary information or contains nonsolicitation or non-
competition provisions; or (vi) breach in any material respect of the terms and provisions of the Optionee’s employment agreement, if any, or any agreement between the
Optionee and the Company or any of its Subsidiaries.
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4.                                       Method of Exercise.  The Option may be exercised by delivery to the Company (attention: Secretary) of a written notice of exercise specifying the number of shares
being purchased, accompanied by payment therefor as follows:
 

(a)                                  in cash or by check, bank draft or money order payable to the order of the Company;
 
(b)                                 through the delivery (either actually or by attestation) of unencumbered Common Shares of the Company held by the Optionee for at least six months

having a total Fair Market Value on the date of delivery equal to the purchase price,
 



(c)                                  through a combination of cash and shares as provided in clauses (a) and (b) of this Paragraph 4; or
 
(d)                                 on such other terms and conditions as may be acceptable to the Committee in its sole discretion.
 

5.                                       Fractional Shares.  No fractional shares may be purchased upon any exercise.
 
6.                                       Compliance With Legal Requirements.
 

(a)                                  The Option shall not be exercisable and no Common Shares shall be issued or transferred pursuant to this Agreement or the Plan unless and until all tax
withholding, if any, and legal requirements applicable to such issuance or transfer have, in the opinion of counsel to the Company, been satisfied.  Such legal requirements
may include, but are not limited to, (i) registering or qualifying such Common Shares under any state or federal law or under the rules of any stock exchange or trading
system, (ii) satisfying any applicable law or rule relating to the transfer of unregistered securities or demonstrating the availability of an exemption from applicable laws,
(iii) placing a restricted legend on the Common Shares issued pursuant to the exercise of the Option, or (iv) obtaining the consent or approval of any governmental regulatory
body.

 
(b)                                 The Optionee understands that the Company is under no obligation to register for resale the Common Shares issued upon exercise of the Option.  The

Company may impose such restrictions, conditions or limitations as it determines appropriate as to the timing and manner of any exercise of the Option and/or any resales by
the Optionee or other subsequent transfers by the Optionee of any Common Shares issued as a result of the exercise of the Option, including without limitation (i) restrictions
under an insider trading policy, (ii) restrictions that may be necessary in the absence of an effective registration statement under the Securities Act of 1933, as amended,
covering the Option and/or the Common Shares underlying the Option and (iii) restrictions as to the use of a specified brokerage firm or other agent for exercising the Option
and/or for such resales or other transfers.  The sale of the shares underlying the Option must also comply with other applicable laws and regulations governing the sale of such
shares.
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7.                                       Shareholder Rights.  The Optionee shall not be deemed a shareholder of the Company with respect to any of the Common Shares subject to the Option, except to the
extent that such shares shall have been purchased and transferred to the Optionee.
 
8.                                       Assignment or Transfer Prohibited.  The Option may not be assigned or transferred otherwise than by will or by the laws of descent and distribution, and may be
exercised during the life of the Optionee only by the Optionee or the Optionee’s guardian or legal representative.  Neither the Option nor any right hereunder shall be subject
to attachment, execution or other similar process.  In the event of any attempt by the Optionee to alienate, assign, pledge, hypothecate or otherwise dispose of the Option or
any right hereunder, except as provided for herein, or in the event of the levy or any attachment, execution or similar process upon the rights or interests hereby conferred, the
Company may terminate the Option by notice to the Optionee, and the Option shall thereupon become null and void.
 
9.                                       Committee Authority.  Any question concerning the interpretation of this Agreement or the Plan, any adjustments required to be made under this Agreement or the
Plan, and any controversy that may arise under this Agreement or the Plan shall be determined by the Committee in its sole and absolute discretion.  All decisions by the
Committee shall be final and binding.
 
10.                                 Application of the Plan.  The terms of this Agreement are governed by the terms of the Plan, as it exists on the date of hereof and as the Plan is amended from time to
time.  In the event of any conflict between the provisions of this Agreement and the provisions of the Plan, the terms of the Plan shall control, except as expressly stated
otherwise herein.  As used herein, the term “Section” generally refers to provisions within the Plan, and the term “Paragraph” refers to provisions of this Agreement.
 
11.                                 No Right to Continued Employment.  Nothing in the Plan, in this Agreement or any other instrument executed pursuant thereto or hereto shall confer upon the
Optionee any right to continued employment with the Company or any of its subsidiaries or affiliates.
 
12.                                 Further Assurances.  Each party hereto shall cooperate with each other party, shall do and perform or cause to be done and performed all further acts and things, and
shall execute and deliver all other agreements, certificates, instruments, and documents as any other party hereto reasonably may request in order to carry out the intent and
accomplish the purposes of this Agreement and the Plan.
 
13.                                 Entire Agreement.  This Agreement and the Plan together set forth the entire agreement and understanding between the parties as to the subject matter hereof and
supersede all prior oral and written and all contemporaneous or subsequent oral discussions, agreements and understandings of any kind or nature.
 
14.                                 Successors and Assigns.  The provisions of this Agreement will inure to the benefit of, and be binding on, the Company and its successors and assigns and the
Optionee and Optionee’s legal representatives, heirs, legatees, distributees, assigns and transferees by operation of law,
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whether or not any such person will have become a party to this Agreement and agreed in writing to join herein and be bound by the terms and conditions hereof.
 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
 
 

HERBALIFE LTD.
  
  

By:
[OPTIONEE] Name:

Title:
 
5



Exhibit 99.2
 

HERBALIFE LTD.
2004 STOCK INCENTIVE PLAN

 
NON-EMPLOYEE DIRECTOR

STOCK OPTION AGREEMENT
 

STOCK OPTION AGREEMENT (this “Agreement”) dated as of                               (the “Grant Date”) between HERBALIFE LTD. (formerly known as WH
Holdings (Cayman Islands) Ltd.) (the “Company”), and                            (the “Optionee”).

 
WHEREAS, pursuant to the Herbalife Ltd. 2004 Stock Incentive Plan (the “Plan”), the Committee designated under the Plan desires to grant to the Optionee an

option to acquire Common Shares, par value $0.002 per share, of the Company; and
 
WHEREAS, the Optionee desires to accept such option subject to the terms and conditions of this Agreement.
 
NOW, THEREFORE, in consideration of the premises and of the mutual covenants and agreements contained herein, the Company and the Optionee, intending to be

legally bound, hereby agree as follows:
 

1.                                       Grant.
 

(a)                                  The Company hereby grants to the Optionee an option (the “Option”) to purchase, subject to the terms and conditions set forth herein and in the Plan, all or
any part of                        Common Shares, par value $.002 per share, of the Company (subject to adjustment as set forth in Section 10 of the Plan) at a price of $            per
share (subject to adjustment as set forth in Section 10 of the Plan).

 
(b)                                 The Option is not intended to qualify as an “incentive stock option” under Section 422 of the Internal Revenue Code of 1986, as amended (the “Code”).
 
(c)                                  Except as otherwise defined herein, capitalized terms used herein shall have the meanings set forth in the Plan.
 

2.                                       Time for Exercise.
 

(a)                                  Subject to the provisions of this Agreement and the Plan, the Option shall vest and become exercisable (i) with respect to one-twelfth (1/12) of the
aggregate number of Common Shares set forth in Paragraph 1 hereof on the last day of the first calendar quarter beginning on or after the Grant Date, and (ii) with respect to
an additional one-twelfth (1/12) of the aggregate number of Common Shares set forth in Paragraph 1 hereof on the last day of each calendar quarter thereafter until the Option
becomes fully vested and exercisable on the last day of the first calendar quarter beginning on or after the third anniversary of the Grant Date.

 
(b)                                 In the event of a Change in Control, the Committee as constituted immediately before such Change in Control may, in its sole discretion, accelerate the

vesting and
 

 
exercisability of this Option upon such Change in Control or take such other actions as provided in Section 11 of the Plan.

 
3.                                       Expiration.  The Option shall expire on the tenth (10th) anniversary of the date hereof; provided, however, that under certain circumstances, the Option may earlier
terminate in connection with a Change in Control, as provided in Section 11 of the Plan.
 
4.                                       Method of Exercise.  The Option may be exercised by delivery to the Company (attention: Secretary) of a written notice of exercise specifying the number of shares
being purchased, accompanied by payment therefor as follows:
 

(a)                                  in cash or by check, bank draft or money order payable to the order of the Company;
 
(b)                                 through the delivery (either actually or by attestation) of unencumbered Common Shares of the Company held by the Optionee for at least six months

having a total Fair Market Value on the date of delivery equal to the purchase price,
 
(c)                                  through a combination of cash and shares as provided in clauses (a) and (b) of this Paragraph 4; or
 
(d)                                 on such other terms and conditions as may be acceptable to the Committee in its sole discretion.
 

5.                                       Fractional Shares.  No fractional shares may be purchased upon any exercise.
 
6.                                       Compliance With Legal Requirements.
 

(a)                                  The Option shall not be exercisable and no Common Shares shall be issued or transferred pursuant to this Agreement or the Plan unless and until all tax
withholding, if any, and legal requirements applicable to such issuance or transfer have, in the opinion of counsel to the Company, been satisfied.  Such legal requirements
may include, but are not limited to, (i) registering or qualifying such Common Shares under any state or federal law or under the rules of any stock exchange or trading
system, (ii) satisfying any applicable law or rule relating to the transfer of unregistered securities or demonstrating the availability of an exemption from applicable laws,
(iii) placing a restricted legend on the Common Shares issued pursuant to the exercise of the Option, or (iv) obtaining the consent or approval of any governmental regulatory
body.

 
(b)                                 The Optionee understands that the Company is under no obligation to register for resale the Common Shares issued upon exercise of the Option.  The

Company may impose such restrictions, conditions or limitations as it determines appropriate as to the timing and manner of any exercise of the Option and/or any resales by
the Optionee or other subsequent transfers by the Optionee of any Common Shares issued as a result of the exercise of the Option, including without limitation (i) restrictions
under an insider trading policy, (ii) restrictions that may be necessary in the absence of an effective registration statement under the Securities Act of 1933,
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as amended, covering the Option and/or the Common Shares underlying the Option and (iii) restrictions as to the use of a specified brokerage firm or other agent for
exercising the Option and/or for such resales or other transfers.  The sale of the shares underlying the Option must also comply with other applicable laws and regulations
governing the sale of such shares.

 
7.                                       Shareholder Rights.  The Optionee shall not be deemed a shareholder of the Company with respect to any of the Common Shares subject to the Option, except to the



extent that such shares shall have been purchased and transferred to the Optionee.
 
8.                                       Assignment or Transfer Prohibited.  The Option may not be assigned or transferred otherwise than by will or by the laws of descent and distribution, and may be
exercised during the life of the Optionee only by the Optionee or the Optionee’s guardian or legal representative.  Neither the Option nor any right hereunder shall be subject
to attachment, execution or other similar process.  In the event of any attempt by the Optionee to alienate, assign, pledge, hypothecate or otherwise dispose of the Option or
any right hereunder, except as provided for herein, or in the event of the levy or any attachment, execution or similar process upon the rights or interests hereby conferred, the
Company may terminate the Option by notice to the Optionee, and the Option shall thereupon become null and void.
 
9.                                       Committee Authority.  Any question concerning the interpretation of this Agreement or the Plan, any adjustments required to be made under this Agreement or the
Plan, and any controversy that may arise under this Agreement or the Plan shall be determined by the Committee in its sole and absolute discretion.  All decisions by the
Committee shall be final and binding.
 
10.                                 Application of the Plan.  The terms of this Agreement are governed by the terms of the Plan, as it exists on the date of hereof and as the Plan is amended from time to
time.  In the event of any conflict between the provisions of this Agreement and the provisions of the Plan, the terms of the Plan shall control, except as expressly stated
otherwise herein.  As used herein, the term “Section” generally refers to provisions within the Plan, and the term “Paragraph” refers to provisions of this Agreement.
 
11.                                 No Right to Continued Board Service.  Nothing in the Plan, in this Agreement or any other instrument executed pursuant thereto or hereto shall confer upon the
Optionee any right to continue to serve as a director of the Company.
 
12.                                 Further Assurances.  Each party hereto shall cooperate with each other party, shall do and perform or cause to be done and performed all further acts and things, and
shall execute and deliver all other agreements, certificates, instruments, and documents as any other party hereto reasonably may request in order to carry out the intent and
accomplish the purposes of this Agreement and the Plan.
 
13.                                 Entire Agreement.  This Agreement and the Plan together set forth the entire agreement and understanding between the parties as to the subject matter hereof and
supersede all prior oral and written and all contemporaneous or subsequent oral discussions, agreements and understandings of any kind or nature.
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14.                                 Successors and Assigns.  The provisions of this Agreement will inure to the benefit of, and be binding on, the Company and its successors and assigns and the
Optionee and Optionee’s legal representatives, heirs, legatees, distributees, assigns and transferees by operation of law, whether or not any such person will have become a
party to this Agreement and agreed in writing to join herein and be bound by the terms and conditions hereof.
 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
 
 

HERBALIFE LTD.
  
  

By:
Optionee Name:

Title:
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Exhibit 99.3
 

HERBALIFE LTD.
2004 STOCK INCENTIVE PLAN

 
STOCK OPTION AGREEMENT

 
FOR EMPLOYEES IN CHINA

 
STOCK OPTION AGREEMENT (this “Agreement”) dated as of                       , 2005 (the “Grant Date”) between HERBALIFE LTD. (the “Company”), and

[OPTIONEE] (the “Optionee”).
 
WHEREAS, pursuant to the Herbalife Ltd. 2004 Stock Incentive Plan (the “Plan”), the Committee designated under the Plan (or an officer of the Company to who

the authority to grant Awards has been delegated), desires to grant to the Optionee an option for Common Shares, par value $0.002 per share, of the Company; and
 
WHEREAS, the Optionee desires to accept such option subject to the terms and conditions of this Agreement and any Exhibit A (if applicable to the Optionee).
 
NOW, THEREFORE, in consideration of the premises and of the mutual covenants and agreements contained herein, the Company and the Optionee, intending to be

legally bound, hereby agree as follows:
 

1.                                       Grant.
 

(a)                                  The Company hereby grants to the Optionee an option (the “Option”) for, subject to the terms and conditions set forth herein, in Exhibit A (if any) and in
the Plan,                        Common Shares, par value $.002 per share, of the Company (subject to adjustment as set forth in Section 10 of the Plan) at a price of $             per
share (subject to adjustment as set forth in Section 10 of the Plan).

 
(b)                                 The Option is not intended to qualify as an “incentive stock option” under Section 422 of the Internal Revenue Code of 1986, as amended (the “Code”).
 
(c)                                  Except as otherwise defined herein, capitalized terms used herein shall have the meanings set forth in the Plan.
 

2.                                       Time for Exercise.
 

(a)                                  Unless otherwise provided in Exhibit A (if any and to the extent applicable to the Optionee), the Option will become vested and exercisable in quarterly 5%
increments beginning on the last day of the calendar quarter during which the Grant Date occurs and on the last day of each subsequent calendar quarter until the Option
becomes fully exercisable on the last day of the calendar quarter immediately preceding the fifth anniversary of the Grant Date.

 
(b)                                 In the event of a Change in Control, the Committee as constituted immediately before such Change in Control may, in its sole discretion, accelerate the

vesting and
 

 
exercisability of this Option upon such Change in Control or take such other actions as provided in Section 11 of the Plan.

 
3.                                       Expiration.  The Option shall expire on the tenth (10th) anniversary of the date hereof; provided, however, that the Option may earlier terminate as provided in this
Paragraph 3 and/or in Section 11 of the Plan.
 

(a)                                  Upon termination of the Optionee’s employment with the Company, that portion of the Option that is not vested and exercisable will terminate on the date
of such termination of employment, as described pursuant to Paragraph 10(l) of this Agreement.

 
(b)                                 Upon termination of the Optionee’s employment with the Company, that portion of the Option that is vested and exercisable will terminate in accordance

with the following:
 

(i)                                     if the Optionee’s employment with the Company is terminated for Cause (as defined below), the vested and exercisable portion of the Option will
terminate on the date of such termination;

 
(ii)                                  if the Optionee’s employment with the Company is terminated by reason of the Optionee’s death or disability, the vested and exercisable portion of

the Option will terminate on the date that is ninety (90) days immediately following the date of such termination;
 
(iii)                               if the Optionee’s employment with the Company is terminated for any reason other than death, disability or Cause, the vested and exercisable

portion of the Option will terminate on the date that is thirty (30) days immediately following the date of such termination, as described pursuant to Paragraph 10(l) of
this Agreement.

