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PART |I-FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
UNAUDITED CONSOLIDATED BALANCE SHEETS AT
(IN THOUSANDS)

ASSETS
CURRENT ASSET¢
Cash and cash equivalel
Receivables, ne¢
Inventories, ne
Prepaid expenses and other current a:
Deferred income taxes
TOTAL CURRENT ASSETS

Property and equipment, r

Franchise rights acquire

Goodwill

Trademarks and other intangible assets

Deferred income taxe

Deferred financing costs and other noncurrent asset
TOTAL ASSETS

LIABILITIES AND SHAREHOLDERS' DEFICIT
CURRENT LIABILITIES

Portion of lon-term debt due within one ye

Accounts payabl

Dividend payabl¢

Accrued liabilities

Income taxes payab

Deferred income taxe

Deferred revenue

TOTAL CURRENT LIABILITIES

Long-term debi
Deferred income taxe
Other

TOTAL LIABILITIES

SHAREHOLDER¢ DEFICIT
Dividend to Artal Luxembourg S.A.

Common stock, $0 par value; 1,000,000 shares a@n#ithrl 11,988 shares issued and outstan
Treasury stock, at cost, 11,401 shares at Ap@DD6 and 11,410 shares at December 31, 2005

Retained earning
Accumulated other comprehensive income
TOTAL SHAREHOLDERS' DEFICIT

TOTAL LIABILITIES AND SHAREHOLDERS’ DEFICIT

April 1, December 31
2006 2005
$ 52,89¢ $ 31,47¢
34,01« 28,04(
30,05¢ 31,67¢
27,28t 25,63¢
8,44( 10,87¢
152,69: 127,71(
22,60 20,77¢
554,70: 555,60:
51,29¢ 51,30¢
8,231 8,831
57,49 61,917
8,96: 9,34:
$ 855,98¢ $ 835,49
$ 467C $ 4,70
21,18 19,71«
17,60: —
88,51¢ 82,02t
31,67 13,71(
7,25( 7,25(
50,37 38,48¢
221,27¢ 165,88t
667,78¢ 741,42}
27 26
8,851 8,80:
897,94 916,14:
(304,83 (304,83
(397,04 (390,869
654,20° 609,05:
5,71¢ 5,99t
(41,957 (80,65))
$ 855,98¢ $ 835,49:.

The accompanying notes are an integral part ofdmsolidated financial statements.
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
UNAUDITED CONSOLIDATED STATEMENTS OF OPERATIONS

(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

Meeting fees, ne

Product sales and other, 1

Online revenues
Revenues, net

Cost of meetings, products and ot
Cost of online subscriptions

Cost of revenues

Gross profit

Marketing expense
Selling, general and administrative expenses
Operating income

Interest expense, n
Other (income)/expense, net
Income before income taxes

Provision for income taxes
Net income

Earnings Per Shar
Basic
Diluted

Weighted average common shares outstani
Basic
Diluted

Three Months Ended

April 1, April 2,
2006 2005
$ 198,53¢ $ 195,13¢
112,27¢ 108,61
31,23: 26,252
342,04¢ 329,99¢
141 55! 141,34
8,00( 6,73¢
149,55! 148,07¢
192,49: 181,92(
53,88( 61,10:
34,53¢ 30,79(
104,07! 90,027
11,285 4,73¢€
(10€) 611
92,89¢ 84,68(
35,89¢ 33,052
$ 56,997 $ 51,62¢
$ 057 $ 0.5C
$ 0.5¢ $ 0.4¢
100,53¢ 102,67:
101,33t 104,61(

The accompanying notes are an integral part of¢insolidated financial statements.
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
UNAUDITED CONSOLIDATED STATEMENT OF CHANGES

IN SHAREHOLDERS' EQUITY/(DEFICIT)
(IN THOUSANDS)

Balance at January 1, 2005

Comprehensive Incom:
Net income
Translation adjustment, net of taxes of $85:
Change in fair value of derivatives accounted

for as hedges, net of taxes of ($9

Total Comprehensive Income

Issuance of treasury stock under employee stock
plans

Tax benefit of stock options exercis

Exercise of WW.com warrants

Dividend to Artal Luxembourg S.A.

Purchase of treasury stock

Compensation expense on restricted stock awi

Balance at December 31, 2005

Comprehensive Incom:
Net income
Translation adjustment, net of taxes of $48:
Change in fair value of derivatives accounted

for as hedges, net of taxes of ($3

Total Comprehensive Income

Issuance of treasury stock under employee stock
plans

Tax benefit of RSUs vested and stock options
exercisec

Purchase of treasury stock

Compensation expense on st-based award

Dividends payable

Secondary offering fees

Balance at April 1, 2006

Accumulated Dividend
Other to Artal
Common Stock Treasury Stock Comprehensive  Luxembourg Retained
Shares Amount Shares Amount Income S.A. Earnings Total

111,98( $ — 9,57t $ (222,54) $ 579¢ $ — % 413,19: $ 196,43¢
174,40: 174,40:
(1,272 (1,272)
1,47 1,47
174,60:
(1,897) 7,668 (3,95 3,71%
26,77( 26,77(
(4,26)) (4,261
(304,834 (304,83Y)
3,73: (175,980 (175,980
2,901 2,907
111,98( $ o 11,41C $ (390,869 $ 5,99t $ (304,839 $ 609,05 $ (80,65.)
56,99° 56,99
(772) (772)
492 492
56,71
(157) 632 2,35¢% 2,98¢
1,45¢ 1,45¢
14¢ (6,80¢) (6,809
2,83¢ 2,83¢
(17,60 (17,602
(882) (882)
111,98 $ — 11,40. $ (397,040 $ 571t $ (304,839 $ 654,200 $ (41,957

The accompanying notes are an integral part ofdmsolidated financial statements.
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
UNAUDITED CONSOLIDATED STATEMENTS OF CASH FLOWS
(IN THOUSANDS)

Three Months Ended

April 1, April 2,
2006 2005
Cash provided by operating activities $ 101,06¢ $ 108,07t
Investing activities
Capital expenditures (3,739 (1,569)
Website development expenditures (472 (496)
Other items, net (277) (160)
Cash used for investing activities (4,475 (2,219
Financing activities
Net (decrease)/increase in short-term borrowings (379 772
Payments of long-term debt (73,667 (77,750
Proceeds from stock options exerci: 3,331 1,85¢
Tax benefit from RSUs vested and stock optionsased 1,45¢ —
Repurchase of treasury stock (6,809) (14,99)
Costs of public equity offering (883) —
Cash used for financing activities (76,946 (90,12)
Effect of exchange rate changes on cash/cash dgunisand other 1,771 (573)
Net increase in cash and cash equival 21,42: 15,16:
Cash and cash equivalents, beginning of period 31,47¢ 35,15¢
Cash and cash equivalents, end of period $ 52,89¢ $ 50,31¢

The accompanying notes are an integral part ofdmsolidated financial statements.
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENT S
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

1. Basis of Presentation

The accompanying consolidated financial statemiectade the accounts of Weight Watchers Internatioimc., and its wholly-
owned subsidiaries , which effective December D852includes WeightWatchers.com, Inc. and its sliéages (collectively,
“WeightWatchers.com” or “WW.com”). The term “the @pany” as used throughout this document is uséuiioate Weight Watchers
International, Inc. and its wholly owned subsidiariThe term “WWI” as used throughout this docuniensed to indicate Weight Watchers
International and its wholly-owned subsidiariesestthan WeightWatchers.com.

The consolidated financial statements have bequaped in conformity with accounting principles geaily accepted in the United
States of America and include amounts that arechasenanagemers’best estimates and judgments. While all availasiftemation has bee
considered, actual amounts could differ from thestemates. The consolidated financial statemewetsiaaudited but, in the opinion of
management, reflect all adjustments necessary fair atatement.

These statements should be read in conjunctionthétlCompany’s Annual Report on Form
10-K for the fiscal year ended December 31, 200%¢ckvincludes additional information about the Camy, its results of operations, its
financial position and its cash flows.

2. Summary of Significant Accounting Policies

The Company adopted the provisions of SFAS No.RP3%hare-Based Payment” on January 1, 2006. Targlard requires the
Company to recognize the cost of all stock-baseardsvbased on their grant-date fair value overdleted service period of such awards.
Determining the fair value of options at the grdate requires judgment, including estimating thgeexed term that stok options will be
outstanding prior to exercise, the associated WNityaand the expected dividends. Prior to adoptB#AS No.123(R), the Company applied
recognition and measurement principles of AccognBninciples Board (“APB”) Opinion No. 25, “Accoungj for Stock Issued to
Employees” and related Interpretations, in accagntor its stockhased compensation plans. All employee stock optiegre granted with ¢
exercise price equal to the market price on the dagrant. Accordingly, no compensation expensg rgaognized for stock option grants in
prior periods. In accordance with SFAS No. 123{®Jgment is required in estimating the amount @frekbased awards expected to be
forfeited prior to vesting. If actual forfeituregffdr significantly from these estimates, sharedshsompensation expense could be materially
impacted.

For a discussion of the Company’s other signifiaadounting policies, see “Summary of Significastéunting Policiesbeginning
on page F-8 of the Company’s Annual Report on FbdrK for the fiscal year ended December 31, 2005.

3. Acquisitions

On June 13, 2005, WWI entered into an agreemestdaire its affiliate WW.com. As a result, WWI ieaised its ownership interest
in WW.com from approximately 20% to approximateBg6 as follows: on July 1, 2005, WW!I exercised it39% warrants to purchase
WW.com common stock for a total price of $45,668d an July 2, 2005, WW!I acquired through a merdex subsidiary of WWI with
WW.com (the “Merger”), 1,126 shares of WW.com conmstock owned by the employees of WW.com and qibeies not related to Artal
Luxembourg S.A. (together with its affiliates, “Alt) for a total price of $28,383, and acquiredaalditional 2,759 shares of WW.com
common stock, representing outstanding stock ogtiban held by WW.com employees, for a total poic$62,342.

