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Explanatory Note

On March 20, 2024, Herbalife Ltd. (the “Company”) filed a Current Report on Form 8-K (the “Original Form 8-K”) to report, among other things, the
appointment of John DeSimone as Chief Financial Officer of the Company, effective March 17, 2024. This Amendment No. 1 on Form 8-K/A is being
filed to supplement the disclosure contained in Item 5.02 of the Original Form 8-K by providing additional information regarding the compensatory and
other arrangements entered into with Mr. DeSimone in connection with his appointment as Chief Financial Officer. The Original Form 8-K otherwise
remains unchanged.

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

On March 27, 2024, the Company and Herbalife International America, Inc. executed an employment agreement with John DeSimone in connection with
his appointment as the Company’s Chief Financial Officer (the “CFO Employment Agreement”), effective March 17, 2024. The CFO Employment
Agreement has a term through March 26, 2026, and entitles Mr. DeSimone to an award of stock appreciation rights (“SARs”) having a grant date fair
value of $7,250,000. The SARs vest in two installments, 50% on the first anniversary of the date on which they were granted (the “Grant Date”), and 50%
on the second anniversary of the Grant Date. The SARs award has a ten-year term. Notwithstanding the foregoing, if: (i) Mr. DeSimone voluntarily resigns
as Chief Financial Officer prior to the second anniversary of the Grant Date or is terminated for “cause” (as defined in the applicable award agreement), all
unvested SARs will be forfeited; (ii) Mr. DeSimone is terminated as Chief Financial Officer without “cause”, then, subject to his execution and
non-revocation of a general release of claims in favor of the Company, a pro-rata portion of the SARs award will immediately vest based on the number of
full months Mr. DeSimone was employed by the Company during the applicable vesting period, or (iii) Mr. DeSimone is involuntarily terminated from his
position as Chief Financial Officer within twenty-four (24) months following a “change in control” (as defined in the Company’s 2023 Stock Incentive
Plan, as amended from time to time (the “Plan”)), the SARs are subject to acceleration as provided in Section 15(c) of the Plan.

The foregoing description of the CFO Employment Agreement is not complete and is qualified in its entirety by reference to the full text of the CFO
Employment Agreement, a copy of which will be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ending March 31,
2024.
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