 
(c)                                  For purposes of this Agreement, the term “Cause” shall have the meaning ascribed to such term in any written employment agreement between the

Optionee and the Company or one or more of its Subsidiaries, as the same may be amended or modified from time to time, or if the Optionee is not party to any such written
employment agreement, then the term “Cause” shall mean the occurrence of any of the following acts or circumstances: (i) commission of a felony, a crime of moral
turpitude, dishonesty, breach of trust or unethical business conduct, or any crime involving the Company or any of its Subsidiaries; (ii) willful misconduct, willful or gross
neglect, fraud, misappropriation or embezzlement; (iii) performance of the Optionee’s duties in a manner that is detrimental to the Company or any of its Subsidiaries,
including, but not limited to that which results in, the severe deterioration of the financial performance of the Company or any of its Subsidiaries; (iv) failure to adhere to the
directions of the Chief Executive Officer of the Company or the Board, to adhere to the Company’s or any Subsidiary’s policies or practices or to devote substantially all of
the Optionee’s business time and efforts to the business of the Company and its Subsidiaries; (v) breach of any provision of any agreement, including an employment
agreement, between the Optionee and the Company or any of its Subsidiaries, which covers confidentiality or proprietary information or contains nonsolicitation or non-
competition provisions; or (vi) breach in any material respect of the terms and provisions of the
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Optionee’s employment agreement, if any, or any agreement between the Optionee and the Company or any of its Subsidiaries.

 
4.                                       Method of Exercise.  The Option may be exercised by delivery to the Company (attention: Secretary) of a written notice of exercise specifying the number of
Common Shares for which the Option is exercised and including payment for the Option as well as for any Tax-Related Items (as defined in Paragraph 6 of this Agreement).
 

Due to legal restrictions in the Optionee’s country, the Optionee is restricted to paying the purchase price through a cashless exercise whereby the Optionee gives



irrevocable instructions to a broker approved by the Company to immediately sell all of the Common Shares subject to the exercised Option to cover the purchase price and
any Tax-Related Items (as defined in Paragraph 6 of this Agreement) and to deliver promptly to the Company the purchase price and any Tax-Related Items.  The remaining
sale proceeds will be delivered to the Optionee.  The Optionee will not be entitled to receive any Common Shares.  The Company reserves the right to provide the Optionee
with additional methods of paying the purchase price depending upon the development of local laws.
 
5.                                       Fractional Shares.  No fractional shares may be issued upon any exercise.
 
6.                                       Responsibility for Taxes.  Regardless of any action the Company or the Optionee’s employer (the “Employer”) takes with respect to any and all income tax, social
insurance, payroll tax, payment on account or other tax-related withholding (“Tax-Related Items”), the Optionee acknowledges that the ultimate liability for all Tax-Related
Items legally due by him or her is and remains the Optionee’s responsibility and that the Company and/or the Employer (1) make no representations or undertakings regarding
the treatment of any Tax-Related Items in connection with any aspect of the Option grant, including the grant, vesting or exercise of the Option, the sale of Common Shares
subject to the Option and the receipt of any dividends; and (2) do not commit to structure the terms of the grant or any aspect of the Option to reduce or eliminate the
Optionee’s liability for Tax-Related Items.
 

Prior to exercise of the Option, the Optionee will pay or make adequate arrangements satisfactory to the Company and/or the Employer to satisfy all withholding and
payment on account obligations of the Company and/or the Employer.  In this regard, the Optionee authorizes the Company and/or the Employer to withhold all applicable
Tax-Related Items legally payable by the Optionee from his or her wages or other cash compensation paid to the Optionee by the Company and/or the Employer or from
proceeds of the sale of Common Shares upon exercise of the Option.  The Optionee acknowledges and agrees that the amount withheld for Tax-Related Items may exceed the
actual amount of Tax-Related Items due by the Optionee and that, in such event, any excess amount withheld by the Company will be paid to the Optionee within a reasonable
time period and without interest.  Finally, the Optionee will pay to the Company or the Employer any amount of Tax-Related Items that the Company or the Employer may be
required to withhold as a result of the Optionee’s participation in the Plan that cannot be satisfied by the means previously described.  The Company may refuse to honor the
exercise of the Option if the Optionee fails to comply with his or her obligations in connection with the Tax-Related Items as described in this Paragraph 6.
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7.                                       Compliance With Legal Requirements.
 

(a)                                  The Option shall not be exercisable pursuant to this Agreement or the Plan unless and until all legal requirements applicable to such issuance or transfer
have, in the opinion of counsel to the Company, been satisfied.  Such legal requirements may include, but are not limited to, (i) registering or qualifying such Common Shares
under any state or federal law or under the rules of any stock exchange or trading system, (ii) satisfying any applicable law or rule relating to the transfer of unregistered
securities or demonstrating the availability of an exemption from applicable laws, (iii) placing a restricted legend on the Common Shares subject to the Option, or
(iv) obtaining the consent or approval of any governmental regulatory body.

 
(b)                                 The Optionee understands that the Company is under no obligation to register for resale the Common Shares subject to the Option.  The Company may

impose such restrictions, conditions or limitations as it determines appropriate as to the timing and manner of any exercise of the Option, including without limitation
(i) restrictions under an insider trading policy, (ii) restrictions that may be necessary in the absence of an effective registration statement under the U.S. Securities Act of
1933, as amended, covering the Option and/or the Common Shares underlying the Option and (iii) restrictions as to the use of a specified brokerage firm or other agent for
exercising the Option.  The sale of the shares underlying the Option must also comply with other applicable laws and regulations governing the sale of such shares.

 
8.                                       Shareholder Rights.  The Optionee shall not be deemed a shareholder of the Company with respect to any of the Common Shares subject to the Option prior to
exercise of the Option.
 
9.                                       Assignment or Transfer Prohibited.  The Option may not be sold, assigned, conveyed, gifted, pledged, hypothecated or otherwise transferred in any manner other
than by will or by the laws of descent and distribution, and may be exercised during the life of the Optionee only by the Optionee or the Optionee’s guardian or legal
representative.  Neither the Option nor any right hereunder shall be subject to attachment, execution or other similar process.  In the event of any attempt by the Optionee to
alienate, assign, pledge, hypothecate or otherwise dispose of the Option or any right hereunder, except as provided for herein, or in the event of the levy or any attachment,
execution or similar process upon the rights or interests hereby conferred, the Company may terminate the Option by notice to the Optionee, and the Option shall thereupon
become null and void.
 
10.                                 Nature of Grant.  In accepting the grant, the Optionee acknowledges that:
 

(a)                                  the Plan is established voluntarily by the Company, it is discretionary in nature and it may be modified, amended, suspended or terminated by the Company
at any time, unless otherwise provided in the Plan and this Agreement;
 

(b)                                 the grant of the Option is voluntary and occasional and does not create any contractual or other right to receive future grants of options, or benefits in lieu of
options, even if options have been granted repeatedly in the past;
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(c)                                  all decisions with respect to future option grants, if any, will be at the sole discretion of the Company;

 
(d)                                 the Optionee’s participation in the Plan will not create a right to further employment with the Employer and shall not interfere with the ability of the

Employer to terminate the Optionee’s employment relationship at any time with or without Cause;
 

(e)                                  the Optionee is voluntarily participating in the Plan;
 

(f)                                    the Option is an extraordinary item that does not constitute compensation of any kind for services of any kind rendered to the Company or the Employer,
and which is outside the scope of the Optionee’s employment contract, if any;
 

(g)                                 the Option is not part of normal or expected compensation or salary for any purposes, including, but not limited to, calculating any severance, resignation,
termination, redundancy, end of service payments, bonuses, long-service awards, pension or retirement benefits or similar payments and in no event should be considered as
compensation for, or relating in any way to, past services for the Company or the Employer;
 

(h)                                 in the event that the Optionee is not an employee of the Company, the Option grant will not be interpreted to form an employment contract or relationship
with the Company; and furthermore, the Option grant will not be interpreted to form an employment contract with the Employer or any Subsidiary of the Company;
 

(i)                                     the future value of the underlying Common Shares is unknown and cannot be predicted with certainty;
 

(j)                                     if the underlying Common Shares do not increase in value, the Option will have no value;
 



(k)                                  in consideration of the grant of the Option, no claim or entitlement to compensation or damages shall arise from termination of the Option or diminution in
value of the Option or Common Shares subject to the Option resulting from termination of the Optionee’s employment by the Company or the Employer (for any reason
whatsoever and whether or not in breach of local labor laws) and the Optionee irrevocably releases the Company and the Employer from any such claim that may arise; if,
notwithstanding the foregoing, any such claim is found by a court of competent jurisdiction to have arisen, then, by signing this Agreement, the Optionee will be deemed
irrevocably to have waived his or her entitlement to pursue such claim; and
 

(l)                                     in the event of termination of the Optionee’s employment (whether or not in breach of local labor laws), the Optionee’s right to receive the Option and vest
in the Option under the Plan, if any, will terminate effective as of the date that the Optionee is no longer actively employed and will not be extended by any notice period
mandated under local law (e.g., active employment would not include a period of “garden leave” or similar period pursuant to local law); furthermore, in the event of
termination of employment (whether or not in breach of
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local labor laws), the Optionee’s right to exercise the Option after termination of employment, if any, will be measured by the date of termination of the Optionee’s active
employment and will not be extended by any notice period mandated under local law;  the Committee shall have the exclusive discretion to determine when the Optionee is no
longer actively employed for purposes of his or her Option grant.
 
11.                                 Data Privacy.  The Optionee hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of his or her personal
data as described in this Agreement by and among, as applicable, the Employer, the Company or any of its Subsidiaries for the exclusive purpose of implementing,
administering and managing the Optionee’s participation in the Plan.
 

The Optionee understands that the Company and the Employer may hold certain personal information about him or her, including, but not limited to, the
Optionee’s name, home address and telephone number, date of birth, social insurance number or other identification number, salary, nationality, job title, any shares of
stock or directorships held in the Company, details of all options or any other entitlement to shares of stock awarded, canceled, exercised, vested, unvested or outstanding
in the Optionee’s favor, for the purpose of implementing, administering and managing the Plan (“Data”).
 

The Optionee understands that Data will be transferred to Merrill Lynch & Co., Inc.,  or such other stock plan service provider as may be selected by the
Company in the future, which is assisting the Company with the implementation, administration and management of the Plan.  The Optionee understands that the
recipients of the Data may be located in the United States or elsewhere, and that the recipients’ country (e.g., the United States) may have different data privacy laws and
protections than the Optionee’s country.  The Optionee understands that he or she may request a list with the names and addresses of any potential recipients of the Data
by contacting the Optionee’s local human resources representative.  The Optionee authorizes the Company, Merrill Lynch & Co., Inc., and any other possible recipients
which may assist the Company (presently or in the future) with implementing, administering and managing the Plan to receive, possess, use, retain and transfer the Data,
in electronic or other form, for the sole purpose of implementing, administering and managing the Optionee’s participation in the Plan.  The Optionee understands that
Data will be held only as long as is necessary to implement, administer and manage his or her participation in the Plan.  The Optionee understands that he or she may, at
any time, view Data, request additional information about the storage and processing of Data, require any necessary amendments to Data or refuse or withdraw the
consents herein, in any case without cost, by contacting in writing the Optionee’s local human resources representative.  The Optionee understands, however, that
refusing or withdrawing his or her consent may affect the Optionee’s ability to participate in the Plan.  For more information on the consequences of the Optionee’s
refusal to consent or withdrawal of consent, the Optionee understands that he or she may contact his or her local human resources representative.
 
12.                                 Governing Law.  The Option grant and the provisions of this Agreement and the Exhibit A (if any) are governed by, and subject to, the laws of the State of New
York, as provided in the Plan.
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For purposes of litigating any dispute that arises directly or indirectly from the relationship of the parties evidenced by this Option grant or this Agreement, the

parties hereby submit to and consent to the exclusive jurisdiction of the State of California and agree that such litigation shall be conducted only in the courts of Los Angeles
County, California, or the federal courts for the United States for the Central District of California, and no other courts, where this grant is made and/or to be performed.
 
13.                                 Language.  If the Optionee has received this Agreement or any other document related to the Plan translated into a language other than English and if the translated
version is different than the English version, the English version will control.
 
14.                                 Electronic Delivery.  The Company may, in its sole discretion, decide to deliver any documents related to the Option granted under and participation in the Plan or
future options that may be granted under the Plan by electronic means or to request the Optionee’s consent to participate in the Plan by electronic means.  The Optionee hereby
consents to receive such documents by electronic delivery and, if requested, to agree to participate in the Plan through an on-line or electronic system established and
maintained by the Company or another third party designated by the Company.
 
15.                                 Committee Authority.  Any question concerning the interpretation of this Agreement, the Exhibit A (if any) or the Plan, any adjustments required to be made under
this Agreement, the Exhibit A (if any) or the Plan, and any controversy that may arise under this Agreement, the Exhibit A (if any) or the Plan shall be determined by the
Committee in its sole and absolute discretion.  All decisions by the Committee shall be final and binding.
 
16.                                 Application of the Plan.  The terms of this Agreement, the Exhibit A (if any) are governed by the terms of the Plan, as it exists on the date of hereof and as the Plan is
amended from time to time.  In the event of any conflict between the provisions of this Agreement, the Exhibit A (if any) and the provisions of the Plan, the terms of the Plan
shall control, except as expressly stated otherwise herein.  As used herein, the term “Section” generally refers to provisions within the Plan, and the term “Paragraph” refers to
provisions of this Agreement.
 
17.                                 Exhibit A.  No withstanding any provision in this Agreement, the Option shall be subject to any special terms and provisions as set forth in Exhibit A, if any.
 
18.                                 Further Assurances.  Each party hereto shall cooperate with each other party, shall do and perform or cause to be done and performed all further acts and things, and
shall execute and deliver all other agreements, certificates, instruments, and documents as any other party hereto reasonably may request in order to carry out the intent and
accomplish the purposes of this Agreement, the Exhibit A (if any) and the Plan.
 
19.                                 Entire Agreement.  This Agreement, the Exhibit A (if any) and the Plan together set forth the entire agreement and understanding between the parties as to the
subject matter hereof and supersede all prior oral and written and all contemporaneous or subsequent oral discussions, agreements and understandings of any kind or nature.
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20.                                 Successors and Assigns.  The provisions of this Agreement, the Exhibit A (if any) will inure to the benefit of, and be binding on, the Company and its successors and
assigns and the Optionee and Optionee’s legal representatives, heirs, legatees, distributees, assigns and transferees by operation of law, whether or not any such person will



have become a party to this Agreement and agreed in writing to join herein and be bound by the terms and conditions hereof.
 
21.                                 Severability.  The provisions of this Agreement are severable and if any one or more provisions are determined to be illegal or otherwise unenforceable, in whole or
in part, the remaining provisions shall nevertheless be binding and enforceable.
 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
 
 

HERBALIFE LTD.
  
  

By:
[OPTIONEE] Name:

Title:
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EXHIBIT A

 
China

 
Herbalife Ltd. 2004 Stock Incentive Plan

Stock Option Agreement for Non-U.S. Employees
 
Exchange Control Notification
Due to exchange control requirements, the Optionee must exercise the Option using the “full cashless exercise method.”  To complete a full cashless exercise, the Optionee
should notify the Optionee’s broker to: (i) sell all of the Common Shares issued upon exercise of the Option; (ii) use the proceeds to pay the purchase price, brokerage fees and
any Tax-Related Items; and (iii) remit the balance (if any) in cash to the Optionee.
 
Exchange control restrictions may also limit the Optionee’s ability to access and/or convert funds received upon exercise of the Option.  The Optionee should consider these
issues prior to exercise, because steps may be taken to mitigate these restrictions, such as limiting the amount of the funds to US$10,000.
 



Exhibit 99.4
 

HERBALIFE LTD.
2004 STOCK INCENTIVE PLAN

 
STOCK OPTION AGREEMENT

 
FOR EMPLOYEES IN HONG KONG

 
STOCK OPTION AGREEMENT (this “Agreement”) dated as of                       , 2005 (the “Grant Date”) between HERBALIFE LTD. (the “Company”), and

[OPTIONEE] (the “Optionee”).
 
WHEREAS, pursuant to the Herbalife Ltd. 2004 Stock Incentive Plan (the “Plan”), the Committee designated under the Plan (or an officer of the Company to who

the authority to grant Awards has been delegated), desires to grant to the Optionee an option to acquire Common Shares, par value $0.002 per share, of the Company; and
 
WHEREAS, the Optionee desires to accept such option subject to the terms and conditions of this Agreement and any Exhibit A (if applicable to the Optionee).
 
NOW, THEREFORE, in consideration of the premises and of the mutual covenants and agreements contained herein, the Company and the Optionee, intending to be

legally bound, hereby agree as follows:
 

1.                                       Grant.
 

(a)                                  The Company hereby grants to the Optionee an option (the “Option”) to purchase, subject to the terms and conditions set forth herein, in Exhibit A (if any)
and in the Plan, all or any part of                        Common Shares, par value $.002 per share, of the Company (subject to adjustment as set forth in Section 10 of the Plan) at a
price of $             per share (subject to adjustment as set forth in Section 10 of the Plan).