The acquisition of the 1,126 shares represente@sioavned outright by the employees of WW.com ahérgparties not related to
Artal. This component of the transaction has bemoanted for under the provisions of Statementioéiicial Accounting Standards
(“SFAS™) No. 141, “Business Combinations,” (“FAS1I3. The acquisition of these shares resulted imarease to goodwill of $26,185 and
an increase to finite-lived intangible assets gfi$1, primarily customer relations and informatieohnology. These amounts represent the
excess of the purchase price of $28,383 over thbauk value of the assets acquired plus transacbsts.

The acquisition of the 2,759 shares representegdesnd unvested options owned by employees of WiV.8ecause at the time of
the acquisition of these shares Artal owned appnakely 47% of WW.com and is the parent company WiWWhe acquisition of these shares
is considered to be a transaction between entitider common control, and therefore, the provis@fSAS 141 are not applicable.
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Under the guidance of FASB Interpretation No. 4¥¢counting for Certain Transactions involving Std@@@mpensation,” (“FIN 44”"), and
Emerging Issues Task Force Issue No. 00-23, “IsBedeted to the Accounting for Stock Compensatioden APB Opinion No. 25 and FIN
44, (“"EITF 00-23"), the Company was required toged a compensation charge related to the 2,2%8deptions of $39,647 in the second
quarter 2005. This amount represents the differbet@een the purchase price per share and theigx@rice per share of the vested options.
The 466 unvested options were exchanged for 13datesl stock units of WWI, resulting in deferreshepensation of $7,214, which is being
recorded as compensation expense in future peamtise restricted stock units vest.

In connection with the acquisition of the WW.conasts, WWI also purchased and canceled all 103amdstg WW.com options
held by WWI employees for a total settlement pa€&2,415. Under the guidance of FIN 44 and EITR280the Company was required to
record the full settlement price as a compensatiarge in the second quarter 2005. This charggledwvith the aforementioned $39,647
compensation charge recorded in connection witlvéis¢ed options held by WW.com employees, resiittedtotal compensation charge of
$42,062, which was recorded as a component ofgellieneral and administrative expenses in thensegoarter of 2005.

On June 13, 2005, WW.com entered into a redempiijveement with Artal (the “Redemption”) to purchéise 12,092 shares of
WW.com then owned by Artal. Pursuant to the Redeampin December 16, 2005, WW.com redeemed the rengaét 7% of its outstanding
shares of common stock held by Artal for the aggtegash consideration of $304,835, the same pseqgbréce per share as that paid by V
in the merger. WW.com used cash on hand of appateiyn $89,800 and the proceeds from its two cifeditities (see Note 5) which totaled
$215,000. In accordance with the provisions of SRS 150, “Accounting for Certain Financial Instrams with Characteristics of Both
Liabilities and Equity,” because at the time of Redemption Artal owned approximately 47% of WW.cand is the parent company of
WWI, the Redemption was considered to be a traimsabetween entities under common control. Theegfthre Redemption was recorded as
a dividend to Artal in the shareholders’ deficicsen of the balance sheet.

4. Gooduwill and Intangible Assets

In accordance with SFAS No. 142, “Goodwill and Qtlitangible Assets,” the Company no longer amestigoodwill or other
indefinite lived intangible assets. The Companyfqrened its annual fair value impairment testingph®ecember 31, 2005 on its goodwill
and other indefinite lived intangible assets anheined that no impairment existed. Unamortizeddydll is due mainly to the acquisition
of the Company by the H.J. Heinz Company in 197Bthe aforementioned transactions with WW.com. émése rights acquired are due
mainly to acquisitions of the Company’s franchisedlitories. For the three months ended April 10@@oodwill and franchise rights
acquired decreased due to foreign currency fluictngt

In accordance with SFAS No. 142, aggregate amdidgizaxpense for finite lived intangible assets warded in the amounts of
$1,485 and $755 for the three months ended Ap@DD6 and April 2, 2005, respectively.
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The carrying amount of the amortized intangiblestsas of April 1, 2006 and December 31, 2005 wdslbws:

April 1, 2006 December 31, 2005
Gross Gross

Carrying Accumulated Carrying Accumulated

Amount Amortization Amount Amortization
Deferred software costs $ 7,661 $ 4,67¢ $ 7,43 $ 4,28(
Trademarks 8,18 7,422 8,112 7,352
Non-compete agreeme 1,20( 1,20(C 1,20(C 1,20¢
Web site development cos 10,47( 7,45¢ 9,99¢ 6,661
Other 5,38 3,91/ 5,38 3,791

$ 32,90¢ $ 24,66¢ $ 32,127 $ 23,29(

Estimated amortization expense of existing finited intangible assets for the next five fiscalrgea as follows:

Remainder of 200 $ 3,28(
2007 $ 2,37¢
2008 $ 83E
2009 $ 17C
2010 $ 107

5. Long-Term Debt
WWI Credit Facility

As of April 1, 2006, WW!I’'s Credit Agreement datesl@f January 16, 2001 and amended and restatddlasuary 21, 2004, as
supplemented on October 19, 2004 and as amend&gher24, 2005 (the “Credit Facility”) consistedaoferm Loan B, Additional Term
Loan B and a revolving line of credit (the “Revalvg

WWI's Term Loan B and the Revolver bear interest edte equal to LIBOR plus 1.75% per annum ovW®il’ s option, the alterna
base rate (as defined in the Credit Facility) lu&% per annum. The Additional Term Loan B beatarest at a rate equal to LIBOR plus
1.50% per annum, or at WW]I’s option, the alternatdase rate (as defined in the Credit Facility)sfl.50% per annum. In addition to paying
interest on outstanding principal under the CrEditility, WW!I is required to pay a commitment feethie lenders under the Revolver with
respect to the unused commitments at a rate egaB75% per year.

WW!I's Credit Facility contains customary covenaintsduding covenants that in certain circumstanessrict WW!I’s ability to incur
additional indebtedness, pay dividends on and radepital stock, make other restricted paymentduding investments, sell its assets and
enter into consolidations, mergers and transfeedl afr substantially all of its assets. The Créditility also requires WWI to maintain
specified financial ratios and satisfy financiahddion tests. At April 1, 2006, WWI complied witlll of the required financial ratios and also
met all of the financial condition tests and is @xed to continue to do so. The Credit Facilitytaors customary events of default. Upon the
occurrence of an event of default under the Ciealiility, the lenders thereunder may cease makiagd and declare amounts outstanding to
be immediately due and payable. The Credit Fadsiyuaranteed by certain of the Company’s exisding future subsidiaries, other than
WW.com and its subsidiaries.




Substantially all the assets of WWI and its sulagids collateralize the Credit Facility.

On November 4, 2005, Standard & Poor’s confirmedBB” rating for WWI's corporate credit and WWIGredit Facility. On
March 11, 2005, Moody'’s assigned a “Bal” rating\/dwI's Term Loan B and Additional Term Loan B armmhfirmed its “Bal” rating for
WW!I's Credit Facility.

WW.com Credit Facilities

On December 16, 2005, WW.com borrowed $215,000uamtsto two credit facilities (the “WW.com Crediéilities”), consisting o
(i) a five year, senior secured first lien termrdacility in an aggregate principal amount of $ 00D (the “First Lien Term Credit Facility”)
and (ii) a five and one-half year, senior securmmbad lien term loan facility in an aggregate ppatamount of $45,000 (the “Second Lien
Term Credit Facility”). The WW.com Credit Facilis@re governed by two credit agreements among WW.€oedit Suisse, as
administrative agent and collateral agent, andethders party thereto.

The First Lien Term Credit Facility bears an inttnmate equal to LIBOR plus 2.25% per annum, ovW¥{.com’s option, the
alternate base rate, (as defined in the First [iemm Credit Facility), plus 1.25% per annum. The®@wl Lien Term Credit Facility bears an
interest rate equal to LIBOR plus 4.75% per annunattWW.com'’s option, the alternate base ratedémed in the Second Lien Term
Credit Facility), plus 3.75% per annum.

Loans outstanding under the WW.com Credit Facdi{ie must be prepaid with certain percentagescoéss cash flow and net cash
proceeds of asset sales, issuances, offeringscemlents of debt obligations of WW.com and issusn€equity securities of WW.com, and
(i) may be voluntarily prepaid at any time in whdar in part without premium or penalty, with cértaxceptions depending upon the date of
payment. The rights and priorities of the lendardar the WW.com Credit Facilities are governed iyndéer-creditor agreement.

The WW.com Credit Facilities contain customary aws, including affirmative and negative covenainds, in certain
circumstances, restrict WW.com'’s ability to incald#ional indebtedness, pay dividends on and redeapital stock, make other restricted
payments, including investments, sell WW.com assetsenter into consolidations, mergers and trasisfieall or substantially all of
WW.com'’s assets. The WW.com Credit Facilities atsguire WW.com to maintain specified financial eatand satisfy financial condition
tests, which become more restrictive over timeAptil 1, 2006, WW.com complied with all of the raced financial ratios and also met all
the financial condition tests and is expected tatiooie to do so. The WW.com Credit Facilities camtaistomary events of default. Upon the
occurrence of an event of default under the WW.&adit Facilities, the lenders thereunder may cezeldng loans and declare amounts
outstanding to be immediately due and payable. B&SHW.com’s existing and future domestic subsidishave guaranteed the Credit
Facilities and the WW.com Credit Facilities arewsed by substantially all the assets of WW.comthiede subsidiaries. WWI has not
guaranteed the WW.com Credit Facilities.

