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it e 1) Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934 or Section 30(h) of the Investment Company Act of 1940
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1. Name and Address of Reporting Person= 2. Issuer Name and Ticker or Trading Symbol 5. Relationship of Reporting Person(s) to Issuer
WHITNEY PRIVATE DEBT FUND LP HERBALIFE LTD. [HLF] b (Check all applicable)
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(Street) 4. If Amendment, Date Original FiledMonth/Day/Year) 6. Individual or Joint/Group Filing(Check Applicable Line)
_X_ Form filed by One Reporting Person
STAMFORD, CT 06901 ___ Form filed by More than One Reporting Person
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1.Title of Security 2. Transaction Date [2A. Deemed 3. Transaction Code 4. Securities Acquired (A) or 5. Amount of Securities Beneficially Owned Following Reported  |6. 7. Nature
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2.2
See
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3.8
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(e.g., puts, calls, warrants, options, convertible securities)
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Reporting Owners

Relationships
R ting Owner N: / Add o,
cporting Gwner Tame ress Director % Officer| Other
Owner

WHITNEY PRIVATE DEBT FUND LP

177 BROAD STREET, 15TH FLOOR X

STAMFORD, CT 06901

Signatures

WHITNEY PRIVATE DEBT FUND, L.P., By: Whitney Private Debt GP, LLC, General Partner, By: Daniel J. O'Brien, Managing Member 01/18/2005

“Signature of Reporting Person Date

Explanation of Responses:

< If the form is filed by more than one reporting person, see Instruction 4(b)(v).

X i or omissions of facts Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(@) Shares owned by Whitney V, L.P.

(2) Shares owned by Whitney Strategic Partners V, L.P.

3) Shares owned by Green River Offshore Fund, Ltd.

Remarks:

The undersigned may be deemed a member in a Section 13(d) "group" with Whitney V, L.P., Whitney Strategic Partners V, L.P. and Green River Offshore Fund, Ltd. The undersigned has no pecuniary interest in the securities owned by

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB number.
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