 
(b)                                 The Option is not intended to qualify as an “incentive stock option” under Section 422 of the Internal Revenue Code of 1986, as amended (the “Code”).
 
(c)                                  Except as otherwise defined herein, capitalized terms used herein shall have the meanings set forth in the Plan.
 

2.                                       Time for Exercise and Sale.
 

(a)                                  Unless otherwise provided in Exhibit A (if any and to the extent applicable to the Optionee), the Option will become vested and exercisable in quarterly 5%
increments beginning on the last day of the calendar quarter during which the Grant Date occurs and on the last day of each subsequent calendar quarter until the Option
becomes fully exercisable on the last day of the calendar quarter immediately preceding the fifth anniversary of the Grant Date.

 
(b)                                 In the event of a Change in Control, the Committee as constituted immediately before such Change in Control may, in its sole discretion, accelerate the

vesting and
 

 
exercisability of this Option upon such Change in Control or take such other actions as provided in Section 11 of the Plan.
 

(c)                                  Due to securities law restrictions in Hong Kong, the Optionee agrees not to sell any Common Shares acquired upon exercise of the Option prior to the six-
month anniversary of the Grant Date.

 
3.                                       Expiration.  The Option shall expire on the tenth (10th) anniversary of the date hereof; provided, however, that the Option may earlier terminate as provided in this
Paragraph 3 and/or in Section 11 of the Plan.
 

(a)                                  Upon termination of the Optionee’s employment with the Company, that portion of the Option that is not vested and exercisable will terminate on the date
of such termination of employment, as described pursuant to Paragraph 10(m) of this Agreement.

 
(b)                                 Upon termination of the Optionee’s employment with the Company, that portion of the Option that is vested and exercisable will terminate in accordance

with the following:
 

(i)                                     if the Optionee’s employment with the Company is terminated for Cause (as defined below), the vested and exercisable portion of the Option will
terminate on the date of such termination;

 
(ii)                                  if the Optionee’s employment with the Company is terminated by reason of the Optionee’s death or disability, the vested and exercisable portion of

the Option will terminate on the date that is ninety (90) days immediately following the date of such termination;
 
(iii)                               if the Optionee’s employment with the Company is terminated for any reason other than death, disability or Cause, the vested and exercisable

portion of the Option will terminate on the date that is thirty (30) days immediately following the date of such termination, as described pursuant to Paragraph 10(m) of
this Agreement.

 
(c)                                  For purposes of this Agreement, the term “Cause” shall have the meaning ascribed to such term in any written employment agreement between the

Optionee and the Company or one or more of its Subsidiaries, as the same may be amended or modified from time to time, or if the Optionee is not party to any such written
employment agreement, then the term “Cause” shall mean the occurrence of any of the following acts or circumstances: (i) commission of a felony, a crime of moral
turpitude, dishonesty, breach of trust or unethical business conduct, or any crime involving the Company or any of its Subsidiaries; (ii) willful misconduct, willful or gross
neglect, fraud, misappropriation or embezzlement; (iii) performance of the Optionee’s duties in a manner that is detrimental to the Company or any of its Subsidiaries,
including, but not limited to that which results in, the severe deterioration of the financial performance of the Company or any of its Subsidiaries; (iv) failure to adhere to the
directions of the Chief Executive Officer of the Company or the Board, to adhere to the Company’s or any Subsidiary’s policies or practices or to devote substantially all of
the Optionee’s business time and efforts to the business of the Company and its Subsidiaries; (v) breach of any provision of any agreement, including an
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employment agreement, between the Optionee and the Company or any of its Subsidiaries, which covers confidentiality or proprietary information or contains nonsolicitation
or non-competition provisions; or (vi) breach in any material respect of the terms and provisions of the Optionee’s employment agreement, if any, or any agreement between
the Optionee and the Company or any of its Subsidiaries.

 
4.                                       Method of Exercise.  The Option may be exercised by delivery to the Company (attention: Secretary) of a written notice of exercise specifying the number of



Common Shares being purchased, accompanied by payment therefore as follows:
 

(a)                                  in cash or by check, bank draft or money order payable to the order of the Company;
 
(b)                                 through a cashless exercise whereby the Optionee gives irrevocable instructions to a broker approved by the Company to immediately sell all or a number

of Common Shares subject to the Option to cover the purchase price and any Tax-Related Items (as defined in Paragraph 6 of this Agreement) and to deliver promptly to the
Company the purchase price and any Tax-Related Items (the remaining sale proceeds or Common Shares will be delivered to the Optionee); or

 
(c)                                  on such other terms and conditions as may be acceptable to the Committee in its sole discretion.
 

5.                                       Fractional Shares.  No fractional shares may be purchased upon any exercise.
 
6.                                       Responsibility for Taxes.  Regardless of any action the Company or the Optionee’s employer (the “Employer”) takes with respect to any and all income tax, social
insurance, payroll tax, payment on account or other tax-related withholding (“Tax-Related Items”), the Optionee acknowledges that the ultimate liability for all Tax-Related
Items legally due by him or her is and remains the Optionee’s responsibility and that the Company and/or the Employer (1) make no representations or undertakings regarding
the treatment of any Tax-Related Items in connection with any aspect of the Option grant, including the grant, vesting or exercise of the Option, the subsequent sale of
Common Shares acquired pursuant to such exercise and the receipt of any dividends; and (2) do not commit to structure the terms of the grant or any aspect of the Option to
reduce or eliminate the Optionee’s liability for Tax-Related Items.
 

Prior to exercise of the Option, the Optionee will pay or make adequate arrangements satisfactory to the Company and/or the Employer to satisfy all withholding and
payment on account obligations of the Company and/or the Employer.  In this regard, the Optionee authorizes the Company and/or the Employer to withhold all applicable
Tax-Related Items legally payable by the Optionee from his or her wages or other cash compensation paid to the Optionee by the Company and/or the Employer or from
proceeds of the sale of Common Shares.  Alternatively, or in addition, if permissible under local law, the Company may (1) sell or arrange for the sale of Common Shares that
the Optionee acquires to meet the withholding obligation for Tax-Related Items, and/or (2) withhold in Common Shares, provided that the Company only withholds the
amount of Common Shares necessary to satisfy the minimum withholding amount.
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The Optionee acknowledges and agrees that the amount withheld for Tax-Related Items may exceed the actual amount of Tax-Related Items due by the Optionee and that, in
such event, any excess amount withheld by the Company will be paid to the Optionee within a reasonable time period and without interest.  Finally, the Optionee will pay to
the Company or the Employer any amount of Tax-Related Items that the Company or the Employer may be required to withhold as a result of the Optionee’s participation in
the Plan or the Optionee’s purchase of Common Shares that cannot be satisfied by the means previously described.  The Company may refuse to honor the exercise and refuse
to deliver the Common Shares if the Optionee fails to comply with his or her obligations in connection with the Tax-Related Items as described in this Paragraph 6.
 
7.                                       Compliance With Legal Requirements.
 

(a)                                  The Option shall not be exercisable and no Common Shares shall be issued or transferred pursuant to this Agreement or the Plan unless and until all legal
requirements applicable to such issuance or transfer have, in the opinion of counsel to the Company, been satisfied.  Such legal requirements may include, but are not limited
to, (i) registering or qualifying such Common Shares under any state or federal law or under the rules of any stock exchange or trading system, (ii) satisfying any applicable
law or rule relating to the transfer of unregistered securities or demonstrating the availability of an exemption from applicable laws, (iii) placing a restricted legend on the
Common Shares issued pursuant to the exercise of the Option, or (iv) obtaining the consent or approval of any governmental regulatory body.

 
(b)                                 The Optionee understands that the Company is under no obligation to register for resale the Common Shares issued upon exercise of the Option.  The

Company may impose such restrictions, conditions or limitations as it determines appropriate as to the timing and manner of any exercise of the Option and/or any resales by
the Optionee or other subsequent transfers by the Optionee of any Common Shares issued as a result of the exercise of the Option, including without limitation (i) restrictions
under an insider trading policy, (ii) restrictions that may be necessary in the absence of an effective registration statement under the U.S. Securities Act of 1933, as amended,
covering the Option and/or the Common Shares underlying the Option and (iii) restrictions as to the use of a specified brokerage firm or other agent for exercising the Option
and/or for such resales or other transfers.  The sale of the shares underlying the Option must also comply with other applicable laws and regulations governing the sale of such
shares.

 
8.                                       Shareholder Rights.  The Optionee shall not be deemed a shareholder of the Company with respect to any of the Common Shares subject to the Option, except to the
extent that such shares shall have been purchased and transferred to the Optionee.
 
9.                                       Assignment or Transfer Prohibited.  The Option may not be sold, assigned, conveyed, gifted, pledged, hypothecated or otherwise transferred in any manner other
than by will or by the laws of descent and distribution, and may be exercised during the life of the Optionee only by the Optionee or the Optionee’s guardian or legal
representative.  Neither the Option nor any right hereunder shall be subject to attachment, execution or other similar process.  In the event of any attempt by the Optionee to
alienate, assign, pledge, hypothecate or otherwise dispose of the Option or any right hereunder, except as provided for herein, or in the event of the levy or any attachment,
execution or similar process upon the rights or interests hereby conferred, the
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Company may terminate the Option by notice to the Optionee, and the Option shall thereupon become null and void.
 
10.                                 Nature of Grant.  In accepting the grant, the Optionee acknowledges that:
 

(a)                                  the Plan is established voluntarily by the Company, it is discretionary in nature and it may be modified, amended, suspended or terminated by the Company
at any time, unless otherwise provided in the Plan and this Agreement;
 

(b)                                 the grant of the Option is voluntary and occasional and does not create any contractual or other right to receive future grants of options, or benefits in lieu of
options, even if options have been granted repeatedly in the past;
 

(c)                                  all decisions with respect to future option grants, if any, will be at the sole discretion of the Company;
 

(d)                                 the Optionee’s participation in the Plan will not create a right to further employment with the Employer and shall not interfere with the ability of the
Employer to terminate the Optionee’s employment relationship at any time with or without Cause;
 

(e)                                  the Optionee is voluntarily participating in the Plan;
 

(f)                                    the Option is an extraordinary item that does not constitute compensation of any kind for services of any kind rendered to the Company or the Employer,
and which is outside the scope of the Optionee’s employment contract, if any;



 
(g)                                 the Option is not part of normal or expected compensation or salary for any purposes, including, but not limited to, calculating any severance, resignation,

termination, redundancy, end of service payments, bonuses, long-service awards, pension or retirement benefits or similar payments and in no event should be considered as
compensation for, or relating in any way to, past services for the Company or the Employer;
 

(h)                                 in the event that the Optionee is not an employee of the Company, the Option grant will not be interpreted to form an employment contract or relationship
with the Company; and furthermore, the Option grant will not be interpreted to form an employment contract with the Employer or any Subsidiary of the Company;
 

(i)                                     the future value of the underlying Common Shares is unknown and cannot be predicted with certainty;
 

(j)                                     if the underlying Common Shares do not increase in value, the Option will have no value;
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(k)                                  if the Optionee exercises his or her Option and obtains Common Shares, the value of those Common Shares acquired upon exercise may increase or

decrease in value, even below the purchase price;
 

(l)                                     in consideration of the grant of the Option, no claim or entitlement to compensation or damages shall arise from termination of the Option or diminution in
value of the Option or Common Shares purchased through exercise of the Option resulting from termination of the Optionee’s employment by the Company or the Employer
(for any reason whatsoever and whether or not in breach of local labor laws) and the Optionee irrevocably releases the Company and the Employer from any such claim that
may arise; if, notwithstanding the foregoing, any such claim is found by a court of competent jurisdiction to have arisen, then, by signing this Agreement, the Optionee will be
deemed irrevocably to have waived his or her entitlement to pursue such claim; and
 

(m)                               in the event of termination of the Optionee’s employment (whether or not in breach of local labor laws), the Optionee’s right to receive the Option and vest
in the Option under the Plan, if any, will terminate effective as of the date that the Optionee is no longer actively employed and will not be extended by any notice period
mandated under local law (e.g., active employment would not include a period of “garden leave” or similar period pursuant to local law); furthermore, in the event of
termination of employment (whether or not in breach of local labor laws), the Optionee’s right to exercise the Option after termination of employment, if any, will be
measured by the date of termination of the Optionee’s active employment and will not be extended by any notice period mandated under local law;  the Committee shall have
the exclusive discretion to determine when the Optionee is no longer actively employed for purposes of his or her Option grant.
 
11.                                 Data Privacy.  The Optionee hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of his or her personal
data as described in this Agreement by and among, as applicable, the Employer, the Company or any of its Subsidiaries for the exclusive purpose of implementing,
administering and managing the Optionee’s participation in the Plan.
 

The Optionee understands that the Company and the Employer may hold certain personal information about him or her, including, but not limited to, the
Optionee’s name, home address and telephone number, date of birth, social insurance number or other identification number, salary, nationality, job title, any shares of
stock or directorships held in the Company, details of all options or any other entitlement to shares of stock awarded, canceled, exercised, vested, unvested or outstanding
in the Optionee’s favor, for the purpose of implementing, administering and managing the Plan (“Data”).
 

The Optionee understands that Data will be transferred to Merrill Lynch & Co., Inc., or such other stock plan service provider as may be selected by the
Company in the future, which is assisting the Company with the implementation, administration and management of the Plan.  The Optionee understands that the
recipients of the Data may be located in the United States or elsewhere, and that the recipients’ country (e.g., the United States) may have different data privacy laws and
protections than the Optionee’s country.  The Optionee
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understands that he or she may request a list with the names and addresses of any potential recipients of the Data by contacting the Optionee’s local human resources
representative.  The Optionee authorizes the Company, Merrill Lynch & Co., Inc., and any other possible recipients which may assist the Company (presently or in the
future) with implementing, administering and managing the Plan to receive, possess, use, retain and transfer the Data, in electronic or other form, for the sole purpose of
implementing, administering and managing the Optionee’s participation in the Plan.  The Optionee understands that Data will be held only as long as is necessary to
implement, administer and manage his or her participation in the Plan.  The Optionee understands that he or she may, at any time, view Data, request additional
information about the storage and processing of Data, require any necessary amendments to Data or refuse or withdraw the consents herein, in any case without cost, by
contacting in writing the Optionee’s local human resources representative.  The Optionee understands, however, that refusing or withdrawing his or her consent may
affect the Optionee’s ability to participate in the Plan.  For more information on the consequences of the Optionee’s refusal to consent or withdrawal of consent, the
Optionee understands that he or she may contact his or her local human resources representative.
 
12.                                 Governing Law.  The Option grant and the provisions of this Agreement and the Exhibit A (if any) are governed by, and subject to, the laws of the State of New
York, as provided in the Plan.
 

For purposes of litigating any dispute that arises directly or indirectly from the relationship of the parties evidenced by this Option grant or this Agreement, the
parties hereby submit to and consent to the exclusive jurisdiction of the State of California and agree that such litigation shall be conducted only in the courts of Los Angeles
County, California, or the federal courts for the United States for the Central District of California, and no other courts, where this grant is made and/or to be performed.
 
13.                                 Language.  If the Optionee has received this Agreement or any other document related to the Plan translated into a language other than English and if the translated
version is different than the English version, the English version will control.
 
14.                                 Electronic Delivery.  The Company may, in its sole discretion, decide to deliver any documents related to the Option granted under and participation in the Plan or
future options that may be granted under the Plan by electronic means or to request the Optionee’s consent to participate in the Plan by electronic means.  The Optionee hereby
consents to receive such documents by electronic delivery and, if requested, to agree to participate in the Plan through an on-line or electronic system established and
maintained by the Company or another third party designated by the Company.
 
15.                                 Committee Authority.  Any question concerning the interpretation of this Agreement, the Exhibit A (if any) or the Plan, any adjustments required to be made under
this Agreement, the Exhibit A (if any) or the Plan, and any controversy that may arise under this Agreement, the Exhibit A (if any) or the Plan shall be determined by the
Committee in its sole and absolute discretion.  All decisions by the Committee shall be final and binding.
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16.                                 Application of the Plan.  The terms of this Agreement, the Exhibit A (if any) are governed by the terms of the Plan, as it exists on the date of hereof and as the Plan is



amended from time to time.  In the event of any conflict between the provisions of this Agreement, the Exhibit A (if any) and the provisions of the Plan, the terms of the Plan
shall control, except as expressly stated otherwise herein.  As used herein, the term “Section” generally refers to provisions within the Plan, and the term “Paragraph” refers to
provisions of this Agreement.
 
17.                                 Exhibit A.  No withstanding any provision in this Agreement, the Option shall be subject to any special terms and provisions as set forth in Exhibit A, if any.
 
18.                                 Further Assurances.  Each party hereto shall cooperate with each other party, shall do and perform or cause to be done and performed all further acts and things, and
shall execute and deliver all other agreements, certificates, instruments, and documents as any other party hereto reasonably may request in order to carry out the intent and
accomplish the purposes of this Agreement, the Exhibit A (if any) and the Plan.
 