On November 4, 2005, Standard & Poor’s assigneBits corporate credit rating to WeightWatchers.cdmaddition, Standard &
Poor’s assigned ratings of “B+” to the First Liearn Credit Facility and “B-" to the Second Lien e€redit Facility. On November 2,
2005, Moody's assigned ratings of “Ba3” to the Firen Term Credit Facility and “B1” to the Secohiggn Term Credit Facility.
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6. Treasury Stock

On October 9, 2003, the Company, at the directfoW@/I's Board of Directors, authorized a progranrépurchase up to $250,000
of the Company’s outstanding common stock. On Ii;y&005, the Company, at the direction of WWI'saBbof Directors, authorized
adding an additional $250,000 to this program.

The repurchase program allows for shares to behpsed from time to time in the open market or tgroprivately negotiated
transactions. No shares will be purchased fromlArider the program.

From October 9, 2003 through December 31, 2005Ctrapany purchased 9,184 shares of common stdbleiopen market for a
total cost of $381,877. During the three monthseeindipril 1, 2006 and April 2, 2005, the Companyghased 148 and 356 shares of com
stock, respectively, in the open market at a tat of $6,809 and $14,997, respectively.

7. Earnings Per Share

Basic earnings per share (“EPS”) computations aleutated utilizing the weighted average numberafmon shares outstanding
during the periods presented. Diluted EPS is catedl utilizing the weighted average number of comistwares outstanding adjusted for the
effect of dilutive common stock equivalents.

The following table sets forth the computation aiz and diluted earnings per share:

Three Months Ended

April 1, April 2,
2006 2005
Numerator:
Net income $ 56,99° $ 51,62¢
Denominator
Weighte-average share 100,53 102,67:
Effect of dilutive common stock equivalents 79¢ 1,93%
Denominator for diluted EPS-Weighted-average shares 101,33t 104,61(
EPS:
Basic $ 057 $ 0.5C
Diluted $ 0.5¢ $ 0.4¢

The number of anti-dilutive common stock equivagemtcluded from the calculation of weighted averstygres for diluted EPS was
851 and 42 for the three months ended April 1, 286 April 2, 2005, respectively.

8. Stock Plans

On May 12, 2004 and December 16, 1999, respectitledyCompany’s stockholders approved the 2004kStwentive Plan (the
“2004 Plan”) and the 1999 Stock Purchase and Offtlan (the “1999 Plan”). These plans are desigogudmote the long-term financial
interests and growth of the Company by attractimg) r@taining management with the ability to conttébto the success of the business. The
Board of Directors or a committee thereof admimsstae plans.

Under the 2004 Plan, grants may take the folloviimmns at the committee’s sole discretion: incenstack options, stock
appreciation rights, restricted stock units andgp#iock-based awards. The maximum number of shaekable for grant under the 2004
Plan is 2,500 as of the plan’s effective date.

Under the 1999 Plan, grants may take the folloviangns at the committee’s sole discretion: incensiteck options, other stock
options (other than incentive options), stock apatén rights, restricted stock, purchase stookigdnd equivalent rights, performance units,
performance shares and other stock-based grahts maximum number of shares available for graneutids plan was 5,647 shares of
authorized common stock as of the plan’s effediiate. In 2001, the number of shares availablefantgvas increased to 7,058 shares.

Through December 31, 2005, as permitted by SFASLRB, the Company applied the recognition and nreasent principles of
APB No. 25, “Accounting for Stock Issued to Emplegg and related interpretations in accountingtiese plans.
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As such, for all periods presented through fis€f12 no compensation expense for employee stodrapivas reflected in earnings as all
options were granted with an exercise price equtie¢ market price on the date of grant.

The following table illustrates the effect on netéme and diluted earnings per share if the Compadyapplied the fair value
recognition provisions of SFAS No. 123:

Three Months Ended

April 2, 2005
Net income, as reporte $ 51,62¢
Deduct:
Total stock-based employee compensation expensentiated
under the fair value method for all stock optioraads, net
of related tax effec 694
Pro forma net income $ 50,93¢
EPS:
Basic-as reported $ 0.5C
Basic-pro forma $ 0.5C
Diluted-as reported $ 0.4¢
Diluted-pro forma $ 0.4¢

The Company adopted the provisions of SFAS 123@are-Based Payment” on January 1, 2006. Upontadpihis standard, the
Company began recognizing the cost of all stoclethasvards based on their grant-date fair value nerelated service period of such
awards. For the quarter ended April 1, 2006, thasich of adopting SFAS 123(R) was to reduce incoaferb income taxes and net income
by $2,834 and $1,729, respectively, with a corragjpay reduction in basic and diluted earnings jpare of $.02. In accordance with SFAS
123(R), the Company has elected to apply the nemtlfrospective transition method to all past awatdstanding and unvested as of the
of adoption and has begun to recognize the assdogedpense over the remaining vesting period basele fair values previously
determined and disclosed as part of its pro foriselasures. The Company has not restated the sesuttrior periods.

The compensation cost that has been charged againste for these plans was $2,834 for the querided April 1, 2006 and such
amount has been included as a component of seflentgral and administrative expenses. The totahiectax benefit recognized in the
income statement for share-based compensationgamants was $1,105 for the quarter ended ApriD062No compensation costs were
capitalized. As of April 1, 2006, there was $26,b44otal unrecognized compensation cost relatestdok options and restricted stock units
(“RSUs") granted under the plans. That cost is etgreto be recognized over a weighted-average ghefiB.1 years.
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While the plans permit various types of awardsntgrainder the plans have historically been eittmksoptions or restricted stock
units. The following describes some further detaflthese awards.

Stock Option Awards

The fair value of each option award is estimatedhendate of grant using the Black-Scholes optideing model with the weighted
average assumptions noted in the following tabkpeEted volatility is based on the historical vibitgtof the Company’s stock with certain
time periods excluded due to historical events Wiie not expected to recur. Since the Companyisrmopxercise history is limited, it has
estimated the expected term of option grants tihéenidpoint between the vesting period and theractual term of each award, as is
permitted under Staff Accounting Bulletin No. 108hare-Based Payment” (“SAB 107”). The risk fretehest rate is based on the U.S.
Treasury yield curve in effect on the date of grathich corresponds to the expected term of theoapti

Three Months Ended

April 1, April 2,
2006 2005
Dividend yield 1.4% 0%
Volatility 27.7% 28.5%
Risk-free interest rate 4.3%- 4.6% 3.3%- 4.2%
Expected term (year: 7.3 4.5

A summary of option activity under the plans foe three months ended April 1, 2006 is presenteaibel

Weighted-
Weighted- Average
Average Remaining Aggregate
Exercise Contractual Intrinsic
Shares Price Term (Yrs.) Value
Outstanding at January 1, 2006 2,82t $ 28.1¢
Granted 80 $ 48.1¢
Exercised (14¢) $ 22.8i
Canceled (23) $ 44.4(
Outstanding at April 1, 2006 2,736 $ 28.87 5.1t $ 62,12¢
Exercisable at April 1, 2006 1,280 $ 13.9¢ 4.2¢ % 47,91¢

The weighted-average grant-date fair value of mgtigranted during the first quarter of 2006 ands2@@s $15.90 and $13.15,
respectively. The total intrinsic value of optiamsercised during the first quarter of 2006 and 2885 $4,175 and $34,815, respectively.

Cash received from options exercised during thetquanded April 1, 2006 was $3,337. The actuabiwefit realized from options
exercised and RSUs vested totaled $1,454 for thetejuended April 1, 2006. With the adoption of S=B23(R), this amount is now shown
as a cash inflow from financing activities. Priorthe adoption of SFAS 123(R), this amount was shasva cash inflow from operating
activities. Because the Company elected the matfiespective transition method of adoption, pperiod financial statements have not
been restated.
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Restricted Stock Uni

The fair value of RSUs is determined using the rpkice of the Company’s common stock on the datgant. A summary of
RSU activity under the plans for the three montideel April 1, 2006 is presented below:

Weighted-

Average

Grant-Date

Shares Fair Value
Outstanding at January 1, 20 181 $ 48.7
Granted 144 % 50.3¢
Vested (18) $ 50.7(
Forfeited 6 $ 50.5¢
Outstanding at April 1, 2006 301 ¢ 49.3¢

The total fair value of RSUs vested during the tpragnded April 1, 2006 was $938.
9. Income Taxes

Prior to December 16, 2005 WW!I and WeightWatchers.avere separate tax paying entities. Effectivéwie completion of the
Redemption (see Note 3) WW.com is included in WVeébsisolidated federal tax return.

The effective tax rate for the three months endpdlA, 2006 and April 2, 2005 was 38.6% and 39.08épectively, on the
consolidated results of the Company. For the thmeaths ended April 1, 2006 and April 2, 2005, thienpry differences between the U.S.
federal statutory tax rate and the Company'’s dffedbx rate were state income taxes, offset byelostatutory tax rates in certain foreign
jurisdictions.

10. Legal

The Company has agreed to settle a litigation filedehalf of a purported class of employees utideCalifornia Labor Code and
the Federal Fair Labor Standards Act for $2.3 onillplus other costs and expenses. The settlemsuabjsct to approval and certification of
the class status by the court.

