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Executive Summary

Robert E. Cooper, Jr. submits this application to serve as the Independent Compliance 

Auditor (ñICAò) pursuant to the Stipulated Order for Permanent Injunction and Monetary 

Judgment entered in the case of Federal Trade Commission v. Herbalife International of 

America, Inc. et al. (ñOrderò), with assistance from selected attorneys at Bass, Berry & Sims 

PLC, the law firm where he is a partner. General Cooper would also engage the assistance of a 

professional services firm with resources in accounting and information technology.

General Cooper has broad experience in consumer protection and compliance 

monitoring. He served eight years as Tennessee Attorney General
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to develop and execute audit procedures. In order to obtain the appropriate firm with due 

consideration to cost, General Cooper would select from a number of national and regional 

professional services firms using an interview process similar to that being used by the FTC and 

Herbalife in selecting the ICA. To respond as fully and quickly as possible to the FTCôs Request 

for Applications, General Cooper has already conferred on a preliminary basis with several 
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Consumer protection settlements involving weight management or nutritional 

supplements that were negotiated and enforced by the Tennessee Attorney Generalôs Office 

under General Cooperôs leadership include:

Airborne. Tennessee alleged that Airborne made unsubstantiated and unlawful 

marketing claims that its dietary supplement served as a cold prevention remedy and 

took the lead among 33 states and the District of Columbia in negotiating a $7 million 

settlement in 2008. The company reached separate settlements with the FTC and a 

private class action.

Dannon. Tennessee alleged deceptive-advertising complaints against Dannon Company 

Inc. for claiming its Activia yogurt helped regulate the digestive system and its DanActive 

dairy drink product provided ñimmunityò and cold and flu prevention benefits. Tennessee 

was co-leader among 39 states in negotiating a $21 million settlement in 2010. The 

settlement followed a closely coordinated investigation with the FTC, which entered into 

a separate settlement with Dannon.
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rules and federal securities laws, and reviewing many other components of the NYSEôs 

regulatory and compliance program. 
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regulatory controls, and observation of trading activity on the NYSE floor. The firm provided 

comprehensive, bi-annual reports to the SEC and NYSE, as well as frequent, interim reports to 

the NYSE as it completed individual audit procedures. Two of the lead partners in the NYSE 

engagement, Messrs. Esquivel and Stumpf, would be part of the legal team for this 

engagement.

American Stock Exchange. In September 2009, the firm was retained by the Amex, and 

confirmed by the SEC, to serve as the third-party auditor to conduct comprehensive reviews of 

the Amexôs surveillance, examination, investigation, and disciplinary program relating to trading 

applicable to floor members. The audit was similar in scope and process to the concurrent audit 

the firm performed for the NYSE. As with the NYSE audit, the firm rendered interim reports to 

the Amex as it completed individual audit procedures and two co
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provided for each of these engagements, however, can speak generally to the quality of the 

work product provided to the government agencies and regulated entities.

Proposed Activities

The ICAôs work as required by the Order falls into three phases. The number of hours for 

each phase and the percentage of work conducted on-site and off-site are discussed in the 

Estimated Costs section of this application. The following is a description of proposed activities 

to be conducted in the first fifteen months of the engagement, leading up to the first semi-annual 

report required under the Order in November 2017.

Phase I – Preliminary Tasks (September 2016 to May 2017)

The first phase lays the groundwork for the substance of the audit. These preliminary 

tasks would consist of the following items, identified by general category:

Engage a professional services firm to provide accounting and IT resources. General 

Cooper and his legal team have already begun this process by talking with several 

professional services firms and would engage a firm promptly so it can participate in the 

remaining preliminary tasks.

Consult with the FTC and Herbalife about scope and expectations for conducting the 

audit.

Conduct orientation with Herbalife business, accounting, compliance, IT, and audit and 

identify key points of contact at Herbalife in each of these areas.

Review and asses accounting, compliance, IT, and audit functions upon which the 

compliance team may rely with appropriate testing and verification.

Devise a detailed work plan, scope, and budget. This will include creating specific audit 

protocols that identify relevant information and documents to be gathered, the need for 

interviews or meetings with relevant Herbalife personnel, and how the relevant 

information and materials will be analyzed in order to determine compliance with the 

substantive provisions of the Order.

Review the proposed work plan, scope, and budget with FTC and Herbalife.

Phase II – Execution of Audit Procedures (May 2017 to October 2017)

While details of this phase will be further developed and refined based on the 

information gathered in Phase I, General Cooper currently anticipates the compliance team will 

divide the substantive provisions of the Order subject to audit by the ICA into five separate work 

streams. Each work stream would consist of individual audit protocols that would reflect the 
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specific requirements embodied by the relevant subsections of Section I of the Order. The work 

on each stream would be staffed with resources from Bass, Berry & Sims and the professional 

services firm, as appropriate for the skillset required for each work stream. Each protocol or 

work stream would produce pertinent observations and recommendations for interim informal 

reports to Herbalife and the FTC, as appropriate. The goals of interim reporting would be: (1) 
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Potential Conflicts of Interest or Bias

Neither General Cooper nor any other legal team member from Bass, Berry & Sims has 

an actual, potential, or perceived conflict of interest. General Cooperôs firm has not been 

engaged to represent Herbalife. Neither General Cooper nor any other legal team member has 

been employed by Herbalife or the FTC, contracts or grants with the FTC or Herbalife, or has 

any close, familial, or business relationship with Herbalife or the FTC, or their agents or 

employees. Neither General Cooper nor any other legal team member is a previous Herbalife 

board member or employee, or a previous FTC Commissioner or Bureau Director.      

Estimated Costs
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Robert E. Cooper, Jr.
Member

Nashville

(615) 742-7768 TEL

(615) 742-2858 FAX

rcooper@bassberry.com

Bob Cooper, former Tennessee Attorney General, rejoined the firm in 
April 2015 after 12 years of public service. As a member of the firm's 
Compliance & Government Investigations Practice Group, Bob advises 
clients on matters related to compliance and enforcement issues and 
assist clients in responding to internal investigations from federal, state, 
or local governments. He has significant experience in investigations 
and enforcement matters conducted by the Federal Trade Commission, 
Consumer Financial Protection Bureau, states' Attorneys General 
offices, and other federal and state regulators. In September 2015, he 
was appointed to serve as the Compliance Monitor for the consent 