19.                                 Entire Agreement.  This Agreement, the Exhibit A (if any) and the Plan together set forth the entire agreement and understanding between the parties as to the
subject matter hereof and supersede all prior oral and written and all contemporaneous or subsequent oral discussions, agreements and understandings of any kind or nature.
 
20.                                 Successors and Assigns.  The provisions of this Agreement, the Exhibit A (if any) will inure to the benefit of, and be binding on, the Company and its successors and
assigns and the Optionee and Optionee’s legal representatives, heirs, legatees, distributees, assigns and transferees by operation of law, whether or not any such person will
have become a party to this Agreement and agreed in writing to join herein and be bound by the terms and conditions hereof.
 
21.                                 Severability.  The provisions of this Agreement are severable and if any one or more provisions are determined to be illegal or otherwise unenforceable, in whole or
in part, the remaining provisions shall nevertheless be binding and enforceable.
 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
 

HERBALIFE LTD.
  
  

By:
[OPTIONEE] Name:

Title:
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Exhibit 99.5
 

HERBALIFE LTD.
2004 STOCK INCENTIVE PLAN

 
STOCK OPTION AGREEMENT

 
FOR EMPLOYEES IN ITALY

 
STOCK OPTION AGREEMENT (this “Agreement”) dated as of                       , 2005 (the “Grant Date”) between HERBALIFE LTD. (the “Company”), and

[OPTIONEE] (the “Optionee”).
 
WHEREAS, pursuant to the Herbalife Ltd. 2004 Stock Incentive Plan (the “Plan”), the Committee designated under the Plan (or an officer of the Company to who

the authority to grant Awards has been delegated), desires to grant to the Optionee an option to acquire Common Shares, par value $0.002 per share, of the Company; and
 
WHEREAS, the Optionee desires to accept such option subject to the terms and conditions of this Agreement and any Exhibit A (if applicable to the Optionee).
 
NOW, THEREFORE, in consideration of the premises and of the mutual covenants and agreements contained herein, the Company and the Optionee, intending to be

legally bound, hereby agree as follows:
 

1.                                       Grant.
 

(a)                                  The Company hereby grants to the Optionee an option (the “Option”) to purchase, subject to the terms and conditions set forth herein, in Exhibit A (if any)
and in the Plan, all or any part of                        Common Shares, par value $.002 per share, of the Company (subject to adjustment as set forth in Section 10 of the Plan) at a
price of $             per share (subject to adjustment as set forth in Section 10 of the Plan).

 
(b)                                 The Option is not intended to qualify as an “incentive stock option” under Section 422 of the Internal Revenue Code of 1986, as amended (the “Code”).
 
(c)                                  Except as otherwise defined herein, capitalized terms used herein shall have the meanings set forth in the Plan.
 

2.                                       Time for Exercise.
 

(a)                                  Unless otherwise provided in Exhibit A (if any and to the extent applicable to the Optionee), the Option will become vested and exercisable in quarterly 5%
increments beginning on the last day of the calendar quarter during which the Grant Date occurs and on the last day of each subsequent calendar quarter until the Option
becomes fully exercisable on the last day of the calendar quarter immediately preceding the fifth anniversary of the Grant Date.

 
(b)                                 In the event of a Change in Control, the Committee as constituted immediately before such Change in Control may, in its sole discretion, accelerate the

vesting and
 

 
exercisability of this Option upon such Change in Control or take such other actions as provided in Section 11 of the Plan.

 
3.                                       Expiration.  The Option shall expire on the tenth (10th) anniversary of the date hereof; provided, however, that the Option may earlier terminate as provided in this
Paragraph 3 and/or in Section 11 of the Plan.
 

(a)                                  Upon termination of the Optionee’s employment with the Company, that portion of the Option that is not vested and exercisable will terminate on the date
of such termination of employment, as described pursuant to Paragraph 10(m) of this Agreement.

 
(b)                                 Upon termination of the Optionee’s employment with the Company, that portion of the Option that is vested and exercisable will terminate in accordance

with the following:
 

(i)                                     if the Optionee’s employment with the Company is terminated for Cause (as defined below), the vested and exercisable portion of the Option will
terminate on the date of such termination;

 
(ii)                                  if the Optionee’s employment with the Company is terminated by reason of the Optionee’s death or disability, the vested and exercisable portion of

the Option will terminate on the date that is ninety (90) days immediately following the date of such termination;
 
(iii)                               if the Optionee’s employment with the Company is terminated for any reason other than death, disability or Cause, the vested and exercisable

portion of the Option will terminate on the date that is thirty (30) days immediately following the date of such termination, as described pursuant to Paragraph 10(m) of
this Agreement.

 
(c)                                  For purposes of this Agreement, the term “Cause” shall have the meaning ascribed to such term in any written employment agreement between the

Optionee and the Company or one or more of its Subsidiaries, as the same may be amended or modified from time to time, or if the Optionee is not party to any such written
employment agreement, then the term “Cause” shall mean the occurrence of any of the following acts or circumstances: (i) commission of a felony, a crime of moral
turpitude, dishonesty, breach of trust or unethical business conduct, or any crime involving the Company or any of its Subsidiaries; (ii) willful misconduct, willful or gross
neglect, fraud, misappropriation or embezzlement; (iii) performance of the Optionee’s duties in a manner that is detrimental to the Company or any of its Subsidiaries,
including, but not limited to that which results in, the severe deterioration of the financial performance of the Company or any of its Subsidiaries; (iv) failure to adhere to the
directions of the Chief Executive Officer of the Company or the Board, to adhere to the Company’s or any Subsidiary’s policies or practices or to devote substantially all of
the Optionee’s business time and efforts to the business of the Company and its Subsidiaries; (v) breach of any provision of any agreement, including an employment
agreement, between the Optionee and the Company or any of its Subsidiaries, which covers confidentiality or proprietary information or contains nonsolicitation or non-
competition provisions; or (vi) breach in any material respect of the terms and provisions of the
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Optionee’s employment agreement, if any, or any agreement between the Optionee and the Company or any of its Subsidiaries.

 
4.                                       Method of Exercise.  The Option may be exercised by delivery to the Company (attention: Secretary) of a written notice of exercise specifying the number of
Common Shares being purchased, accompanied by payment therefore as follows:
 

(a)                                  in cash or by check, bank draft or money order payable to the order of the Company;



 
(b)                                 through a cashless exercise whereby the Optionee gives irrevocable instructions to a broker approved by the Company to immediately sell all or a number

of Common Shares subject to the Option to cover the purchase price and any Tax-Related Items (as defined in Paragraph 6 of this Agreement) and to deliver promptly to the
Company the purchase price and any Tax-Related Items (the remaining sale proceeds or Common Shares will be delivered to the Optionee); or

 
(c)                                  on such other terms and conditions as may be acceptable to the Committee in its sole discretion.
 

5.                                       Fractional Shares.  No fractional shares may be purchased upon any exercise.
 
6.                                       Responsibility for Taxes.  Regardless of any action the Company or the Optionee’s employer (the “Employer”) takes with respect to any and all income tax, social
insurance, payroll tax, or other tax-related withholding (“Tax-Related Items”), the Optionee acknowledges that the ultimate liability for all Tax-Related Items legally due by
him or her is and remains the Optionee’s responsibility and that the Company and/or the Employer (1) make no representations or undertakings regarding the treatment of any
Tax-Related Items in connection with any aspect of the Option grant, including the grant, vesting or exercise of the Option, the subsequent sale of Common Shares acquired
pursuant to such exercise and the receipt of any dividends; and (2) do not commit to structure the terms of the grant or any aspect of the Option to reduce or eliminate the
Optionee’s liability for Tax-Related Items.
 

Prior to exercise of the Option, the Optionee will pay or make adequate arrangements satisfactory to the Company and/or the Employer to satisfy all withholding and
payment on account obligations of the Company and/or the Employer.  In this regard, the Optionee authorizes the Company and/or the Employer to withhold all applicable
Tax-Related Items legally payable by the Optionee from his or her wages or other cash compensation paid to the Optionee by the Company and/or the Employer or from
proceeds of the sale of Common Shares.  Alternatively, or in addition, if permissible under local law, the Company may (1) sell or arrange for the sale of Common Shares that
the Optionee acquires to meet the withholding obligation for Tax-Related Items, and/or (2) withhold in Common Shares, provided that the Company only withholds the
amount of Common Shares necessary to satisfy the minimum withholding amount.  The Optionee acknowledges and agrees that the amount withheld for Tax-Related Items
may exceed the actual amount of Tax-Related Items due by the Optionee and that, in such event, any excess amount withheld by the Company will be paid to the Optionee
within a reasonable time
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period and without interest.  Finally, the Optionee will pay to the Company or the Employer any amount of Tax-Related Items that the Company or the Employer may be
required to withhold as a result of the Optionee’s participation in the Plan or the Optionee’s purchase of Common Shares that cannot be satisfied by the means previously
described.  The Company may refuse to honor the exercise and refuse to deliver the Common Shares if the Optionee fails to comply with his or her obligations in connection
with the Tax-Related Items as described in this Paragraph 6.
 
7.                                       Compliance With Legal Requirements.
 

(a)                                  The Option shall not be exercisable and no Common Shares shall be issued or transferred pursuant to this Agreement or the Plan unless and until all legal
requirements applicable to such issuance or transfer have, in the opinion of counsel to the Company, been satisfied.  Such legal requirements may include, but are not limited
to, (i) registering or qualifying such Common Shares under any state or federal law or under the rules of any stock exchange or trading system, (ii) satisfying any applicable
law or rule relating to the transfer of unregistered securities or demonstrating the availability of an exemption from applicable laws, (iii) placing a restricted legend on the
Common Shares issued pursuant to the exercise of the Option, or (iv) obtaining the consent or approval of any governmental regulatory body.

 
(b)                                 The Optionee understands that the Company is under no obligation to register for resale the Common Shares issued upon exercise of the Option.  The

Company may impose such restrictions, conditions or limitations as it determines appropriate as to the timing and manner of any exercise of the Option and/or any resales by
the Optionee or other subsequent transfers by the Optionee of any Common Shares issued as a result of the exercise of the Option, including without limitation (i) restrictions
under an insider trading policy, (ii) restrictions that may be necessary in the absence of an effective registration statement under the U.S. Securities Act of 1933, as amended,
covering the Option and/or the Common Shares underlying the Option and (iii) restrictions as to the use of a specified brokerage firm or other agent for exercising the Option
and/or for such resales or other transfers.  The sale of the shares underlying the Option must also comply with other applicable laws and regulations governing the sale of such
shares.

 
8.                                       Shareholder Rights.  The Optionee shall not be deemed a shareholder of the Company with respect to any of the Common Shares subject to the Option, except to the
extent that such shares shall have been purchased and transferred to the Optionee.
 
9.                                       Assignment or Transfer Prohibited.  The Option may not be sold, assigned, conveyed, gifted, pledged, hypothecated or otherwise transferred in any manner other
than by will or by the laws of descent and distribution, and may be exercised during the life of the Optionee only by the Optionee or the Optionee’s guardian or legal
representative.  Neither the Option nor any right hereunder shall be subject to attachment, execution or other similar process.  In the event of any attempt by the Optionee to
alienate, assign, pledge, hypothecate or otherwise dispose of the Option or any right hereunder, except as provided for herein, or in the event of the levy or any attachment,
execution or similar process upon the rights or interests hereby conferred, the Company may terminate the Option by notice to the Optionee, and the Option shall thereupon
become null and void.
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10.                                 Nature of Grant.  In accepting the grant, the Optionee acknowledges that:
 

(a)                                  the Plan is established voluntarily by the Company, it is discretionary in nature and it may be modified, amended, suspended or terminated by the Company
at any time, unless otherwise provided in the Plan and this Agreement;
 

(b)                                 the grant of the Option is voluntary and occasional and does not create any contractual or other right to receive future grants of options, or benefits in lieu of
options, even if options have been granted repeatedly in the past;
 

(c)                                  all decisions with respect to future option grants, if any, will be at the sole discretion of the Company;
 

(d)                                 the Optionee’s participation in the Plan will not create a right to further employment with the Employer and shall not interfere with the ability of the
Employer to terminate the Optionee’s employment relationship at any time with or without Cause;
 

(e)                                  the Optionee is voluntarily participating in the Plan;
 

(f)                                    the Option is an extraordinary item that does not constitute compensation of any kind for services of any kind rendered to the Company or the Employer,
and which is outside the scope of the Optionee’s employment contract, if any;
 

(g)                                 the Option is not part of normal or expected compensation or salary for any purposes, including, but not limited to, calculating any severance, resignation,
termination, redundancy, end of service payments, bonuses, long-service awards, pension or retirement benefits or similar payments and in no event should be considered as



compensation for, or relating in any way to, past services for the Company or the Employer;
 

(h)                                 in the event that the Optionee is not an employee of the Company, the Option grant will not be interpreted to form an employment contract or relationship
with the Company; and furthermore, the Option grant will not be interpreted to form an employment contract with the Employer or any Subsidiary of the Company;
 

(i)                                     the future value of the underlying Common Shares is unknown and cannot be predicted with certainty;
 

(j)                                     if the underlying Common Shares do not increase in value, the Option will have no value;
 

(k)                                  if the Optionee exercises his or her Option and obtains Common Shares, the value of those Common Shares acquired upon exercise may increase or
decrease in value, even below the purchase price;
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(l)                                     in consideration of the grant of the Option, no claim or entitlement to compensation or damages shall arise from termination of the Option or diminution in

value of the Option or Common Shares purchased through exercise of the Option resulting from termination of the Optionee’s employment by the Company or the Employer
(for any reason whatsoever and whether or not in breach of local labor laws) and the Optionee irrevocably releases the Company and the Employer from any such claim that
may arise; if, notwithstanding the foregoing, any such claim is found by a court of competent jurisdiction to have arisen, then, by signing this Agreement, the Optionee will be
deemed irrevocably to have waived his or her entitlement to pursue such claim; and
 

(m)                               in the event of termination of the Optionee’s employment (whether or not in breach of local labor laws), the Optionee’s right to receive the Option and vest
in the Option under the Plan, if any, will terminate effective as of the date that the Optionee is no longer actively employed and will not be extended by any notice period
mandated under local law (e.g., active employment would not include a period of “garden leave” or similar period pursuant to local law); furthermore, in the event of
termination of employment (whether or not in breach of local labor laws), the Optionee’s right to exercise the Option after termination of employment, if any, will be
measured by the date of termination of the Optionee’s active employment and will not be extended by any notice period mandated under local law;  the Committee shall have
the exclusive discretion to determine when the Optionee is no longer actively employed for purposes of his or her Option grant.
 
11.                                 Data Privacy.  According to Section 13 of Legislative decree 196/2003 (the “Privacy Code”), the Optionee hereby acknowledges that the Optionee has read and
understands the following information relating to the collection, use, processing and transfer, in electronic or other form, of his or her personal data, as described in this
Agreement, by and among, as applicable, the Employer, the Company or any of its Subsidiaries for the exclusive purpose of implementing, administering and managing
the Optionee’s participation in the Plan.
 

The Optionee understands that the Company and the Employer may hold certain personal information about him or her, including, but not limited to, the
Optionee’s name, home address and telephone number, date of birth, social insurance number or other identification number, salary, nationality, job title, any shares of
stock or directorships held in the Company, details of all options or any other entitlement to shares of stock awarded, canceled, exercised, vested, unvested or outstanding
in the Optionee’s favor, for the purpose of implementing, administering and managing the Plan (“Data”).
 

The Optionee understands that Data will be transferred to Merrill Lynch & Co., Inc., or such other stock plan service provider as may be selected by the
Company in the future, assisting the Company with the implementation, administration and management of the Plan.  The Optionee understands that the recipients of
the Data may be located in the United States, or elsewhere outside the European Union, and that the recipients’ country (e.g., the United States) may have different data
privacy laws and protections than the Optionee’s country.  The Optionee further understands that the collection, use, processing and transfer of Data shall take place for
the limited purposes specified above, under conditions that preserve the
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Optionee’s anonymity to the extent possible, and in accordance with the standards for confidentiality and security established under applicable laws and regulations.
 

The Optionee understands that all Data collected, used, processed and transferred, in electronic or other form, as described in this Agreement, by and among, as
applicable, the Employer, the Company, Merrill Lynch & Co., Inc., and any other third parties assisting the Company with the implementation, administration and
management of the Plan, will be collected, used, processed and transferred exclusively for the purpose of implementing, administering and managing the Optionee’s
participation in the Plan, and will not be publicized or further disseminated under any circumstances.  The Optionee is aware that the Data shall be accessible within the
Company only by persons who need to access it because of their duties and position in relation to the implementation, administration and management of the Optionee’s
participation in the Plan in their capacity as persons specifically charged with data processing operations by the Representative of the Controller specified below.  The
Controller of personal data processing is Herbalife Ltd, with registered offices at P.O. Box 309GT, Ugland House, South Church Street, George Town, Grand Cayman,
Grand Cayman Islands and pursuant to the Privacy Code, its Representative in Italy is [INSERT NAME OF ITALIAN REPRESENTATIVE ]with registered offices at
[INSERT ADDRESS OF ITALIAN SUBSIDIARY].
 