Due to the nature of its activities, the Companwidimes, subject to pending and threatened kegfadns that arise out of the normal
course of business. We have had and continue ® digputes with certain of our franchisees. Indpmion of management, based in
part upon advice of legal counsel, the dispositiball such matters is not expected to have a nahiffect on the Company’s results of
operations, financial condition or cash flows.
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11. Derivative Instruments and Hedging

The Company enters into interest rate swaps toehadmibstantial portion of its variable rate d&bhese contracts are used primarily
to reduce risk associated with variable interetst debt obligations. As of April 1, 2006 and Af#jl2005, the Company held contracts for
interest rate swaps with notional amounts totafig§7,500 and $150,000, respectively. The Compahgdging forecasted transactions for
periods not exceeding the next three years. AtlIAp2006, given the current configuration of iehtl the Company estimates that no
derivative gains or losses reported in accumulatedr comprehensive income will be reclassifiethe Statement of Operations within the
next 12 months.

As of April 1, 2006 and April 2, 2005, cumulativaigs/(losses) for qualifying hedges were reported aomponent of accumulated

other comprehensive income in the amounts of $1,8083,109 before taxes, and $1,216, or $1,998rbefxes, respectively. For the three
months ended April 1, 2006 and April 2, 2005 theege no fair value adjustments since all hedgesamsidered qualifying.

12. Comprehensive Income

Comprehensive income for the Company includesnuetme, the effects of foreign currency translaiod changes in the fair value
of derivative instruments. Comprehensive inconesi$ollows:

Three Months Ended

April 1, April 2,

2006 2005
Net income $ 56,997 $ 51,62¢
Foreign currency translation adjustments (772) (229
Current period changes in fair value of derivatives 492 1,28¢
Comprehensive income $ 56,717 $ 52,68t

13. Segment Data

The Company has two operating segments, each chvidia reportable segment;: WWI and WeightWatchens. These are two
separate and distinct businesses for which disfiretacial information is available. This discréiteancial information is maintained and
managed separately and is reviewed regularly bghief operating decision maker. All intercompagi\aty is eliminated in consolidation.
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Information about the Company’s reportable opegasegments is as follows:

Revenues from external customers
Intercompany revenue

Total revenue
Depreciation and amortization

Operating income
Interest expense, n
Other income, ne
Provision for taxes
Net income
Weighted average diluted shares outstanding
Total assets

Revenues from external customers
Intercompany revenue

Total revenue
Depreciation and amortization

Operating income
Interest expense, n
Other expense, n
Provision for taxes
Net income
Weighted average diluted shares outstanding
Total assets

14. Subsequent Event

Three Months Ended April 1, 2006

Intercompany
WWI WW.com Eliminations Consolidated
$ 310,81 $ 31,23 % — 9 342,04
2,42¢ 1,32¢ (3,756 —
313,24 32,56 (3,756 342,04¢
2,43¢ 1,42¢ — 3,861
94,96¢ 9,111 — 104,07!
11,285
(10¢)
35,89¢
$ 53,987 $ 3,01C $ — % 56,99
101,33t
$ 933,60t $ 40,99: $ (118,610 $ 855,98¢
Three Months Ended April 2, 2005
Intercompany
WWI WW.com Eliminations Consolidated
$ 303,74t $ 26,25 $ — 9 329,99¢
2,63: 59¢ (3,230 —
306,37¢ 26,85( (3,23) 329,99¢
2,042 1,04( — 3,082
84,82¢ 5,201 — 90,025
4,73¢€
611
33,052
$ 54,957 $ 2,621 $ (5,956 $ 51,62¢
104,61(
$ 801,91: $ 27,12¢  $ (7,506 $ 821,53

On May 8, 2006, WWI entered into a refinancingeduce its effective interest rate while increasiagporrowing capacity, and
extending the maturites under its Credit Facilitg (efinanced, the “Refinanced Credit Facilitiet/ijider the refinancing, WWI's Term Loan
B and Additional Term Loan B were repaid and repthwith a new Term Loan A in the amount of $350,(6@ “Term Loan A”). In
connection with this refinancing, WWI's Revolver sveepaid and replaced with a new revolving linerefit (the “Refinanced connection
with this refinancing, WWI's Revolver was repaiddameplaced with a new revolving line of credit (tfRefinanced Revolver”) which
increased borrowing capacity from $350,000 undemRbvolver to $500,000 under the Refinanced Revolve
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WWI used $127,200 of the Refinanced Revolver tomete the refinancing, resulting in $372,800 of agmng availability after the
refinancing. The borrowings under the Term Loam# Refinanced Revolver bear interest at an irstiadual rate of LIBOR plus 0.875% per
annum, or at WWE option, the alternate base rate (as defineceifiRtifinanced Credit Facilities). In addition to jpayinterest on outstandir
principal under the Refinanced Credit Facilities\MMs required to pay a commitment fee to the leadmder the Refinanced Revolver with

respect to the unused commitments at an initial egtial to 0.175% per annum. The Refinanced Creditities have a maturity date of
June 30, 2011.
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ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

You should read the following discussion in confimt with our Annual Report on Form 10-K for thedal year ended
December 31, 2005 that includes additional inforamaaibout us, our results of operations, our fifm@r@osition and our cash flows, and with
our unaudited consolidated financial statementsraladed notes included in Iltem 1 of this Quart&gport on Form 10-Q. Except for
historical information contained herein, this Qedst Report on Form 10-Q includes “forward-lookisigjitements” within the meaning of
Section 27A of the Securities Act of 1933 and $#cf1E of the Securities Exchange Act of 1934 idiclg, in particular, the statements at
our plans, strategies and prospects under thergédianagement’s Discussion and Analysis of Finah€Ciondition and Results of
Operations.” We have used the words “may,” “wifigkpect,” “anticipate,” “believe,” “estimate,” “gh,” “intend,” and similar expressions in
this Quarterly Report on Form 10-Q and the documartorporated by reference in this Quarterly ReporForm 10-Q to identify forward-
looking statements. We have based these forwaldAgstatements on our current views with respedtiture events and financial
performance. Actual results could differ materidtlym those projected in the forward-looking staders. These forward-looking statements
are subject to risks, uncertainties and assumptinalsiding, among other things:

e  competition, including price competition and conitieah with self-help, pharmaceutical, surgical,tdigy supplements and meal
replacement products, and other weight-managemantb, diets, programs and products;

* risks associated with the relative success of ankating and advertising;
*  risks associated with the continued attractiveoéssir plans;
* risks associated with general economic conditior@s@nsumer confidence; and

¢ the other factors discussed under “ltem 1A. Risét&ta” beginning on page 12 of our Annual ReporfFomm 10-K for the fiscal
year ended December 31, 2005 as updated underll'tarh 1A. Risk Factors” in this Quarterly Repaort
Form 10-Q.

You should not put undue reliance on any forwakkiog statements. You should understand that mappitant factors, including
those discussed herein could cause our resulifféo chaterially from those expressed or suggestaahy forwardiooking statements. Exce
as required by law, we do not undertake any obbgab publicly release any revisions to these fmlooking statements to reflect events
circumstances that occur after the date of thisr@tlg Report on Form 10-Q or to reflect the oceage of unanticipated events.

CRITICAL ACCOUNTING POLICIES

We adopted the provisions of SFAS No. 123(R) “Stased Payment” on January 1, 2006. This stan@apaines us to recognize
the cost of all stock-based awards based on thant-gdate fair value over the related service periodumh awards. Determining the fair va
of options at the grant date requires judgmentuiting estimating the expected term that stockamstiwill be outstanding prior to exercise,
the associated volatility and the expected divideRtior to adoption SFAS No. 123(R), we appliezirédcognition and measurement
principles of APB Opinion No. 25, “Accounting fotdgk Issued to Employees” and related Interpretatian accounting for our stock-based
compensation plans. All employee stock options vgeamted with an exercise price equal to the makiee on the date of grant.
Accordingly, no compensation expense was recogri@estock option grants in prior periods. In adamce with SFAS No. 123(R),
judgment is required in estimating the amount @fre-based awards expected to be forfeited prior ttingeslf actual forfeitures differ
significantly from these estimates, share-basedpemsation expense could be materially impacted.

For a discussion of the other critical accountinfigies affecting us, see “ltem 7. Managemsmiscussion and Analysis of Finan
Condition and Results of Operations Critical Acciinum Policies” beginning on page 29 of our AnnuabRrt on
Form 10-K for the fiscal year ended December 30520 hese critical accounting policies have noingfeal since December 31, 2005.
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RESULTS OF OPERATIONS

Net revenues were $342.0 million for the three hemnded April 1, 2006, an increase of $12.0 nmilto 3.6%, from $330.0 millio
for the three months ended April 2, 2005. Net rexssnwere negatively impacted by foreign currengharge rates in the amount of $9.8
million or 3.0%. Revenues increased $12.0 millionacreported basis driven by a $3.4 million incesiasmeeting fees, a $5.0 million incre
in online revenues, a $3.3 million increase ind&iag revenues, and a $0.3 million increase inratneenues.

For the three months ended April 1, 2006, totaltingdees were $198.5 million, versus $195.1 millfor the same period in the
prior year, an increase of $3.4 million or 1.7%luming the negative impact of foreign currency #lation. While attendance volumes
increased in our North American company-owned me@iblACO”) and Continental Europe in the quartemgmared to prior year, these gains
were offset by a decline in the UK, leaving totaridwide attendance flat at the prior year level 8f9 million.

In NACO, meeting fees for the three months endedl Ap2006 were $128.1 million, up $12.7 million 51.0%, from $115.4
million for the three months ended April 2, 2005tehdances grew 5.5% versus the prior year quinrted.3 million. Meeting fee growth
outpaced attendance growth in the quarter. Theageemeeting fee per attendee rose 5.2% over theymwar comparable period as a result of
a one dollar price rise in 27% of our markets dregositive impact of the Season Pass, a commitpientoffering which was introduced
nationally in first quarter 2006.

