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Item 1.01 Entry into a Material Definitive Agreement.

On May 2, 2012, Herbalife Ltd. ("Herbalife" or the "Company") entered into an agreement with Merrill Lynch International to repurchase $427.9 million of Herbalife's
common shares as part of the Company's previously announced share repurchase program. Under the terms of the repurchase agreement, Herbalife will pay $427.9 million on
May 4, 2012 from the Company’s cash on hand and from borrowings under the Company’s senior secured revolving credit facility. Herbalife will receive a portion of the
repurchased shares on a pre-determined date and the remainder upon completion of the program. The total number of shares ultimately repurchased under the agreement will be
determined based generally upon a discounted volume-weighted average share price of Herbalife's common shares over the course of the program. The transaction is currently
expected to be completed by no later than July 2012. Shares that are repurchased will be retired.
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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.

May 4, 2012 By:  Brett R. Chapman

Name: Brett R. Chapman
Title: General Counsel