The Optionee understands that the collection, use, processing and transfer of Data, including such activity outside of the European Union, as herein specified,
and pursuant to applicable laws and regulations, does not require the Optionee’s consent hereto as the processing is necessary to the performance of contractual
obligations related to the implementation, administration and management of the Plan.  The Optionee expressly authorizes the Company, Merrill Lynch & Co., Inc., and
any other possible recipients which may assist the Company (presently or in the future) with implementing, administering and managing the Plan to receive, possess, use,
retain and transfer the Data, in electronic or other form, for the exclusive purpose of implementing, administering and managing your participation in the Plan.  The
Optionee understands that Data will be held only as long as is required by law, or is necessary to implement, administer and manage the Optionee’s participation in the
Plan.  The Optionee understands that the Optionee may request a list with the names and addresses of any potential recipients of the Data by contacting the Optionee’s
local human resources representative.  The Optionee understands that, pursuant to the Privacy Code, the Optionee may, at any time, view Data, request additional
information about the storage and processing of Data, require any necessary amendments to Data or refuse or withdraw the consents herein, in any case without cost, by
contacting in writing the Optionee’s local human resources representative.  The Optionee understands, however, that refusing or withdrawing consent may affect the
Optionee’s ability to participate in the Plan.  If the Optionee has any questions or concerns, or for more information on the consequences of the Optionee’s refusal to
consent or withdrawal of consent, the Optionee understands that the Optionee may contact the Optionee’s local human resources representative or the Italian
Representative or Controller of Personal Data, as specified above.
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12.                                 Governing Law.  The Option grant and the provisions of this Agreement and the Exhibit A (if any) are governed by, and subject to, the laws of the State of New
York, as provided in the Plan.
 

For purposes of litigating any dispute that arises directly or indirectly from the relationship of the parties evidenced by this Option grant or this Agreement, the
parties hereby submit to and consent to the exclusive jurisdiction of the State of California and agree that such litigation shall be conducted only in the courts of Los Angeles



County, California, or the federal courts for the United States for the Central District of California, and no other courts, where this grant is made and/or to be performed.
 
13.                                 Language.  If the Optionee has received this Agreement or any other document related to the Plan translated into a language other than English and if the translated
version is different than the English version, the English version will control.
 
14.                                 Electronic Delivery.  The Company may, in its sole discretion, decide to deliver any documents related to the Option granted under and participation in the Plan or
future options that may be granted under the Plan by electronic means or to request the Optionee’s consent to participate in the Plan by electronic means.  The Optionee hereby
consents to receive such documents by electronic delivery and, if requested, to agree to participate in the Plan through an on-line or electronic system established and
maintained by the Company or another third party designated by the Company.
 
15.                                 Committee Authority.  Any question concerning the interpretation of this Agreement, the Exhibit A (if any) or the Plan, any adjustments required to be made under
this Agreement, the Exhibit A (if any) or the Plan, and any controversy that may arise under this Agreement, the Exhibit A (if any) or the Plan shall be determined by the
Committee in its sole and absolute discretion.  All decisions by the Committee shall be final and binding.
 
16.                                 Application of the Plan.  The terms of this Agreement, the Exhibit A (if any) are governed by the terms of the Plan, as it exists on the date of hereof and as the Plan is
amended from time to time.  In the event of any conflict between the provisions of this Agreement, the Exhibit A (if any) and the provisions of the Plan, the terms of the Plan
shall control, except as expressly stated otherwise herein.  As used herein, the term “Section” generally refers to provisions within the Plan, and the term “Paragraph” refers to
provisions of this Agreement.
 
17.                                 Exhibit A.  No withstanding any provision in this Agreement, the Option shall be subject to any special terms and provisions as set forth in Exhibit A, if any.
 
18.                                 Further Assurances.  Each party hereto shall cooperate with each other party, shall do and perform or cause to be done and performed all further acts and things, and
shall execute and deliver all other agreements, certificates, instruments, and documents as any other party hereto reasonably may request in order to carry out the intent and
accomplish the purposes of this Agreement, the Exhibit A (if any) and the Plan.
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19.                                 Entire Agreement.  This Agreement, the Exhibit A (if any) and the Plan together set forth the entire agreement and understanding between the parties as to the
subject matter hereof and supersede all prior oral and written and all contemporaneous or subsequent oral discussions, agreements and understandings of any kind or nature.
 
20.                                 Successors and Assigns.  The provisions of this Agreement, the Exhibit A (if any) will inure to the benefit of, and be binding on, the Company and its successors and
assigns and the Optionee and Optionee’s legal representatives, heirs, legatees, distributees, assigns and transferees by operation of law, whether or not any such person will
have become a party to this Agreement and agreed in writing to join herein and be bound by the terms and conditions hereof.
 
21.                                 Severability.  The provisions of this Agreement are severable and if any one or more provisions are determined to be illegal or otherwise unenforceable, in whole or
in part, the remaining provisions shall nevertheless be binding and enforceable.
 
22.                                 Acknowledgment.  By accepting the Option, the Optionee acknowledges that the Optionee has received a copy of the Plan, has reviewed the Plan, this Agreement
and the Exhibit A (if any) in their entirety and fully understands and accepts all provisions therein.
 

In addition, by signing below, the Optionee further acknowledges that the Optionee has read and specifically and expressly approves the following clauses in this
Agreement:  Paragraph 6 (“Responsibility for Taxes”); Paragraph 9 (“Assignment or Transfer Prohibited”); Paragraph 10 (“Nature of Grant”); Paragraph 11 (“Data Privacy”);
Paragraph 12 (“Governing Law”) and Paragraph 17 (“Exhibit A”).
 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
 

HERBALIFE LTD.
  
  

By:
[OPTIONEE] Name:

Title:
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EXHIBIT A

 
Italy

 
Herbalife Ltd. 2004 Stock Incentive Plan

Stock Option Agreement for Non-U.S. Employees
 
Exchange Control Notification
To participate in the Plan, the Optionee must comply with exchange control regulations in Italy.  Exchange control reporting is required if the Optionee transfers cash or
Common Shares acquired under the Plan to or from Italy in excess of €12,500 or the equivalent amount in U.S. dollars.  The Optionee may be exempt from this formality if
the payments are made through an authorized broker resident in Italy, as that entity would comply with the reporting obligation.
 
In addition, exchange control reporting is required if the Optionee holds foreign investments outside of Italy (including Common Shares acquired under the Plan) in excess of
€12,500 or the equivalent amount in U.S. dollars.  If reporting is required, it must be done on the Optionee’s individual tax return.
 



Exhibti 99.6
 

HERBALIFE LTD.
2004 STOCK INCENTIVE PLAN

 
STOCK OPTION AGREEMENT

 
FOR EMPLOYEES IN SPAIN

 
STOCK OPTION AGREEMENT (this “Agreement”) dated as of                       , 2005 (the “Grant Date”) between HERBALIFE LTD. (the “Company”), and

[OPTIONEE] (the “Optionee”).
 
WHEREAS, pursuant to the Herbalife Ltd. 2004 Stock Incentive Plan (the “Plan”), the Committee designated under the Plan (or an officer of the Company to who

the authority to grant Awards has been delegated), desires to grant to the Optionee an option to acquire Common Shares, par value $0.002 per share, of the Company; and
 
WHEREAS, the Optionee desires to accept such option subject to the terms and conditions of this Agreement and any Exhibit A (if applicable to the Optionee).
 
NOW, THEREFORE, in consideration of the premises and of the mutual covenants and agreements contained herein, the Company and the Optionee, intending to be

legally bound, hereby agree as follows:
 

1.                                       Grant.
 

(a)                                  The Company hereby grants to the Optionee an option (the “Option”) to purchase, subject to the terms and conditions set forth herein, in Exhibit A (if any)
and in the Plan, all or any part of                        Common Shares, par value $.002 per share, of the Company (subject to adjustment as set forth in Section 10 of the Plan) at a
price of $             per share (subject to adjustment as set forth in Section 10 of the Plan).

 
(b)                                 The Option is not intended to qualify as an “incentive stock option” under Section 422 of the Internal Revenue Code of 1986, as amended (the “Code”).
 
(c)                                  Except as otherwise defined herein, capitalized terms used herein shall have the meanings set forth in the Plan.
 

2.                                       Time for Exercise.
 

(a)                                  Unless otherwise provided in Exhibit A (if any and to the extent applicable to the Optionee), the Option will become vested and exercisable in quarterly 5%
increments beginning on the last day of the calendar quarter during which the Grant Date occurs and on the last day of each subsequent calendar quarter until the Option
becomes fully exercisable on the last day of the calendar quarter immediately preceding the fifth anniversary of the Grant Date.

 
(b)                                 In the event of a Change in Control, the Committee as constituted immediately before such Change in Control may, in its sole discretion, accelerate the

vesting and
 

 
exercisability of this Option upon such Change in Control or take such other actions as provided in Section 11 of the Plan.
 
3.                                       Expiration.  The Option shall expire on the tenth (10th) anniversary of the date hereof; provided, however, that the Option may earlier terminate as provided in this
Paragraph 3 and/or in Section 11 of the Plan.
 

(a)                                  Upon termination of the Optionee’s employment with the Company, that portion of the Option that is not vested and exercisable will terminate on the date
of such termination of employment, as described pursuant to Paragraph 10(m) of this Agreement.

 
(b)                                 Upon termination of the Optionee’s employment with the Company, that portion of the Option that is vested and exercisable will terminate in accordance

with the following:
 

(i)                                     if the Optionee’s employment with the Company is terminated for Cause (as defined below), the vested and exercisable portion of the Option will
terminate on the date of such termination;

 
(ii)                                  if the Optionee’s employment with the Company is terminated by reason of the Optionee’s death or disability, the vested and exercisable portion of

the Option will terminate on the date that is ninety (90) days immediately following the date of such termination;
 
(iii)                               if the Optionee’s employment with the Company is terminated for any reason other than death, disability or Cause, the vested and exercisable

portion of the Option will terminate on the date that is thirty (30) days immediately following the date of such termination, as described pursuant to Paragraph 10(m) of
this Agreement.

 
(c)                                  For purposes of this Agreement, the term “Cause” shall have the meaning ascribed to such term in any written employment agreement between the

Optionee and the Company or one or more of its Subsidiaries, as the same may be amended or modified from time to time, or if the Optionee is not party to any such written
employment agreement, then the term “Cause” shall mean the occurrence of any of the following acts or circumstances: (i) commission of a felony, a crime of moral
turpitude, dishonesty, breach of trust or unethical business conduct, or any crime involving the Company or any of its Subsidiaries; (ii) willful misconduct, willful or gross
neglect, fraud, misappropriation or embezzlement; (iii) performance of the Optionee’s duties in a manner that is detrimental to the Company or any of its Subsidiaries,
including, but not limited to that which results in, the severe deterioration of the financial performance of the Company or any of its Subsidiaries; (iv) failure to adhere to the
directions of the Chief Executive Officer of the Company or the Board, to adhere to the Company’s or any Subsidiary’s policies or practices or to devote substantially all of
the Optionee’s business time and efforts to the business of the Company and its Subsidiaries; (v) breach of any provision of any agreement, including an employment
agreement, between the Optionee and the Company or any of its Subsidiaries, which covers confidentiality or proprietary information or contains nonsolicitation or non-
competition provisions; or (vi) breach in any material respect of the terms and provisions of the
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Optionee’s employment agreement, if any, or any agreement between the Optionee and the Company or any of its Subsidiaries.

 
4.                                       Method of Exercise.  The Option may be exercised by delivery to the Company (attention: Secretary) of a written notice of exercise specifying the number of
Common Shares being purchased, accompanied by payment therefore as follows:
 

(a)                                  in cash or by check, bank draft or money order payable to the order of the Company;



 
(b)                                 through a cashless exercise whereby the Optionee gives irrevocable instructions to a broker approved by the Company to immediately sell all or a number

of Common Shares subject to the Option to cover the purchase price and any Tax-Related Items (as defined in Paragraph 6 of this Agreement) and to deliver promptly to the
Company the purchase price and any Tax-Related Items (the remaining sale proceeds or Common Shares will be delivered to the Optionee); or

 
(c)                                  on such other terms and conditions as may be acceptable to the Committee in its sole discretion.
 

5.                                       Fractional Shares.  No fractional shares may be purchased upon any exercise.
 
6.                                       Responsibility for Taxes.  Regardless of any action the Company or the Optionee’s employer (the “Employer”) takes with respect to any and all income tax, social
insurance, payroll tax, payment on account or other tax-related withholding (“Tax-Related Items”), the Optionee acknowledges that the ultimate liability for all Tax-Related
Items legally due by him or her is and remains the Optionee’s responsibility and that the Company and/or the Employer (1) make no representations or undertakings regarding
the treatment of any Tax-Related Items in connection with any aspect of the Option grant, including the grant, vesting or exercise of the Option, the subsequent sale of
Common Shares acquired pursuant to such exercise and the receipt of any dividends; and (2) do not commit to structure the terms of the grant or any aspect of the Option to
reduce or eliminate the Optionee’s liability for Tax-Related Items.
 

Prior to exercise of the Option, the Optionee will pay or make adequate arrangements satisfactory to the Company and/or the Employer to satisfy all withholding and
payment on account obligations of the Company and/or the Employer.  In this regard, the Optionee authorizes the Company and/or the Employer to withhold all applicable
Tax-Related Items legally payable by the Optionee from his or her wages or other cash compensation paid to the Optionee by the Company and/or the Employer or from
proceeds of the sale of Common Shares.  Alternatively, or in addition, if permissible under local law, the Company may (1) sell or arrange for the sale of Common Shares that
the Optionee acquires to meet the withholding obligation for Tax-Related Items, and/or (2) withhold in Common Shares, provided that the Company only withholds the
amount of Common Shares necessary to satisfy the minimum withholding amount.  The Optionee acknowledges and agrees that the amount withheld for Tax-Related Items
may exceed the actual amount of Tax-Related Items due by the Optionee and that, in such event, any excess amount withheld by the Company will be paid to the Optionee
within a reasonable time
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period and without interest.  Finally, the Optionee will pay to the Company or the Employer any amount of Tax-Related Items that the Company or the Employer may be
required to withhold as a result of the Optionee’s participation in the Plan or the Optionee’s purchase of Common Shares that cannot be satisfied by the means previously
described.  The Company may refuse to honor the exercise and refuse to deliver the Common Shares if the Optionee fails to comply with his or her obligations in connection
with the Tax-Related Items as described in this Paragraph 6.
 
7.                                       Compliance With Legal Requirements.
 

(a)                                  The Option shall not be exercisable and no Common Shares shall be issued or transferred pursuant to this Agreement or the Plan unless and until all legal
requirements applicable to such issuance or transfer have, in the opinion of counsel to the Company, been satisfied.  Such legal requirements may include, but are not limited
to, (i) registering or qualifying such Common Shares under any state or federal law or under the rules of any stock exchange or trading system, (ii) satisfying any applicable
law or rule relating to the transfer of unregistered securities or demonstrating the availability of an exemption from applicable laws, (iii) placing a restricted legend on the
Common Shares issued pursuant to the exercise of the Option, or (iv) obtaining the consent or approval of any governmental regulatory body.

 
(b)                                 The Optionee understands that the Company is under no obligation to register for resale the Common Shares issued upon exercise of the Option.  The

Company may impose such restrictions, conditions or limitations as it determines appropriate as to the timing and manner of any exercise of the Option and/or any resales by
the Optionee or other subsequent transfers by the Optionee of any Common Shares issued as a result of the exercise of the Option, including without limitation (i) restrictions
under an insider trading policy, (ii) restrictions that may be necessary in the absence of an effective registration statement under the U.S. Securities Act of 1933, as amended,
covering the Option and/or the Common Shares underlying the Option and (iii) restrictions as to the use of a specified brokerage firm or other agent for exercising the Option
and/or for such resales or other transfers.  The sale of the shares underlying the Option must also comply with other applicable laws and regulations governing the sale of such
shares.

 
8.                                       Shareholder Rights.  The Optionee shall not be deemed a shareholder of the Company with respect to any of the Common Shares subject to the Option, except to the
extent that such shares shall have been purchased and transferred to the Optionee.
 