International company-owned meeting fees were $#ll®n for the period ended April 1, 2006, a degse of $9.3 million or
11.7%, from $79.8 million for the three months ethdgril 2, 2005. On a local currency basis, meefegrevenues declined 4.5% from the
comparable prior year quarter. International megties were negatively impacted by a 17.2% dedtingK attendance in the quarter, from
4.0 million in 2005 to 3.3 million in 2006, whictifset the impact of 6.3% growth in Continental Epgaattendance, which reached 3.4 mil
in the quarter.

Worldwide product sales for the three months enfjed 1, 2006 were $89.5 million, nearly on par w#89.9 million for the three
months ended April 2, 2005. Domestically, prodwadés posted strong growth, up 12.9% or $5.7 miltm&49.7 million in the first quarter of
2006. This increase is the result of higher attanda coupled with improved penetration of our iretitgy consumable product offerings. In
addition, E-Commerce launched in the US in late5280d generated $1.5 million of sales in its fiafitquarter of operation. Internationally,
product sales decreased 13.1% or $6.0 million3@&million due primarily to the decline in attemtes and the negative impact of foreign
currency exchange rates. On a local currency hiasésnational product sales declined 6.0%.

Online revenues grew $5.0 million or 19.0%, to ®3hillion for the three months ended April 1, 2G0@m $26.3 million for three
months ended April 2, 2005. This increase wasébalt of a 17.1% increase in end of period actilzssribers, from 563 thousand in the first
quarter of 2005 to 659 thousand in the first quaste2006.

O ther revenue, comprised primarily of licensing mves and our publications, was $16.6 million f& three months ended April
2006, an increase of $3.8 million or 29.7%, fron2 81million for the three months ended April 2, 80Qicensing revenues increased $3.3
million or 37.0%, (43.4% excluding the negative aopof foreign currency translation) worldwide, gnblishing increased $0.6 million due
to the successful launch of ouNew Complete Cookbooki the North American marketplace.

Franchise royalties were $4.1 million domesticalhyd $2.1 million internationally for the three miosiended April 1, 2006. Total
franchise royalties were $6.2 million, up 5.1% fr89 million in the prior year, with the growth domestic royalties outpacing foreign.

Cost of revenues was $149.6 million for the thremths ended April 1, 2006, an increase of $1.5i@nilbr 1.0%, from $148.1
million for the three months ended April 2, 2005065 profit margin of 56.3% of sales for the thmeanths ended April 1, 2006 increased
basis points from 55.1% of sales in the prior y&&is margin expansion resulted from a combinatibfactors including pricing actions,
improvements in the product sales business inciuldiss discounting and better inventory managenfieribier scalability in our high margin
WeightWatchers.com business, and growth in our highgin licensing business.
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Marketing expenses decreased $7.2 million or 11t8%53.9 million for the three months ended AfriR006, from $61.1 million
for the three months ended April 2, 2005. The losmnding on marketing is largely the result ofitign Our spring marketing campaign
shifted into the second quarter this year becafiae3eweek late Easter holiday, April 16 this yearsus March 27 last year. In addition, the
UK'’s marketing expense was more front-loaded in522fa® the launch of th8witchinnovation. Lastly, our 2006 international wintéetd
season direct mail expense was incurred in theHayrarter of 2005, when mailed. In 2005, our wimdiet season direct mail expense was
incurred in the first quarter of 2005, when maildd.a percentage of net revenues, marketing expemses 15.8% for the three months en
April 1, 2006, as compared to 18.5% in the sam@gédast year.

Selling, general and administrative expenses we4eSmillion for the three months ended April 108Gs compared to $30.8
million for the three months ended April 2, 2008,iacrease of $3.7 million, including $2.8 millioelated to non-cash stock compensation.
As a percentage of revenues, selling, general dmirgstrative expenses were 10.1%, for the thresthsoended April 1, 2006, as compared
to 9.3% in the same period last year. Excludingnitve-cash stock compensation, selling, generabdnunistrative expenses were up 2.9%
for the three months ended April 1, 2006, versescthmparable prior year period, and were 9.3%\a#naes.

Operating income was $104.1 million for the threenths ended April 1, 2006, an increase of $14.lionibr 15.7%, from $90.0
million for the three months ended April 2, 200h€eToperating income margin for the three monthedmpril 1, 2006 was 30.4%, an
increase of 310 basis points from 27.3% for the ganable period last year.

Net interest charges increased 140.4% or $6.6amitth $11.3 million for the three months ended Apri2006, as compared to $4.7
million for the three months ended April 2, 2005igTincrease was due to the increase in totalandgtg debt that resulted from the
WW.com Credit Facility (as defined in Note 5) patdlace in December 2005, higher average revolakmiges during the quarter, and an
increase of 2.1% in our effective interest raterfrd.27% in the first quarter 2005, to 6.37% infih& quarter 2006.

Our effective tax rate for the three months endpdIA, 2006 was 38.6%, as compared to 39.0% feitlihee months ended April 2,
2005.
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LIQUIDITY AND CAPITAL RESOURCES
Sources and Uses of Cash

For the three months ended April 1, 2006, cashcasti equivalents were $52.9 million, an increask2df4 million from
December 31, 2005. Cash flows provided by operataiiyities in the three months of 2006 were $101illion, including $11.5 million
provided by WeightWatchers.com'’s operating acgtiThe cash provided by operations was driverupyet income of $57.0 million and
changes in our working capital as discussed futtlew. Funds used for investing and financingvéétis combined totaled $81.4 million.
Investing activities utilized $4.5 million, primérifor capital expenditures of $3.7 million. Casted for financing activities totaled $76.9
million. This included the repurchase of 148.3 themud shares of our common stock for $6.8 millimmsistent with our stock repurchase
program (See Part Il, Item 2) and a net paydowthebt of $73.7 million.

For the three months ended April 2, 2005, cashcasti equivalents were $50.3 million, an increasgl6f1 million from January 1,
2005. Cash flows provided by operating activitieshie three months ended April 2, 2005 were $168llion, including $8.9 million of cash
provided by WeightWatchers.com'’s operating actgtiFunds used for investing and financing acéisitombined totaled $92.3 million.
Investing activities utilized $2.2 million of cagbrimarily for capital expenditures of $1.6 millio§9.8 million of repayments from our equity
investment in WeightWatchers.com were eliminatedansolidation. Cash used for financing activitesled $90.1 million. This included
the repurchase of 356.1 thousand shares of our constock for $15.0 million, consistent with ourcktaepurchase program (See Part I,
Item 2) and a net paydown of debt of $77.8 million.

Balance Shee

Comparing the balance sheet at April 1, 2006 witit ait December 31, 2005, our cash balance of $6i#i6n has increased by
$21.4 million. Our working capital deficit at Aprdl, 2006 was $68.6 million as compared to $38.Hanikat December 31, 2005. Excluding
cash, the working capital deficit increased by 85tillion. This increase in negative working capisathe result of a $17.6 million dividend
payable, declared on February 16, 2006 and pafoih 7, 2006, growth in deferred revenue for mempepayment purchases of $11.9
million, the result of the Season Pass commitmé&t pffering in our NACO business, as well as thasonality of the business and the
timing of payments for income taxes, accounts plyabd accrued expenses of $25.9 million. In addjtdeferred income taxes decreased by
$2.4 million, resulting from the utilization of WghtWatchers.com’s net operating loss carryforwaftiese items are offset by an increase in
receivables of $6.0 million stemming primarily frahre growth in our licensing business.

Long Term Deh

As of April 1, 2006, the WWI Credit Facility (asfiteed in Note 5 to the Unaudited Consolidated FaiainStatements) consists of
Term Loans and a Revolver. The WW.com Credit Réedli(as defined in Note 5) consist of first andosel lien term loans. At April 1, 2006,
Weight Watchers International had debt of $460.8Bigniand had additional availability under its $88 million Revolver of $182.0 million.
At April 1, 2006, WeightWatchers.com had debt o1 $5 million. Our total debt outstanding was $67@iion at April 1, 2006 and
$746.1 million at December 31, 2005.

On June 24, 2005, WWI amended certain provisiorik@fVW!I Credit Facility to allow for the Decemhis, 2005 redemption by
WeightWatchers.com of its shares owned by Artal.

On December 16, 2005, WeightWatchers.com borrov2d®$ million pursuant to two credit facilities &hVW.com Credit
Facilities), consisting of (i) a five year, seng@cured first lien term loan in an aggregate ppalcamount of $170.0 million and (ii) a five and
one-half year, senior secured second lien termfaaitity in an aggregate principal amount of $48llion.
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At April 1, 2006 and December 31, 2005, our debtsisted entirely of variablete instruments. The average interest rate owlel
was approximately 6.7% and 6.1% per annum at Ap@006 and December 31, 2005, respectively.

The following schedule sets forth our long-termtdatiigations (and interest rates) at April 1, 2006

Long-Term Debt
At April 1, 2006

Interest

Balance Rate
(in millions)

WWI Revolver due 2009 $ 166.5 6.4€%
WWI Term Loan B due 2010 146.¢ 6.66%
WWI Additional Term Loan B due 2010 147.¢ 6.1(%
WW.com First Lien Term Loan 166.€ 6.9(%
WW.com Second Lien Term Loan 45.C 9.4¢%

Total Debt 672.F
Less Current Portion 4.7

Total Long-Term Debt $ 667.¢

The Term Loan B and the WWI Revolver bear inteadst rate equal to LIBOR plus 1.75% per annumaoW/WI’s option, the
alternate base rate (as defined in the WWI Creatiilify) plus 0.75% per annum. The WWI Additionadrin Loan B bears interest at a rate
equal to LIBOR plus 1.50% per annum, or, at WWiian, the alternative base rate (as defined inhl Credit Facility) plus 0.50% per
annum. In addition to paying interest on outstagdirincipal under the WWI Credit Facility, WWI isquired to pay a commitment fee to the
lenders under the WWI Revolver with respect touhesed commitments at a rate equal to 0.375% @eriee WWI Term Loan B is subje
to scheduled amortization of $0.4 million per qaarintil March 31, 2009 and is thereafter subje@rortization of $35.5 million per quarter
until maturity. The WWI Additional Term Loan B isilsject to scheduled amortization of $0.4 milliom gaarter until March 31, 2009 and is
thereafter subject to amortization of $35.8 millmer quarter until maturity.

