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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On July 11, 2019, Herbalife International of America, Inc. (“Herbalife International of America”), a wholly-owned subsidiary of Herbalife Nutrition Ltd.
(the “Company”), entered into a letter agreement (the “Letter Agreement”) with Michael O. Johnson, the Company’s Chairman and Chief Executive
Officer. Under the Letter Agreement, effective June 17, 2019 (the “Effective Date”) Mr. Johnson will receive an annual base salary of $1,236,000 (the
“New Base Salary”) and, as of the Effective Date, will be eligible for an annual bonus targeted at 150% of the New Base Salary. For the period prior to the
Effective Date, Mr. Johnson is eligible for an annual bonus targeted at 80% of his prior base salary of $500,000. Mr. Johnson is no longer eligible to
receive any awards of equity-based or long-term incentive compensation, but will be eligible to participate in the health and welfare plans made available
to Herbalife International of America’s employees generally. The Letter Agreement supersedes Mr. Johnson’s letter agreement with Herbalife
International of America dated November 1, 2016, which is now of no further force or effect.
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