9.                                       Assignment or Transfer Prohibited.  The Option may not be sold, assigned, conveyed, gifted, pledged, hypothecated or otherwise transferred in any manner other
than by will or by the laws of descent and distribution, and may be exercised during the life of the Optionee only by the Optionee or the Optionee’s guardian or legal
representative.  Neither the Option nor any right hereunder shall be subject to attachment, execution or other similar process.  In the event of any attempt by the Optionee to
alienate, assign, pledge, hypothecate or otherwise dispose of the Option or any right hereunder, except as provided for herein, or in the event of the levy or any attachment,
execution or similar process upon the rights or interests hereby conferred, the Company may terminate the Option by notice to the Optionee, and the Option shall thereupon
become null and void.
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10.                                 Nature of Grant.  In accepting the grant, the Optionee acknowledges that:
 

(a)                                  the Plan is established voluntarily by the Company, it is discretionary in nature and it may be modified, amended, suspended or terminated by the Company
at any time, unless otherwise provided in the Plan and this Agreement;
 

(b)                                 the grant of the Option is voluntary and occasional and does not create any contractual or other right to receive future grants of options, or benefits in lieu of
options, even if options have been granted repeatedly in the past;
 

(c)                                  all decisions with respect to future option grants, if any, will be at the sole discretion of the Company;
 

(d)                                 the Optionee’s participation in the Plan will not create a right to further employment with the Employer and shall not interfere with the ability of the
Employer to terminate the Optionee’s employment relationship at any time with or without Cause;
 

(e)                                  the Optionee is voluntarily participating in the Plan;
 

(f)                                    the Option is an extraordinary item that does not constitute compensation of any kind for services of any kind rendered to the Company or the Employer,
and which is outside the scope of the Optionee’s employment contract, if any;
 

(g)                                 the Option is not part of normal or expected compensation or salary for any purposes, including, but not limited to, calculating any severance, resignation,
termination, redundancy, end of service payments, bonuses, long-service awards, pension or retirement benefits or similar payments and in no event should be considered as



compensation for, or relating in any way to, past services for the Company or the Employer;
 

(h)                                 in the event that the Optionee is not an employee of the Company, the Option grant will not be interpreted to form an employment contract or relationship
with the Company; and furthermore, the Option grant will not be interpreted to form an employment contract with the Employer or any Subsidiary of the Company;
 

(i)                                     the future value of the underlying Common Shares is unknown and cannot be predicted with certainty;
 

(j)                                     if the underlying Common Shares do not increase in value, the Option will have no value;
 

(k)                                  if the Optionee exercises his or her Option and obtains Common Shares, the value of those Common Shares acquired upon exercise may increase or
decrease in value, even below the purchase price;
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(l)                                     in consideration of the grant of the Option, no claim or entitlement to compensation or damages shall arise from termination of the Option or diminution in

value of the Option or Common Shares purchased through exercise of the Option resulting from termination of the Optionee’s employment by the Company or the Employer
(for any reason whatsoever and whether or not in breach of local labor laws) and the Optionee irrevocably releases the Company and the Employer from any such claim that
may arise; if, notwithstanding the foregoing, any such claim is found by a court of competent jurisdiction to have arisen, then, by signing this Agreement, the Optionee will be
deemed irrevocably to have waived his or her entitlement to pursue such claim;
 

(m)                               in the event of termination of the Optionee’s employment (whether or not in breach of local labor laws), the Optionee’s right to receive the Option and vest
in the Option under the Plan, if any, will terminate effective as of the date that the Optionee is no longer actively employed and will not be extended by any notice period
mandated under local law (e.g., active employment would not include a period of “garden leave” or similar period pursuant to local law); furthermore, in the event of
termination of employment (whether or not in breach of local labor laws), the Optionee’s right to exercise the Option after termination of employment, if any, will be
measured by the date of termination of the Optionee’s active employment and will not be extended by any notice period mandated under local law;  the Committee shall have
the exclusive discretion to determine when the Optionee is no longer actively employed for purposes of his or her Option grant; and
 

(n)                                 the Company has unilaterally, gratuitously and discretionally decided to grant the Option under the Plan to outstanding employees who are valued leaders
of the Company.  The decision is a limited decision that is entered into upon the express assumption and condition that any grant will not economically or otherwise bind the
Company presently or in the future.  Consequently, the Optionee understands that any Option is granted on the assumption and condition that it will not become part of an
employment contract (either with the Company or the Employer) and shall not be considered a mandatory benefit, salary for purposes (including severance compensation) or
any right whatsoever.  Further, the Optionee understands and freely accepts that there is no guarantee that any benefit whatsoever shall arise from any gratuitous and
discretionary grant, as the future value of the Option and underlying Common Shares is unknown and unpredictable.  In addition, the Optionee understands that the Option
would not be granted to the Optionee but for the assumptions and conditions referred to above: thus, the Optionee acknowledges and freely accepts that should any or all of the
assumptions be mistaken or should any of the conditions not be met for any reason, then the grant of the Option shall be null and void.
 
11.                                 Data Privacy.  The Optionee hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of his or her personal
data as described in this Agreement by and among, as applicable, the Employer, the Company or any of its Subsidiaries for the exclusive purpose of implementing,
administering and managing the Optionee’s participation in the Plan.
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The Optionee understands that the Company and the Employer may hold certain personal information about him or her, including, but not limited to, the

Optionee’s name, home address and telephone number, date of birth, social insurance number or other identification number, salary, nationality, job title, any shares of
stock or directorships held in the Company, details of all options or any other entitlement to shares of stock awarded, canceled, exercised, vested, unvested or outstanding
in the Optionee’s favor, for the purpose of implementing, administering and managing the Plan (“Data”).
 

The Optionee understands that Data will be transferred to Merrill Lynch & Co., Inc.,  or such other stock plan service provider as may be selected by the
Company in the future, which is assisting the Company with the implementation, administration and management of the Plan.  The Optionee understands that the
recipients of the Data may be located in the United States or elsewhere, and that the recipients’ country (e.g., the United States) may have different data privacy laws and
protections than the Optionee’s country.  The Optionee understands that he or she may request a list with the names and addresses of any potential recipients of the Data
by contacting the Optionee’s local human resources representative.  The Optionee authorizes the Company, Merrill Lynch & Co., Inc., and any other possible recipients
which may assist the Company (presently or in the future) with implementing, administering and managing the Plan to receive, possess, use, retain and transfer the Data,
in electronic or other form, for the sole purpose of implementing, administering and managing the Optionee’s participation in the Plan.  The Optionee understands that
Data will be held only as long as is necessary to implement, administer and manage his or her participation in the Plan.  The Optionee understands that he or she may, at
any time, view Data, request additional information about the storage and processing of Data, require any necessary amendments to Data or refuse or withdraw the
consents herein, in any case without cost, by contacting in writing the Optionee’s local human resources representative.  The Optionee understands, however, that
refusing or withdrawing his or her consent may affect the Optionee’s ability to participate in the Plan.  For more information on the consequences of the Optionee’s
refusal to consent or withdrawal of consent, the Optionee understands that he or she may contact his or her local human resources representative.
 
12.                                 Governing Law.  The Option grant and the provisions of this Agreement and the Exhibit A (if any) are governed by, and subject to, the laws of the State of New
York, as provided in the Plan.
 

For purposes of litigating any dispute that arises directly or indirectly from the relationship of the parties evidenced by this Option grant or this Agreement, the
parties hereby submit to and consent to the exclusive jurisdiction of the State of California and agree that such litigation shall be conducted only in the courts of Los Angeles
County, California, or the federal courts for the United States for the Central District of California, and no other courts, where this grant is made and/or to be performed.
 
13.                                 Language.  If the Optionee has received this Agreement or any other document related to the Plan translated into a language other than English and if the translated
version is different than the English version, the English version will control.
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14.                                 Electronic Delivery.  The Company may, in its sole discretion, decide to deliver any documents related to the Option granted under and participation in the Plan or
future options that may be granted under the Plan by electronic means or to request the Optionee’s consent to participate in the Plan by electronic means.  The Optionee hereby
consents to receive such documents by electronic delivery and, if requested, to agree to participate in the Plan through an on-line or electronic system established and
maintained by the Company or another third party designated by the Company.
 
15.                                 Committee Authority.  Any question concerning the interpretation of this Agreement, the Exhibit A (if any) or the Plan, any adjustments required to be made under



this Agreement, the Exhibit A (if any) or the Plan, and any controversy that may arise under this Agreement, the Exhibit A (if any) or the Plan shall be determined by the
Committee in its sole and absolute discretion.  All decisions by the Committee shall be final and binding.
 
16.                                 Application of the Plan.  The terms of this Agreement, the Exhibit A (if any) are governed by the terms of the Plan, as it exists on the date of hereof and as the Plan is
amended from time to time.  In the event of any conflict between the provisions of this Agreement, the Exhibit A (if any) and the provisions of the Plan, the terms of the Plan
shall control, except as expressly stated otherwise herein.  As used herein, the term “Section” generally refers to provisions within the Plan, and the term “Paragraph” refers to
provisions of this Agreement.
 
17.                                 Exhibit A.  No withstanding any provision in this Agreement, the Option shall be subject to any special terms and provisions as set forth in Exhibit A, if any.
 
18.                                 Further Assurances.  Each party hereto shall cooperate with each other party, shall do and perform or cause to be done and performed all further acts and things, and
shall execute and deliver all other agreements, certificates, instruments, and documents as any other party hereto reasonably may request in order to carry out the intent and
accomplish the purposes of this Agreement, the Exhibit A (if any) and the Plan.
 
19.                                 Entire Agreement.  This Agreement, the Exhibit A (if any) and the Plan together set forth the entire agreement and understanding between the parties as to the
subject matter hereof and supersede all prior oral and written and all contemporaneous or subsequent oral discussions, agreements and understandings of any kind or nature.
 
20.                                 Successors and Assigns.  The provisions of this Agreement, the Exhibit A (if any) will inure to the benefit of, and be binding on, the Company and its successors and
assigns and the Optionee and Optionee’s legal representatives, heirs, legatees, distributees, assigns and transferees by operation of law, whether or not any such person will
have become a party to this Agreement and agreed in writing to join herein and be bound by the terms and conditions hereof.
 
21.                                 Severability.  The provisions of this Agreement are severable and if any one or more provisions are determined to be illegal or otherwise unenforceable, in whole or
in part, the remaining provisions shall nevertheless be binding and enforceable.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

 
 

HERBALIFE LTD.
  
  

By:
[OPTIONEE] Name:

Title:
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EXHIBIT A

 
Spain

 
Herbalife Ltd. 2004 Stock Incentive Plan

Stock Option Agreement for Non-U.S. Employees
 
Exchange Control Notification
To participate in the Plan, the Optionee must comply with exchange control regulations in Spain.  The purchase of Common Shares under the Plan must be declared for
statistical purposes to the Spanish Direccion General de Comercio e Inversiones (the “DGCI”) of the Ministry of the Economy.  If the Optionee purchases the Common Shares
through the use of a Spanish financial institution, that institution will automatically make the declaration to the DGCI for the Optionee.  Otherwise, the Optionee must make
the declaration himself or herself by filing a form with the DGCI.  In addition, the Optionee must also file a declaration of ownership of the Common Shares with the
Directorate of Foreign Transactions each January while the Common Shares are owned.  These filings are made on standard forms D-6 furnished by the Directorate of Foreign
Transactions.
 
When receiving foreign currency payments derived from the ownership of the Common Shares (i.e., sale proceeds or dividends), the Optionee must inform the financial
institution receiving the payment, the basis upon which such payment is made.  The Optionee will need to provide the institution with the following information:  the name,
address, and fiscal identification number of the Optionee; the name and corporate domicile of the Company; the amount of the payment; the currency used; the country of
origin; the reasons for the payment; and further required information.
 
If the Optionee acquires Common Shares under the Plan and wishes to import the ownership title of such Common Shares (i.e., share certificates) into Spain, the Optionee
must declare the import of such securities to the DGCI.
 



Exhibit 99.7
 

HERBALIFE LTD.
2004 STOCK INCENTIVE PLAN

 
STOCK OPTION AGREEMENT

 
FOR EMPLOYEES IN THE UNITED KINGDOM

 
STOCK OPTION AGREEMENT (this “Agreement”) dated as of                       , 2005 (the “Grant Date”) between HERBALIFE LTD. (the “Company”), and

[OPTIONEE] (the “Optionee”).
 
WHEREAS, pursuant to the Herbalife Ltd. 2004 Stock Incentive Plan (the “Plan”), the Committee designated under the Plan (or an officer of the Company to who

the authority to grant Awards has been delegated), desires to grant to the Optionee an option to acquire Common Shares, par value $0.002 per share, of the Company; and
 
WHEREAS, the Optionee desires to accept such option subject to the terms and conditions of this Agreement and any Exhibit A (if applicable to the Optionee).
 
NOW, THEREFORE, in consideration of the premises and of the mutual covenants and agreements contained herein, the Company and the Optionee, intending to be

legally bound, hereby agree as follows:
 

1.                                       Grant.
 

(a)                                  The Company hereby grants to the Optionee an option (the “Option”) to purchase, subject to the terms and conditions set forth herein, in Exhibit A (if any)
and in the Plan, all or any part of                        Common Shares, par value $.002 per share, of the Company (subject to adjustment as set forth in Section 10 of the Plan) at a
price of $             per share (subject to adjustment as set forth in Section 10 of the Plan).

 
(b)                                 The Option is not intended to qualify as an “incentive stock option” under Section 422 of the Internal Revenue Code of 1986, as amended (the “Code”).
 
(c)                                  Except as otherwise defined herein, capitalized terms used herein shall have the meanings set forth in the Plan.
 

2.                                       Time for Exercise.
 

(a)                                  Unless otherwise provided in Exhibit A (if any and to the extent applicable to the Optionee), the Option will become vested and exercisable in quarterly 5%
increments beginning on the last day of the calendar quarter during which the Grant Date occurs and on the last day of each subsequent calendar quarter until the Option
becomes fully exercisable on the last day of the calendar quarter immediately preceding the fifth anniversary of the Grant Date.

 
(b)                                 In the event of a Change in Control, the Committee as constituted immediately before such Change in Control may, in its sole discretion, accelerate the

vesting and
 

 
exercisability of this Option upon such Change in Control or take such other actions as provided in Section 11 of the Plan.

 
3.                                       Expiration.  The Option shall expire on the tenth (10th) anniversary of the date hereof; provided, however, that the Option may earlier terminate as provided in this
Paragraph 3 and/or in Section 11 of the Plan.
 

(a)                                  Upon termination of the Optionee’s employment with the Company, that portion of the Option that is not vested and exercisable will terminate on the date
of such termination of employment, as described pursuant to Paragraph 11(m) of this Agreement.

 
(b)                                 Upon termination of the Optionee’s employment with the Company, that portion of the Option that is vested and exercisable will terminate in accordance

with the following:
 

(i)                                     if the Optionee’s employment with the Company is terminated for Cause (as defined below), the vested and exercisable portion of the Option will
terminate on the date of such termination;

 
(ii)                                  if the Optionee’s employment with the Company is terminated by reason of the Optionee’s death or disability, the vested and exercisable portion of

the Option will terminate on the date that is ninety (90) days immediately following the date of such termination;
 
(iii)                               if the Optionee’s employment with the Company is terminated for any reason other than death, disability or Cause, the vested and exercisable

portion of the Option will terminate on the date that is thirty (30) days immediately following the date of such termination, as described pursuant to Paragraph 11(m) of
this Agreement.

 
(c)                                  For purposes of this Agreement, the term “Cause” shall have the meaning ascribed to such term in any written employment agreement between the

Optionee and the Company or one or more of its Subsidiaries, as the same may be amended or modified from time to time, or if the Optionee is not party to any such written
employment agreement, then the term “Cause” shall mean the occurrence of any of the following acts or circumstances: (i) commission of a felony, a crime of moral
turpitude, dishonesty, breach of trust or unethical business conduct, or any crime involving the Company or any of its Subsidiaries; (ii) willful misconduct, willful or gross
neglect, fraud, misappropriation or embezzlement; (iii) performance of the Optionee’s duties in a manner that is detrimental to the Company or any of its Subsidiaries,
including, but not limited to that which results in, the severe deterioration of the financial performance of the Company or any of its Subsidiaries; (iv) failure to adhere to the
directions of the Chief Executive Officer of the Company or the Board, to adhere to the Company’s or any Subsidiary’s policies or practices or to devote substantially all of
the Optionee’s business time and efforts to the business of the Company and its Subsidiaries; (v) breach of any provision of any agreement, including an employment
agreement, between the Optionee and the Company or any of its Subsidiaries, which covers confidentiality or proprietary information or contains nonsolicitation or non-
competition provisions; or (vi) breach in any material respect of the terms and provisions of the
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Optionee’s employment agreement, if any, or any agreement between the Optionee and the Company or any of its Subsidiaries.