The WWI Credit Facility contains customary coversaimcluding covenants that, in certain circumsgégncestrict our ability to inct
additional indebtedness, pay dividends on and radeital stock, make other restricted paymentdyding investments, sell our assets and
enter into consolidations, mergers and transfesdl afr substantially all of our assets. The WWedit Facility also requires WWI to maintain
specified financial ratios and satisfy financiahddion tests. At April 1, 2006, WWI complied witil of the required financial ratios and also
met all of the financial condition tests and is exed to continue to do so. The WW!I Credit Facitipntains customary events of default.
Upon the occurrence of an event of default undeM#wI Credit Facility, the lenders thereunder magise making loans and declare amc
outstanding to be immediately due and payable . VWWki¢l Credit Facility is guaranteed by certain of existing and future subsidiaries, other
than WeightWatchers.com and its subsidiaries. @aliatly all the assets of Weight Watchers Inteoratl and these subsidiaries collateralize
the WWI Credit Facility.

The WW.com First Lien Term Loan bears interest itta equal to LIBOR plus 2.25% per annum, or, aighMtWatchers.com’s
option, the alternate base rate, (as defined iMtiié.com First Lien Term Loan), plus 1.25% per annidiimee WW.com Second Lien Term
Loan bears interest at a rate equal to LIBOR pléds% per annum, or, at WeightWatchers.com’s optio® alternate base rate, (as defined in
the WW.com Second Lien Term Loan), plus 3.75% paua. Each of WeightWatchers.com’s existing andriadomestic subsidiaries have
guaranteed the WW.com Credit Facilities, whichlfties are secured by substantially all the assEWeightWatchers.com and these
subsidiaries.
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Weight Watchers International has not guaranteedlV.com Credit Facilities.

Loans outstanding under the WW.com Credit Facdi{i must be prepaid with certain percentagescoéss cash flow and net cash
proceeds of asset sales, issuances, offeringscemlents of debt obligations of WeightWatchers.aoohissuances of equity securities of
WeightWatchers.com, and (ii) may be voluntarilypaiel at any time in whole or in part without premior penalty, with certain exceptions
depending on the date of payment. The WW.com Eiest Term Loan is also subject to scheduled ameatitn of $0.4 million per quarter.

The WW.com Credit Facilities contain customary atus, including affirmative and negative covenainéd, in certain
circumstances, restrict WeightWatchers.com’s ahititincur additional indebtedness, pay dividendsond redeem capital stock, make other
restricted payments, including investments, sellgh¥Vatchers.com assets and enter into consolitgtimergers and transfer of all or
substantially all of WeightWatchers.com’s assete WW.com Credit Facilities also require WeightWies.com to maintain specified
financial ratios and satisfy financial conditiost® which become more restrictive over time. Atikp, 2006, WW.com complied with all of
the required financial ratios and also met allhaf inancial condition tests and is expected tdinoe to do so. The WW.com Credit Facilities
contain customary events of default. Upon the aerwe of an event of default under the WW.com QGrealilities, the lenders thereunder
may cease making loans and declare amounts ouitsgaiocbe immediately due and payable.

On November 4, 2005, Standard & Poor’s confirmedBB” rating for our corporate credit and the Whedit Facility. On
March 11, 2005, Moody'’s assigned a “Bal” ratingtfoe WWI Term Loan B and the WWI Additional TermadroB and confirmed its “Bal”
rating for the WWI Credit Facility.

On November 4, 2005, Standard & Poor’s assigneBits corporate credit rating to WeightWatchers.cdmaddition, Standard &
Poor’s assigned ratings of “B+” to the WW.com Flrtggn Term Loan and “B-" to the WW.com Second LiBerm Loan. On November 2,
2005, Moody's assigned ratings of “Ba3” to the W@htFirst Lien Term Loan and “B1” to the WW.com Sedd.ien Term Loan.

On May 8, 2006, WWI entered into a refinancingeduce its effective interest rate, while increasiagdporrowing capacity and
extending the maturities under its Credit Faciliyder the refinancing, WWI's Term Loan B and Adiatial Term Loan B were repaid and
replaced with a new Term Loan A in the amount &8@&8 million. In connection with this refinancingWI's Revolver was repaid and
replaced with the Refinanced Revolver (as defimelddte 14 to the Unaudited Consolidated Finandiaienents) which increased borrowing
capacity from $350.0 million under the Revolve$&00.0 million under the Refinanced Revolver. W\§éd $127.2 million of the
Refinanced Revolver to complete the refinancingulteng in $372.8 million of remaining availabiligfter the refinancing.
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The following schedule sets forth our year-by-yaait obligations:

Total Debt Obligation
(Including Current Portion)
As of April 1, 2006

(in millions)

Remainder of 200 $ 3.5
2007 4.7
2008 4.7
2009 383.(
2010 231.¢
Thereafter 45.C

Total $ 672.F

Debt obligations due to be repaid in the next 12ti® are expected to be satisfied with operatishp daws. We believe that cash
flows from operating activities, together with bmwmings available under our Revolver, will be su#fict for the next 12 months to fund
currently anticipated capital expenditure requirategedebt service requirements and working capgglirements.

Dividends

On February 16, 2006, our Board of Directors autleat the initiation of a quarterly cash dividends6t175 per share of our
common stock, which corresponds to an annual diddate of $0.70 per share. The initial quarterlydgnd was paid on April 7, 2006 to
shareholders of record at the close of busineddanch 24, 2006.

As of April 1, 2006, the WWI Credit Facility prowed that we are permitted to pay dividends in ameggge amount equal to
$20.0 million plus 66.67% of our net income (asimed in the WWI Credit Facility) since Decembe2R01, so long as we are not in default
and we have borrowing availability under the Reeolof at least $30.0 million.

Acquisitions

Pursuant to a merger agreement effective July @5 2he last day of our second quarter of fiscarg905, Weight Watchers
International increased its ownership interest isigkitWatchers.com from approximately 20% to apprately 53% for a total cash outlay of
$136.4 million including $107.9 million paid to WgitWatchers.com and $28.5 million paid to the natelshareholders. Further to this, on
December 16, 2005, WeightWatchers.com redeemed #ile equity interests in WeightWatchers.com owbgd\rtal for the aggregate cash
consideration of $304.8 million. As a result ofsthédemption, WeightWatchers.com is a wholly-owseldsidiary of Weight Watchers
International.

Stock Transactions

On October 9, 2003, our Board of Directors autteatia program to repurchase up to $250.0 millioouwsfoutstanding common
stock. On June 13, 2005, our Board of Directorba@igzed adding an additional $250.0 million to thian. The repurchase program allows
shares to be purchased from time to time in thex oparket or through privately negotiated transasticNo shares will be purchased from
Artal Luxembourg or its affiliates under the pragra-rom fiscal 2003 through fiscal 2005, we purelb8.2 million shares of common stock
in the open market for a total purchase price @&1$3 million. During the first quarter of 2006, warchased 0.1 million shares of common
stock in the open market for a total purchase pfcg6.8 million.

Factors Affecting Future Liquidit
Any future acquisitions, joint ventures or othensar transactions could require additional capatiadl we cannot be certain that any
additional capital will be available on acceptatglens or at all. Our ability to fund our capitabexditure requirements, interest, principal

dividend payment obligations and working capitgjuieements and to comply with all of the finanaalenants under our debt agreements
depends on our future operations, performance asil foow.
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These are subject to prevailing economic conditams to financial, business and other factors, sofiwéhich are beyond our control.
OFF-BALANCE SHEET TRANSACTIONS

As part of our ongoing business, we do not paritgEpn transactions that generate relationshigs witonsolidated entities or
financial partnerships established for the purpdacilitating off-balance sheet arrangementstbeocontractually narrow or limited
purposes, such as entities often referred to astated finance or special purpose entities.

RELATED PARTY TRANSACTIONS

For a discussion of related party transactionsctiffg us, see “ltem 13. Certain Relationships asthied Transactiondieginning or
page 61 of our Annual Report on FormH@er the fiscal year ended December 31, 2005. Oten during the normal course of business
related party transactions affecting us have nahgbd since December 31, 2005.

SEASONALITY

Our business is seasonal, with revenues genemtedsing at year end and during the summer madtirsadvertising
schedule supports the three key enrollment-gemgratasons of the year: winter, spring and fath wiinter having the highest concentration
of advertising spending. The timing of certain Haljs, particularly Easter, which precedes the gpdiat season and occurs between
March 22 and April 25, may affect our results oémgiions and the year-to-year comparability ofregults. For example, in 2006, Easter fell
on April 16, which means that the pgammer diet season will begin later than it di@@®5. Our operating income for the first half of rea
is generally the strongest. While WeightWatchems.experiences similar seasonality in terms of nelseriber signups, its revenue tends to
be less seasonal because it amortizes subscriptienue over the related subscription period.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB  OUT MARKET RISK

Since 100% of our debt is variable rate-based,chaypges in market interest rates will cause anledpaage in our interest expense
associated with our long-term debt. Accordinglyheee entered into interest rate swaps to hedgbsiantial portion of our variable rate
debt, which mitigates a substantial portion ofdksociated market risk.