 
4.                                       Method of Exercise.  The Option may be exercised by delivery to the Company (attention: Secretary) of a written notice of exercise specifying the number of
Common Shares being purchased, accompanied by payment therefore as follows:
 

(a)                                  in cash or by check, bank draft or money order payable to the order of the Company;



 
(b)                                 through a cashless exercise whereby the Optionee gives irrevocable instructions to a broker approved by the Company to immediately sell all or a number

of Common Shares subject to the Option to cover the purchase price and any Tax-Related Items (as defined in Paragraph 6 of this Agreement) and to deliver promptly to the
Company the purchase price and any Tax-Related Items (the remaining sale proceeds or Common Shares will be delivered to the Optionee); or

 
(c)                                  on such other terms and conditions as may be acceptable to the Committee in its sole discretion.
 

5.                                       Fractional Shares.  No fractional shares may be purchased upon any exercise.
 
6.                                       Responsibility for Taxes.  Regardless of any action the Company or the Optionee’s employer (the “Employer”) takes with respect to any and all income tax, primary
and secondary Class 1 National Insurance contributions, payroll tax, or other tax-related withholding (“Tax-Related Items”), the Optionee acknowledges that the ultimate
liability for all Tax-Related Items legally due by him or her is and remains the Optionee’s responsibility and that the Company and/or the Employer (1) make no
representations or undertakings regarding the treatment of any Tax-Related Items in connection with any aspect of the Option grant, including the grant, vesting, exercise,
assignment, release or cancellation of the Option, the subsequent sale of Common Shares acquired pursuant to the exercise of the Option and the receipt of any dividends; and
(2) do not commit to structure the terms of the grant or any aspect of the Option to reduce or eliminate the Optionee’s liability for Tax-Related Items.
 

As a condition of exercising the Option, the Optionee agrees to pay or make adequate arrangements satisfactory to the Company and/or the Employer to satisfy all
withholding obligations of the Company and/or the Employer by the Due Date, which is 90 days, or such other period as required under U.K. law, after the grant, vesting,
exercise, assignment, release or cancellation of this Option (the “Chargeable Event”).  In this regard, the Optionee authorizes the Company and/or the Employer to withhold
all applicable Tax-Related Items legally payable by the Optionee from his or her wages or other cash compensation paid to the Optionee by the Company and/or the Employer
or from proceeds of the sale of Common Shares.  Alternatively, or in addition, if permissible under local law, the Company may sell or arrange for the sale of Common Shares
that the Optionee acquires to meet the withholding obligation for Tax-Related Items.  Finally, the Optionee will pay to the Company or the Employer any amount of Tax-
Related Items that the Company or the Employer may be required to withhold with respect to the
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Chargeable Event that cannot be satisfied by the means previously described.  If payment or withholding is not made by the Due Date, the Optionee agrees that the amount of
any uncollected Tax-Related Items shall constitute a loan owed by the Optionee to the Employer, effective on the Due Date.  The Optionee agrees that the loan will bear
interest at the then-current Inland Revenue Official Rate and it will be immediately due and repayable, and the Company and/or the Employer may recover it at any time
thereafter by any of the means referred to above.  If any of the foregoing methods of collection are not allowed under applicable law or if the Optionee fails to comply with the
Optionee’s obligations in connection with the Tax-Related Items as described in this Paragraph 6, the Company may refuse to honor the exercise and to deliver the Common
Shares acquired under the Plan.
 
7.                                       National Insurance Contributions.  As a condition of exercising the Option, the Optionee agrees to accept any liability for secondary Class 1 National Insurance
Contributions which may be payable by the Company or the Employer with respect to the Chargeable Event (“Employer NICs”).  The Optionee further agrees that the
Company or the Employer may collect the Employer NICs by any of the means set out in Paragraph 6 above.  Finally, prior to exercising the Option, the Optionee agrees to
execute a joint election with the Employer, and any other consents or elections required to accomplish the above; if the Optionee fails to do so, the Option shall become null
and void without liability to the Company, the Employer and/or any Subsidiary of the Company, and the Optionee will not be permitted to exercise the Option.
 
8.                                       Compliance With Legal Requirements.
 

(a)                                  The Option shall not be exercisable and no Common Shares shall be issued or transferred pursuant to this Agreement or the Plan unless and until all legal
requirements applicable to such issuance or transfer have, in the opinion of counsel to the Company, been satisfied.  Such legal requirements may include, but are not limited
to, (i) registering or qualifying such Common Shares under any state or federal law or under the rules of any stock exchange or trading system, (ii) satisfying any applicable
law or rule relating to the transfer of unregistered securities or demonstrating the availability of an exemption from applicable laws, (iii) placing a restricted legend on the
Common Shares issued pursuant to the exercise of the Option, or (iv) obtaining the consent or approval of any governmental regulatory body.

 
(b)                                 The Optionee understands that the Company is under no obligation to register for resale the Common Shares issued upon exercise of the Option.  The

Company may impose such restrictions, conditions or limitations as it determines appropriate as to the timing and manner of any exercise of the Option and/or any resales by
the Optionee or other subsequent transfers by the Optionee of any Common Shares issued as a result of the exercise of the Option, including without limitation (i) restrictions
under an insider trading policy, (ii) restrictions that may be necessary in the absence of an effective registration statement under the U.S. Securities Act of 1933, as amended,
covering the Option and/or the Common Shares underlying the Option and (iii) restrictions as to the use of a specified brokerage firm or other agent for exercising the Option
and/or for such resales or other transfers.  The sale of the shares underlying the Option must also comply with other applicable laws and regulations governing the sale of such
shares.
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9.                                       Shareholder Rights.  The Optionee shall not be deemed a shareholder of the Company with respect to any of the Common Shares subject to the Option, except to the
extent that such shares shall have been purchased and transferred to the Optionee.
 
10.                                 Assignment or Transfer Prohibited.  The Option may not be sold, assigned, conveyed, gifted, pledged, hypothecated or otherwise transferred in any manner other
than by will or by the laws of descent and distribution, and may be exercised during the life of the Optionee only by the Optionee or the Optionee’s guardian or legal
representative.  Neither the Option nor any right hereunder shall be subject to attachment, execution or other similar process.  In the event of any attempt by the Optionee to
alienate, assign, pledge, hypothecate or otherwise dispose of the Option or any right hereunder, except as provided for herein, or in the event of the levy or any attachment,
execution or similar process upon the rights or interests hereby conferred, the Company may terminate the Option by notice to the Optionee, and the Option shall thereupon
become null and void.
 
11.                                 Nature of Grant.  In accepting the grant, the Optionee acknowledges that:
 

(a)                                  the Plan is established voluntarily by the Company, it is discretionary in nature and it may be modified, amended, suspended or terminated by the Company
at any time, unless otherwise provided in the Plan and this Agreement;
 

(b)                                 the grant of the Option is voluntary and occasional and does not create any contractual or other right to receive future grants of options, or benefits in lieu of
options, even if options have been granted repeatedly in the past;
 

(c)                                  all decisions with respect to future option grants, if any, will be at the sole discretion of the Company;
 

(d)                                 the Optionee’s participation in the Plan will not create a right to further employment with the Employer and shall not interfere with the ability of the
Employer to terminate the Optionee’s employment relationship at any time with or without Cause;
 



(e)                                  the Optionee is voluntarily participating in the Plan;
 

(f)                                    the Option is an extraordinary item that does not constitute compensation of any kind for services of any kind rendered to the Company or the Employer,
and which is outside the scope of the Optionee’s employment contract, if any;
 

(g)                                 the Option is not part of normal or expected compensation or salary for any purposes, including, but not limited to, calculating any severance, resignation,
termination, redundancy, end of service payments, bonuses, long-service awards, pension or retirement benefits or similar payments and in no event should be considered as
compensation for, or relating in any way to, past services for the Company or the Employer;
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(h)                                 in the event that the Optionee is not an employee of the Company, the Option grant will not be interpreted to form an employment contract or relationship

with the Company; and furthermore, the Option grant will not be interpreted to form an employment contract with the Employer or any Subsidiary of the Company;
 

(i)                                     the future value of the underlying Common Shares is unknown and cannot be predicted with certainty;
 

(j)                                     if the underlying Common Shares do not increase in value, the Option will have no value;
 

(k)                                  if the Optionee exercises his or her Option and obtains Common Shares, the value of those Common Shares acquired upon exercise may increase or
decrease in value, even below the purchase price;
 

(l)                                     in consideration of the grant of the Option, no claim or entitlement to compensation or damages shall arise from termination of the Option or diminution in
value of the Option or Common Shares purchased through exercise of the Option resulting from termination of the Optionee’s employment by the Company or the Employer
(for any reason whatsoever and whether or not in breach of local labor laws) and the Optionee irrevocably releases the Company and the Employer from any such claim that
may arise; if, notwithstanding the foregoing, any such claim is found by a court of competent jurisdiction to have arisen, then, by signing this Agreement, the Optionee will be
deemed irrevocably to have waived his or her entitlement to pursue such claim; and
 

(m)                               in the event of termination of the Optionee’s employment (whether or not in breach of local labor laws), the Optionee’s right to receive the Option and vest
in the Option under the Plan, if any, will terminate effective as of the date that the Optionee is no longer actively employed and will not be extended by any notice period
mandated under local law (e.g., active employment would not include a period of “garden leave” or similar period pursuant to local law); furthermore, in the event of
termination of employment (whether or not in breach of local labor laws), the Optionee’s right to exercise the Option after termination of employment, if any, will be
measured by the date of termination of the Optionee’s active employment and will not be extended by any notice period mandated under local law;  the Committee shall have
the exclusive discretion to determine when the Optionee is no longer actively employed for purposes of his or her Option grant.
 
12.                                 Data Privacy.  The Optionee hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of his or her personal
data as described in this Agreement by and among, as applicable, the Employer, the Company or any of its Subsidiaries for the exclusive purpose of implementing,
administering and managing the Optionee’s participation in the Plan.
 

The Optionee understands that the Company and the Employer may hold certain personal information about him or her, including, but not limited to, the
Optionee’s name,
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home address and telephone number, date of birth, social insurance number or other identification number, salary, nationality, job title, any shares of stock or
directorships held in the Company, details of all options or any other entitlement to shares of stock awarded, canceled, exercised, vested, unvested or outstanding in the
Optionee’s favor, for the purpose of implementing, administering and managing the Plan (“Data”).
 

The Optionee understands that Data will be transferred to Merrill Lynch & Co., Inc.,  or such other stock plan service provider as may be selected by the
Company in the future, which is assisting the Company with the implementation, administration and management of the Plan.  The Optionee understands that the
recipients of the Data may be located in the United States or elsewhere, and that the recipients’ country (e.g., the United States) may have different data privacy laws and
protections than the Optionee’s country.  The Optionee understands that he or she may request a list with the names and addresses of any potential recipients of the Data
by contacting the Optionee’s local human resources representative.  The Optionee authorizes the Company, Merrill Lynch & Co., Inc., and any other possible recipients
which may assist the Company (presently or in the future) with implementing, administering and managing the Plan to receive, possess, use, retain and transfer the Data,
in electronic or other form, for the sole purpose of implementing, administering and managing the Optionee’s participation in the Plan.  The Optionee understands that
Data will be held only as long as is necessary to implement, administer and manage his or her participation in the Plan.  The Optionee understands that he or she may, at
any time, view Data, request additional information about the storage and processing of Data, require any necessary amendments to Data or refuse or withdraw the
consents herein, in any case without cost, by contacting in writing the Optionee’s local human resources representative.  The Optionee understands, however, that
refusing or withdrawing his or her consent may affect the Optionee’s ability to participate in the Plan.  For more information on the consequences of the Optionee’s
refusal to consent or withdrawal of consent, the Optionee understands that he or she may contact his or her local human resources representative.
 
13.                                 Governing Law.  The Option grant and the provisions of this Agreement and the Exhibit A (if any) are governed by, and subject to, the laws of the State of New
York, as provided in the Plan.
 

For purposes of litigating any dispute that arises directly or indirectly from the relationship of the parties evidenced by this Option grant or this Agreement, the
parties hereby submit to and consent to the exclusive jurisdiction of the State of California and agree that such litigation shall be conducted only in the courts of Los Angeles
County, California, or the federal courts for the United States for the Central District of California, and no other courts, where this grant is made and/or to be performed.
 
14.                                 Electronic Delivery.  The Company may, in its sole discretion, decide to deliver any documents related to the Option granted under and participation in the Plan or
future options that may be granted under the Plan by electronic means or to request the Optionee’s consent to participate in the Plan by electronic means.  The Optionee hereby
consents to receive such documents by electronic delivery and, if requested, to agree to participate in the Plan through an

 
7

 
on-line or electronic system established and maintained by the Company or another third party designated by the Company.
 
15.                                 Committee Authority.  Any question concerning the interpretation of this Agreement, the Exhibit A (if any) or the Plan, any adjustments required to be made under
this Agreement, the Exhibit A (if any) or the Plan, and any controversy that may arise under this Agreement, the Exhibit A (if any) or the Plan shall be determined by the
Committee in its sole and absolute discretion.  All decisions by the Committee shall be final and binding.



 
16.                                 Application of the Plan.  The terms of this Agreement, the Exhibit A (if any) are governed by the terms of the Plan, as it exists on the date of hereof and as the Plan is
amended from time to time.  In the event of any conflict between the provisions of this Agreement, the Exhibit A (if any) and the provisions of the Plan, the terms of the Plan
shall control, except as expressly stated otherwise herein.  As used herein, the term “Section” generally refers to provisions within the Plan, and the term “Paragraph” refers to
provisions of this Agreement.
 
17.                                 Exhibit A.  No withstanding any provision in this Agreement, the Option shall be subject to any special terms and provisions as set forth in Exhibit A, if any.
 
18.                                 Further Assurances.  Each party hereto shall cooperate with each other party, shall do and perform or cause to be done and performed all further acts and things, and
shall execute and deliver all other agreements, certificates, instruments, and documents as any other party hereto reasonably may request in order to carry out the intent and
accomplish the purposes of this Agreement, the Exhibit A (if any) and the Plan.
 
19.                                 Entire Agreement.  This Agreement, the Exhibit A (if any) and the Plan together set forth the entire agreement and understanding between the parties as to the
subject matter hereof and supersede all prior oral and written and all contemporaneous or subsequent oral discussions, agreements and understandings of any kind or nature.
 
20.                                 Successors and Assigns.  The provisions of this Agreement, the Exhibit A (if any) will inure to the benefit of, and be binding on, the Company and its successors and
assigns and the Optionee and Optionee’s legal representatives, heirs, legatees, distributees, assigns and transferees by operation of law, whether or not any such person will
have become a party to this Agreement and agreed in writing to join herein and be bound by the terms and conditions hereof.
 
21.                                 Severability.  The provisions of this Agreement are severable and if any one or more provisions are determined to be illegal or otherwise unenforceable, in whole or
in part, the remaining provisions shall nevertheless be binding and enforceable.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

 
 

HERBALIFE LTD.
  
  

By:
[OPTIONEE] Name:

Title:
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Exhibit 99.8
 

HERBALIFE LTD.
2004 STOCK INCENTIVE PLAN

 
STOCK OPTION AGREEMENT

 
FOR NON-U.S. EMPLOYEES

 
STOCK OPTION AGREEMENT (this “Agreement”) dated as of                , 2005 (the “Grant Date”) between HERBALIFE LTD. (the “Company”), and

[OPTIONEE] (the “Optionee”).
 
WHEREAS, pursuant to the Herbalife Ltd. 2004 Stock Incentive Plan (the “Plan”), the Committee designated under the Plan (or an officer of the Company to who

the authority to grant Awards has been delegated), desires to grant to the Optionee an option to acquire Common Shares, par value $0.002 per share, of the Company; and
 
WHEREAS, the Optionee desires to accept such option subject to the terms and conditions of this Agreement and any Exhibit A (if applicable to the Optionee).
 
NOW, THEREFORE, in consideration of the premises and of the mutual covenants and agreements contained herein, the Company and the Optionee, intending to be

legally bound, hereby agree as follows:
 

1.             Grant.
 

(a)           The Company hereby grants to the Optionee an option (the “Option”) to purchase, subject to the terms and conditions set forth herein, in Exhibit A (if any)
and in the Plan, all or any part of                      Common Shares, par value $.002 per share, of the Company (subject to adjustment as set forth in Section 10 of the Plan) at a
price of $           per share (subject to adjustment as set forth in Section 10 of the Plan).

 
(b)           The Option is not intended to qualify as an “incentive stock option” under Section 422 of the Internal Revenue Code of 1986, as amended (the “Code”).
 
(c)           Except as otherwise defined herein, capitalized terms used herein shall have the meanings set forth in the Plan.
 

2.             Time for Exercise.
 

(a)           Unless otherwise provided in Exhibit A (if any and to the extent applicable to the Optionee), the Option will become vested and exercisable in quarterly 5%
increments beginning on the last day of the calendar quarter during which the Grant Date occurs and on the last day of each subsequent calendar quarter until the Option
becomes fully exercisable on the last day of the calendar quarter immediately preceding the fifth anniversary of the Grant Date.

 
(b)           In the event of a Change in Control, the Committee as constituted immediately before such Change in Control may, in its sole discretion, accelerate the

vesting and
 

 
exercisability of this Option upon such Change in Control or take such other actions as provided in Section 11 of the Plan.

 
3.             Expiration.  The Option shall expire on the tenth (10th) anniversary of the date hereof; provided, however, that the Option may earlier terminate as provided in this
Paragraph 3 and/or in Section 11 of the Plan.
 

(a)           Upon termination of the Optionee’s employment with the Company, that portion of the Option that is not vested and exercisable will terminate on the date
of such termination of employment, as described pursuant to Paragraph 10(m) of this Agreement.

 
(b)           Upon termination of the Optionee’s employment with the Company, that portion of the Option that is vested and exercisable will terminate in accordance

with the following:
 

(i)            if the Optionee’s employment with the Company is terminated for Cause (as defined below), the vested and exercisable portion of the Option will
terminate on the date of such termination;

 
(ii)           if the Optionee’s employment with the Company is terminated by reason of the Optionee’s death or disability, the vested and exercisable portion of

the Option will terminate on the date that is ninety (90) days immediately following the date of such termination;
 
(iii)          if the Optionee’s employment with the Company is terminated for any reason other than death, disability or Cause, the vested and exercisable

portion of the Option will terminate on the date that is thirty (30) days immediately following the date of such termination, as described pursuant to Paragraph 10(m) of
this Agreement.

 
(c)           For purposes of this Agreement, the term “Cause” shall have the meaning ascribed to such term in any written employment agreement between the

Optionee and the Company or one or more of its Subsidiaries, as the same may be amended or modified from time to time, or if the Optionee is not party to any such written
employment agreement, then the term “Cause” shall mean the occurrence of any of the following acts or circumstances: (i) commission of a felony, a crime of moral
turpitude, dishonesty, breach of trust or unethical business conduct, or any crime involving the Company or any of its Subsidiaries; (ii) willful misconduct, willful or gross
neglect, fraud, misappropriation or embezzlement; (iii) performance of the Optionee’s duties in a manner that is detrimental to the Company or any of its Subsidiaries,
including, but not limited to that which results in, the severe deterioration of the financial performance of the Company or any of its Subsidiaries; (iv) failure to adhere to the
directions of the Chief Executive Officer of the Company or the Board, to adhere to the Company’s or any Subsidiary’s policies or practices or to devote substantially all of
the Optionee’s business time and efforts to the business of the Company and its Subsidiaries; (v) breach of any provision of any agreement, including an employment
agreement, between the Optionee and the Company or any of its Subsidiaries, which covers confidentiality or proprietary information or contains nonsolicitation or non-
competition provisions; or (vi) breach in any material respect of the terms and provisions of the

 
2

 
Optionee’s employment agreement, if any, or any agreement between the Optionee and the Company or any of its Subsidiaries.

 
4.             Method of Exercise.  The Option may be exercised by delivery to the Company (attention: Secretary) of a written notice of exercise specifying the number of
Common Shares being purchased, accompanied by payment therefore as follows:
 

(a)           in cash or by check, bank draft or money order payable to the order of the Company;



 
(b)           through a cashless exercise whereby the Optionee gives irrevocable instructions to a broker approved by the Company to immediately sell all or a number

of Common Shares subject to the Option to cover the purchase price and any Tax-Related Items (as defined in Paragraph 6 of this Agreement) and to deliver promptly to the
Company the purchase price and any Tax-Related Items (the remaining sale proceeds or Common Shares will be delivered to the Optionee); or

 
(c)           on such other terms and conditions as may be acceptable to the Committee in its sole discretion.
 

5.             Fractional Shares.  No fractional shares may be purchased upon any exercise.
 
6.             Responsibility for Taxes.  Regardless of any action the Company or the Optionee’s employer (the “Employer”) takes with respect to any and all income tax, social
insurance, payroll tax, payment on account or other tax-related withholding (“Tax-Related Items”), the Optionee acknowledges that the ultimate liability for all Tax-Related
Items legally due by him or her is and remains the Optionee’s responsibility and that the Company and/or the Employer (1) make no representations or undertakings regarding
the treatment of any Tax-Related Items in connection with any aspect of the Option grant, including the grant, vesting or exercise of the Option, the subsequent sale of
Common Shares acquired pursuant to such exercise and the receipt of any dividends; and (2) do not commit to structure the terms of the grant or any aspect of the Option to
reduce or eliminate the Optionee’s liability for Tax-Related Items.
 
                Prior to exercise of the Option, the Optionee will pay or make adequate arrangements satisfactory to the Company and/or the Employer to satisfy all withholding and
payment on account obligations of the Company and/or the Employer.  In this regard, the Optionee authorizes the Company and/or the Employer to withhold all applicable
Tax-Related Items legally payable by the Optionee from his or her wages or other cash compensation paid to the Optionee by the Company and/or the Employer or from
proceeds of the sale of Common Shares.  Alternatively, or in addition, if permissible under local law, the Company may (1) sell or arrange for the sale of Common Shares that
the Optionee acquires to meet the withholding obligation for Tax-Related Items, and/or (2) withhold in Common Shares, provided that the Company only withholds the
amount of Common Shares necessary to satisfy the minimum withholding amount.  The Optionee acknowledges and agrees that the amount withheld for Tax-Related Items
may exceed the actual amount of Tax-Related Items due by the Optionee and that, in such event, any excess amount withheld by the Company will be paid to the Optionee
within a reasonable time
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period and without interest.  Finally, the Optionee will pay to the Company or the Employer any amount of Tax-Related Items that the Company or the Employer may be
required to withhold as a result of the Optionee’s participation in the Plan or the Optionee’s purchase of Common Shares that cannot be satisfied by the means previously
described.  The Company may refuse to honor the exercise and refuse to deliver the Common Shares if the Optionee fails to comply with his or her obligations in connection
with the Tax-Related Items as described in this Paragraph 6.
 
7.             Compliance With Legal Requirements.
 

(a)           The Option shall not be exercisable and no Common Shares shall be issued or transferred pursuant to this Agreement or the Plan unless and until all legal
requirements applicable to such issuance or transfer have, in the opinion of counsel to the Company, been satisfied.  Such legal requirements may include, but are not limited
to, (i) registering or qualifying such Common Shares under any state or federal law or under the rules of any stock exchange or trading system, (ii) satisfying any applicable
law or rule relating to the transfer of unregistered securities or demonstrating the availability of an exemption from applicable laws, (iii) placing a restricted legend on the
Common Shares issued pursuant to the exercise of the Option, or (iv) obtaining the consent or approval of any governmental regulatory body.

 
(b)           The Optionee understands that the Company is under no obligation to register for resale the Common Shares issued upon exercise of the Option.  The

Company may impose such restrictions, conditions or limitations as it determines appropriate as to the timing and manner of any exercise of the Option and/or any resales by
the Optionee or other subsequent transfers by the Optionee of any Common Shares issued as a result of the exercise of the Option, including without limitation (i) restrictions
under an insider trading policy, (ii) restrictions that may be necessary in the absence of an effective registration statement under the U.S. Securities Act of 1933, as amended,
covering the Option and/or the Common Shares underlying the Option and (iii) restrictions as to the use of a specified brokerage firm or other agent for exercising the Option
and/or for such resales or other transfers.  The sale of the shares underlying the Option must also comply with other applicable laws and regulations governing the sale of such
shares.

 
8.             Shareholder Rights.  The Optionee shall not be deemed a shareholder of the Company with respect to any of the Common Shares subject to the Option, except to the
extent that such shares shall have been purchased and transferred to the Optionee.
 
9.             Assignment or Transfer Prohibited.  The Option may not be sold, assigned, conveyed, gifted, pledged, hypothecated or otherwise transferred in any manner other
than by will or by the laws of descent and distribution, and may be exercised during the life of the Optionee only by the Optionee or the Optionee’s guardian or legal
representative.  Neither the Option nor any right hereunder shall be subject to attachment, execution or other similar process.  In the event of any attempt by the Optionee to
alienate, assign, pledge, hypothecate or otherwise dispose of the Option or any right hereunder, except as provided for herein, or in the event of the levy or any attachment,
execution or similar process upon the rights or interests hereby conferred, the Company may terminate the Option by notice to the Optionee, and the Option shall thereupon
become null and void.
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10.           Nature of Grant.  In accepting the grant, the Optionee acknowledges that:
 
                (a)           the Plan is established voluntarily by the Company, it is discretionary in nature and it may be modified, amended, suspended or terminated by the
Company at any time, unless otherwise provided in the Plan and this Agreement;
 
                (b)           the grant of the Option is voluntary and occasional and does not create any contractual or other right to receive future grants of options, or benefits in lieu
of options, even if options have been granted repeatedly in the past;
 
                (c)           all decisions with respect to future option grants, if any, will be at the sole discretion of the Company;
 
                (d)           the Optionee’s participation in the Plan will not create a right to further employment with the Employer and shall not interfere with the ability of the
Employer to terminate the Optionee’s employment relationship at any time with or without Cause;
 
                (e)           the Optionee is voluntarily participating in the Plan;
 
                (f)            the Option is an extraordinary item that does not constitute compensation of any kind for services of any kind rendered to the Company or the Employer,
and which is outside the scope of the Optionee’s employment contract, if any;
 
                (g)           the Option is not part of normal or expected compensation or salary for any purposes, including, but not limited to, calculating any severance, resignation,
termination, redundancy, end of service payments, bonuses, long-service awards, pension or retirement benefits or similar payments and in no event should be considered as



compensation for, or relating in any way to, past services for the Company or the Employer;
 
                (h)           in the event that the Optionee is not an employee of the Company, the Option grant will not be interpreted to form an employment contract or relationship
with the Company; and furthermore, the Option grant will not be interpreted to form an employment contract with the Employer or any Subsidiary of the Company;
 
                (i)            the future value of the underlying Common Shares is unknown and cannot be predicted with certainty;
 
                (j)            if the underlying Common Shares do not increase in value, the Option will have no value;
 
                (k)           if the Optionee exercises his or her Option and obtains Common Shares, the value of those Common Shares acquired upon exercise may increase or
decrease in value, even below the purchase price;
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                (l)            in consideration of the grant of the Option, no claim or entitlement to compensation or damages shall arise from termination of the Option or diminution in
value of the Option or Common Shares purchased through exercise of the Option resulting from termination of the Optionee’s employment by the Company or the Employer
(for any reason whatsoever and whether or not in breach of local labor laws) and the Optionee irrevocably releases the Company and the Employer from any such claim that
may arise; if, notwithstanding the foregoing, any such claim is found by a court of competent jurisdiction to have arisen, then, by signing this Agreement, the Optionee will be
deemed irrevocably to have waived his or her entitlement to pursue such claim; and
 
                (m)          in the event of termination of the Optionee’s employment (whether or not in breach of local labor laws), the Optionee’s right to receive the Option and vest
in the Option under the Plan, if any, will terminate effective as of the date that the Optionee is no longer actively employed and will not be extended by any notice period
mandated under local law (e.g., active employment would not include a period of “garden leave” or similar period pursuant to local law); furthermore, in the event of
termination of employment (whether or not in breach of local labor laws), the Optionee’s right to exercise the Option after termination of employment, if any, will be
measured by the date of termination of the Optionee’s active employment and will not be extended by any notice period mandated under local law;  the Committee shall have
the exclusive discretion to determine when the Optionee is no longer actively employed for purposes of his or her Option grant.
 
11.           Data Privacy.  The Optionee hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of his or her personal
data as described in this Agreement by and among, as applicable, the Employer, the Company or any of its Subsidiaries for the exclusive purpose of implementing,
administering and managing the Optionee’s participation in the Plan.
 
                The Optionee understands that the Company and the Employer may hold certain personal information about him or her, including, but not limited to, the
Optionee’s name, home address and telephone number, date of birth, social insurance number or other identification number, salary, nationality, job title, any shares of
stock or directorships held in the Company, details of all options or any other entitlement to shares of stock awarded, canceled, exercised, vested, unvested or outstanding
in the Optionee’s favor, for the purpose of implementing, administering and managing the Plan (“Data”).
 
                The Optionee understands that Data will be transferred to Merrill Lynch & Co., Inc., or such other stock plan service provider as may be selected by the
Company  in the future, which is assisting the Company with the implementation, administration and management of the Plan.  The Optionee understands that the
recipients of the Data may be located in the United States or elsewhere, and that the recipients’ country (e.g., the United States) may have different data privacy laws and
protections than the Optionee’s country.  The Optionee understands that he or she may request a list with the names and addresses of any potential recipients of the Data
by contacting the Optionee’s local human resources representative.  The Optionee authorizes the Company, Merrill Lynch & Co., Inc., and any other possible recipients
which may assist the Company (presently or in the future) with implementing,
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 administering and managing the Plan to receive, possess, use, retain and transfer the Data, in electronic or other form, for the sole purpose of implementing,
administering and managing the Optionee’s participation in the Plan.  The Optionee understands that Data will be held only as long as is necessary to implement,
administer and manage his or her participation in the Plan.  The Optionee understands that he or she may, at any time, view Data, request additional information about
the storage and processing of Data, require any necessary amendments to Data or refuse or withdraw the consents herein, in any case without cost, by contacting in
writing the Optionee’s local human resources representative.  The Optionee understands, however, that refusing or withdrawing his or her consent may affect the
Optionee’s ability to participate in the Plan.  For more information on the consequences of the Optionee’s refusal to consent or withdrawal of consent, the Optionee
understands that he or she may contact his or her local human resources representative.
 
12.           Governing Law.  The Option grant and the provisions of this Agreement and the Exhibit A (if any) are governed by, and subject to, the laws of the State of New
York, as provided in the Plan.
 
                For purposes of litigating any dispute that arises directly or indirectly from the relationship of the parties evidenced by this Option grant or this Agreement, the
parties hereby submit to and consent to the exclusive jurisdiction of the State of California and agree that such litigation shall be conducted only in the courts of Los Angeles
County, California, or the federal courts for the United States for the Central District of California, and no other courts, where this grant is made and/or to be performed.
 
13.           Language.  If the Optionee has received this Agreement or any other document related to the Plan translated into a language other than English and if the translated
version is different than the English version, the English version will control.
 
14.           Electronic Delivery.  The Company may, in its sole discretion, decide to deliver any documents related to the Option granted under and participation in the Plan or
future options that may be granted under the Plan by electronic means or to request the Optionee’s consent to participate in the Plan by electronic means.  The Optionee hereby
consents to receive such documents by electronic delivery and, if requested, to agree to participate in the Plan through an on-line or electronic system established and
maintained by the Company or another third party designated by the Company.
 
15.           Committee Authority.  Any question concerning the interpretation of this Agreement, the Exhibit A (if any) or the Plan, any adjustments required to be made under
this Agreement, the Exhibit A (if any) or the Plan, and any controversy that may arise under this Agreement, the Exhibit A (if any) or the Plan shall be determined by the
Committee in its sole and absolute discretion.  All decisions by the Committee shall be final and binding.
 
16.           Application of the Plan.  The terms of this Agreement, the Exhibit A (if any) are governed by the terms of the Plan, as it exists on the date of hereof and as the Plan
is amended from time to time.  In the event of any conflict between the provisions of this Agreement, the Exhibit A (if any) and the provisions of the Plan, the terms of the
Plan shall control, except as
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expressly stated otherwise herein.  As used herein, the term “Section” generally refers to provisions within the Plan, and the term “Paragraph” refers to provisions of this
Agreement.
 
17.           Exhibit A.  No withstanding any provision in this Agreement, the Option shall be subject to any special terms and provisions as set forth in Exhibit A, if any.
 
18.           Further Assurances.  Each party hereto shall cooperate with each other party, shall do and perform or cause to be done and performed all further acts and things, and
shall execute and deliver all other agreements, certificates, instruments, and documents as any other party hereto reasonably may request in order to carry out the intent and
accomplish the purposes of this Agreement, the Exhibit A (if any) and the Plan.
 
19.           Entire Agreement.  This Agreement, the Exhibit A (if any) and the Plan together set forth the entire agreement and understanding between the parties as to the
subject matter hereof and supersede all prior oral and written and all contemporaneous or subsequent oral discussions, agreements and understandings of any kind or nature.
 
20.           Successors and Assigns.  The provisions of this Agreement, the Exhibit A (if any) will inure to the benefit of, and be binding on, the Company and its successors
and assigns and the Optionee and Optionee’s legal representatives, heirs, legatees, distributees, assigns and transferees by operation of law, whether or not any such person
will have become a party to this Agreement and agreed in writing to join herein and be bound by the terms and conditions hereof.
 
21.           Severability.  The provisions of this Agreement are severable and if any one or more provisions are determined to be illegal or otherwise unenforceable, in whole or
in part, the remaining provisions shall nevertheless be binding and enforceable.
 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
 
 

HERBALIFE LTD.
  
  

By:
[OPTIONEE] Name:

Title:
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