For a more detailed discussion of our quantitativeg qualitative disclosures about market risks afffect us, see Item 7A
“Quantitative and Qualitative Disclosure About MarRisk” beginning on page 46 of our Annual Report~orm 10-K for the fiscal year
ended December 31, 2005. Our exposure to markest s not changed materially since December 315.20

ITEM 4. CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduresdtetlesigned to ensure that information requivdsketdisclosed in our reports
under the Securities Exchange Act of 1934, as astk(ttie “Exchange Act”) is recorded, processed,msarized and reported within the time
periods specified in the Securities and Exchangar@ission’s rules and forms, and that such inforamais accumulated and communicated
to our management, including our Chief Executiveidef and Chief Financial Officer, as appropridteallow timely decisions regarding
required disclosures. Any controls and proceduresnatter how well designed and operated, can geoenly reasonable assurance of
achieving the desired control objectives. Our managnt, with the participation of our Chief Execet®fficer and Chief Financial Officer,
has evaluated the effectiveness of the design parhtion of our disclosure controls and procedagsesf April 1, 2006. Based upon that
evaluation and subject to the foregoing, our CEiefcutive Officer and Chief Financial Officer condéd that the design and operation of
disclosure controls were effective.

In addition, there was no change in our internalie® over financial reporting that occurred durthg quarter ended April 1, 2006
that has materially affected, or is reasonablylyike materially affect, our internal control oviamancial reporting.
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PART Il —OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We are not a party to any material pending litigatiDue to the nature of our activities, we arénaés subject to pending and
threatened legal actions that arise out of the abomurse of business. We have had and continbhave disputes with certain of our
franchisees. In the opinion of management, basedrinupon advice of legal counsel, the dispositiball such matters is not expected to
have a material effect on our results of operations
ITEM 1A. RISK FACTORS

There have been no material changes in the rigkrfaat April 1, 2006 from those detailed in then@p@ny’s Annual Report on
Form 10-K filed with the SEC for the fiscal yearded December 31, 2005.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Below is a summary of our stock repurchases duhegjuarter ended April 1, 2006:

Approximate Dollar

Total Total Number of Value of Shares
Number of Average Shares Purchased that May Yet Be
Shares Price Paid as Part of Publicly Purchased Under
Purchased (a) per Share Announced Plan (a) the Plan
January - February ¢ 148,30 $ 45.91 148,30 $ 111,315,16
February - March 4 — — — 111,315,16
March 5 - April 1 — % — — 111,315,16
Total 148,30 $ 45.91 148,30(
€)) On October 9, 2003, our Board of Directors autheatia program to repurchase up to $250 million ofoustanding stock. On

June 13, 2005, our Board of Directors authorizetlraglan additional $250 million to this plan. Undeis plan, we will not
purchase shares held by Artal. This plan curremily no expiration date.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

Nothing to report under this iter

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
Nothing to report under this iter

ITEM 5. OTHER INFORMATION

Nothing to report under this iter
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ITEM 6. EXHIBITS

Exhibit 10.1 Sixth Amended and Restated Credit Agreement, degaaf May 8, 2006 among Weight Watchers Internatidnc.,
JPMorgan Chase Bank, N.A., JPMorgan Securities, Tie Bank of Nova Scotia and various financiatiitions.

Exhibit 31.1 Rule 13i-14(a) and Rule 1:-14(a) Certification
Exhibit 31.2 Rule 13i-14(a) and Rule 1:-14(a) Certification

Exhibit 32.1* Certification by Linda Huett, President and Chie®cutive Officer, pursuant to 18 U.S.C. Sectiobd,3s adopted
pursuant to Section 906 of the Sarbi-Oxley Act of 2002

Exhibit 32.2* Certification by Ann M. Sardini, Chief Financi@fficer, pursuant to 18 U.S.C. Section 1350, asp#etl pursuant to
Section 906 of the Sarbal-Oxley Act of 2002

*  Pursuant to Commission Release No. 33-8212, thidication will be treated as “accompanying” tifjgiarterly Report on Form 10-Q
and not “filed” as part of such report for purposéSection 18 of the Exchange Act, or otherwidgjestt to the liability of Section 18 of
the Exchange Act and this certification will notdeemed to be incorporated by reference into dimgfunder the Securities Act of 192
as amended, or the Exchange Act, except to thetetkiat the registrant specifically incorporatelsyitreference.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned thereunto duly authorized

WEIGHT WATCHERS INTERNATIONAL, INC.

Date: May 11, 2006 By: /s/LINDA HUETT
Linda Huett
President, Chief Executive Officer and Direc
(Principal Executive Officer

Date: May 11, 2006 By: /s/ ANN M. SARDINI
Ann M. Sardini
Chief Financial Office
(Principal Financial and Accounting Office
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EXHIBIT INDEX

Exhibit

Number Description

Exhibit 10.1 Sixth Amended and Restated Credit Agreement, degarf May 8, 2006 among Weight Watchers Internatidnc.,
JPMorgan Chase Bank, N.A., JPMorgan Securities, Tie Bank of Nova Scotia and various financiatiitions.

Exhibit 31.1 Rule 13i-14(a) and Rule 1:-14(a) Certification

Exhibit 31.2 Rule 13i-14(a) and Rule 1:-14(a) Certification

Exhibit 32.1* Certification by Linda Huett, President and ChigkEutive Officer pursuant to 18 U.S.C. Section 1 3s0adopted pursus
to Section 906 of the Sarba-Oxley Act of 2002

Exhibit 32.2* Certification by Ann M. Sardini, Chief Financial f@fer pursuant to 18 U.S.C. Section 1350, as adbptesuant to

Section 906 of the Sarbal-Oxley Act of 2002

*  Pursuant to Commission Release No. 33-8212, thigication will be treated as “accompanying” ti@aiarterly Report on Form 10-Q
and not “filed” as part of such report for purposéSection 18 of the Exchange Act, or otherwidgjestt to the liability of Section 18 of
the Exchange Act and this certification will notde&emed to be incorporated by reference into dimgfunder the Securities Act of 192
as amended, or the Exchange Act, except to thetetkiat the registrant specifically incorporatelsyitreference.
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SIXTH AMENDED AND RESTATED CREDIT AGREEMENT,

dated as of May 8, 2006

(amending and restating the Fifth Amended and fexbta
Credit Agreement, dated as of January 21, 2004),

among

WEIGHT WATCHERS INTERNATIONAL, INC.,
as the Borrower,

VARIOUS FINANCIAL INSTITUTIONS,
as the Lenders,

JPMORGAN CHASE BANK, N.A.,
as the Syndication Agent,

JPMORGAN SECURITIES INC.,
a Lead Arranger and a Book Manager,

THE BANK OF NOVA SCOTIA,
as the Administrative Agent,
a Lead Arranger and a Book Manager,

and

BANK OF AMERICA, N.A,,
FORTIS CAPITAL CORP.
and
UNION BANK OF CALIFORNIA, N.A.,
as Co-Documentation Agents.

Exhibit 10.1
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SIXTH AMENDED AND RESTATED CREDIT AGREEMENT

THIS SIXTH AMENDED AND RESTATED CREDIT AGREEMENT, ated as of May 8, 2006 (amending and restatingriftie Amended
and Restated Credit Agreement, dated as of Ja@1a3004), is among WEIGHT WATCHERS INTERNATIONAINC., a Virginia
corporation (the “ Borrowel), the various financial institutions as are onnieecome parties hereto (collectively, the “ Lesdgr
JPMORGAN CHASE BANK, N.A. (“JPM CHASB), as the syndication agent (in such capacity,‘tBgndication Agent), JPMORGAN
SECURITIES INC. (* JPM), as a lead arranger (in such capacity, a “ L&adnger”), and THE BANK OF NOVA SCOTIA (“ Scotia
Capital”), as (x) the administrative agent for the Lendared (y) a lead arranger for the Lenders (in sizgéacities, the * Administrative
Agent” and a “ Lead Arranggt, respectively) and as Issuer (as defined below).

WITNESSETH:

WHEREAS, pursuant to the Fifth Amended and Rest@iedlit Agreement, dated as of January 21, 2004r(ended, supplemented
or otherwise modified prior to the date hereof, ‘tiixisting Credit Agreemerf), among the Borrower, certain financial instituts and other
Persons from time to time party thereto (the “ BmisLenders’) and the Agents, the Existing Lenders made otinorad the following
extensions of credit to the Borrower which curnemédmain outstanding on the Effective Date in thants set forth below:

(@) the term B loans made thereunder (the “ ExistingriTB Loans’) are outstanding on the Effective Date in an
aggregate principal amount of $146,625,000;

(b) the additional tranche of term loans made thereufide “ Existing Designated Additional Term B Ladi are
outstanding on the Effective Date in an aggregatejpal amount of $147,750,000;

(c) the continuation of the revolving loans (the “ Eixig Revolving Loans$) and the swing line loans (the “ Existing
Swing Line Loans; together with the Existing Term B Loans, the §kig Designated Additional Term B Loans and thestixg
Revolving Loans, the “ Existing Loaristo the Borrower, of which an aggregate principaiount of $181,500,000 remain
outstanding on the Effective Date, and the rollafdetters of credit issued under the Existingditrdgreement, of which an
aggregate principal amount of $1,343,922.75 rernatatanding on the Effective Date;

WHEREAS, in connection with the Current Refinanc{dgfined below) and the ongoing working capitad general corporate nee
of the Borrower, the Borrower desires to, amongpthings, refinance the Existing Loans (the “ @atrRefinancing) with Loans under this
Agreement and maintain and obtain the Commitmentsake Credit Extensions set forth herein;

WHEREAS, the Borrower has requested that the Exjdiiredit Agreement be amended and restated émiirety to become
effective and binding on the Borrower pursuanti® terms of this Agreement and the Lenders (inolyithe Existing Lenders) have agree:
amend and restate the Existing Credit Agreemeits ientirety to read as set forth in this Agreemant it has been agreed by the parties to
the Existing Credit Agreement that the lettersrefiit issued and outstanding under the Existingli€fgreement (the “ Existing Letters of
Credit”) shall be




governed by and deemed to be outstanding undemtiieeded and restated terms and conditions contairtbs Agreement, with the intent
that the terms of this Agreement shall superseeléethms of the Existing Credit Agreement (each biclv shall hereafter have no further
effect upon the parties thereto, other than asepéed herein and other than for accrued feesgmehses, and indemnification provisions,
accrued and owing under the terms of the Existiregdi€ Agreement on or prior to the date hereofrairg (in the case of an indemnificatic
under the terms of the Existing Credit Agreemantach case to the extent provided for in the Exjs€redit Agreement); providedhat any
Rate Protection Agreements with any one or morstiexj Lenders (or their respective Affiliates) dtwaintinue unamended and in full force
and effect;

WHEREAS, the Borrower desires to obtain or contithefollowing financing facilities from the Lendeas set forth below:

@ a revolving loan commitment (to include availalyilibr revolving loans, swing line loans and lettefsredit)
pursuant to which Borrowings of revolving loans anel will continue to be made to the Borrower fribmme to time as set forth
herein;

(b) a letter of credit commitment pursuant to which suer will continue to issue letters of credit iee account of

the Borrower or any of its Subsidiaries (as defibhetbw) from time to time; and

(c) a term loan commitment pursuant to which Borrowiafjerm loans are made to the Borrower on thedgffe
Date;

WHEREAS, all Obligations shall continue to be ahdlsbe guaranteed pursuant to the Subsidiary Giyaexecuted and delivered
by each Subsidiary party thereto and secured porsodhe Collateral Documents executed and dedivéry the Borrower and the applicable
Subsidiaries pursuant to the Existing Credit Agreet{ providedhat certain Subsidiaries are being released franBubsidiary Guaranty
and the applicable Collateral Documents and cedtkiar collateral is being released from the Cett@tDocuments, in each case pursuant to

Section 11.17(a); and

WHEREAS, the Lenders and the Issuer are willingthenterms and subject to the conditions hereina#eforth, to so amend and
restate the Existing Credit Agreement and to mairgaextend such Commitments and make such LaatietBorrower and issue or
maintain (or participate in) Letters of Credit the account of the Borrower;

NOW, THEREFORE, the parties hereto hereby agreentend and restate the Existing Credit Agreementtlaa Existing Credit
Agreement is amended and restated in its entisegetforth herein.




ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS
SECTION 1.1. Defined TermsThe following terms (whether or not undersconstien used in this Agreement, including its
preamble and recitals, shall, except where theesiotherwise requires, have the following meani@yeh meanings to be equally applice

to the singular and plural forms thereof):

“ Administrative Agent’ is defined in the preambknd includes each other Person as shall have sudst®gbeen appointed as the
successor Administrative Agent pursuant to Sectiod .

“ Affected Lender’ is defined in Section 4.11

“ Affiliate ” of any Person means any other Person which, tliirecindirectly, controls, is controlled by orismder common control
with such Person (excluding any trustee underngrcammittee with responsibility for administeriraqny Plan). A Person shall be deemed to
be “controlled by” any other Person if such others®n possesses, directly or indirectly, power

€)) to vote 15% or more of the securities (on a fullytéd basis) having ordinary voting power for #lection of
directors or managing general partners; or

(b) to direct or cause the direction of the managerardtpolicies of such Person whether by contractloerwise.
“ Agents” means, collectively, the Administrative Agent ahé Syndication Agent.

“ Agreement’ means, on any date, this Credit Agreement, asdettand restated hereby and as further amendgueswented,
amended and restated, or otherwise modified fram to time and in effect on such date.

“ Alternate Base Ratémeans, on any date and with respect to all Base Roans, a fluctuating rate of interest per aneqgoml to
the higher of

(c) the rate of interest most recently establishechbyAdministrative Agent at its Domestic Office tshase rate for
U.S. Dollar loans in the United States; and

(d) the Federal Funds Rate most recently determingtéoyadministrative Agent plus 1/2 of 1%.

The Alternate Base Rate is not necessarily intetalé@ the lowest rate of interest determined leyAtministrative Agent in connection with
extensions of credit. Changes in the rate of istava that portion of any Loans maintained as BReste Loans will take effect simultaneously
with each change in the Alternate Base Rate. ThaiAidtrative Agent will give notice promptly to theorrower and the Lenders of changes
in the Alternate Base Rate.




“ Applicable Commitment Fee Marginmeans the applicable percentage set forth belmwesponding to the relevant Net Debt to
EBITDA Ratio:

Applicable
Net Debt to EBITDA Commitment Fee
Ratio Margin
>2.00:1 0.200%
<2.00:1 and 4.50:1 0.175%
<1.50 0.150%

Notwithstanding anything to the contrary set fartithis Agreement (including the then effective Retbt to EBITDA Ratio), the Applicabl
Commitment Fee Margin for Revolving Loans from Eféective Date through (and including) the datelelivery of the Compliance
Certificate (pursuant to clause (@)Section 7.1.) in respect of the Fiscal Quarter ended Septe@be2006 shall be at least 0.175%. The
Debt to EBITDA Ratio used to compute the ApplicaBlemmitment Fee Margin shall be the Net Debt to HBA Ratio set forth in the
Compliance Certificate most recently delivered iy Borrower to the Administrative Agent. Changethim Applicable Commitment Fee
Margin resulting from a change in the Net Debt RIEDA Ratio shall become effective upon deliverythg Borrower to the Administrative
Agent of a new Compliance Certificate pursuantidquse (c)of Section 7.1.1 If the Borrower fails to deliver a Compliance @fgrate within
the time period set forth in clause ¢a)(b) of Section 7.1.1 as applicable (the * Applicable Delivery Ddjethe Applicable Commitment Fe
Margin from and including the day after the AppbtaDelivery Date to but not including the date Bwrower delivers to the Administrative
Agent a Compliance Certificate shall equal the bgilApplicable Commitment Fee Margin set forth abov

“ Applicable Delivery Daté shall have the meaning set forth in the defimitaf “Applicable Commitment Fee Margin”.

“ Applicable Margin” means the applicable percentage set forth betmwesponding to the relevant Net Debt to EBITDAIRat

€)) For Term A Loans, Designated Additional Term A Leamd Revolving Loans:
Applicable Applicable
Net Debt to EBITDA Margin For Margin For
Ratio Base Rate Loans LIBO Rate Loans
>2.00:1 0% 1.000%
<2.00:1 and 4.50:1 0% 0.875%
<1.50 0% 0.750%

Notwithstanding anything to the contrary set fartithis Agreement (including the then effective Retbt to EBITDA Ratio), the Applicabl
Margin for all LIBO Rate Loans from the Effectiveaf@ through (and including) the date of deliveryhef Compliance Certificate (pursuan
clause (cpf Section 7.1.) in respect of the Fiscal Quarter ended Septe@3®e?006
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shall be at least 0.875%. The Net Debt to EBITDAi&Rased to compute the Applicable Margin shaltheNet Debt to EBITDA Ratio set

forth in the Compliance Certificate most recentyivered by the Borrower to the Administrative Agebhanges in the Applicable Margin

resulting from a change in the Net Debt to EBITDAtR shall become effective upon delivery by therBaer to the Administrative Agent

a new Compliance Certificate pursuant to clausef(§ection 7.1.1 If the Borrower fails to deliver a Compliance @fgate on or prior to th
Applicable Delivery Date, the Applicable Margin fncand including the day after the Applicable DetiwBate to but not including the date
the Borrower delivers to the Administrative Ager@ampliance Certificate shall equal the highest ligable Margin set forth above.

(b) The Applicable Margin for Designated New Term Loahall be determined pursuant to Section 2.1.6
“ARTAL " means ARTAL Luxembourg S.A., a corporation orgaeai under the laws of Luxembourg.
“ Assignee Lendet is defined in_Section 11.11.1

“ Authorized Officer” means, relative to any Obligor, those of its affis whose signatures and incumbency shall havedséfied
to the Administrative Agent and the Lenders in ingtfrom time to time.

“ Average Life” means, as of the date of determination, with eesjpo any Indebtedness, the quotient obtained\igting:

(@) the sum of the products of numbers of years froendte of determination to the dates of each sanees
scheduled principal payment of or redemption otilsinpayment with respect to such Indebtednessiptieli by the amount of such
payment
by

(b) the sum of all such payments.

“ Base Rate Loafimeans a Loan bearing interest at a fluctuating determined by reference to the Alternate Bage.Ra
“ Borrower” is defined in the preamble

“ Borrowing " means the Loans of the same type and, in theafas®8O Rate Loans, having the same Interest Blemiade by the
relevant Lenders on the same Business Day andgnirsuthe same Borrowing Request in accordande Séttion 2.1

“ Borrowing Request means a loan request and certificate duly exechyean Authorized Officer of the Borrower, subsialfy in
the form of Exhibit B1 hereto.




“ Business Day means

(e) any day which is neither a Saturday or Sunday fegal holiday on which banks are authorized ouiegl to be
closed in New York City; and

® relative to the making, continuing, prepaying graging of any LIBO Rate Loans, any day on whichlidga in
U.S. Dollars are carried on in the London interbardcket.

“ Capital Expenditure% means for any period, the sum, without duplicatiof

(9) the aggregate amount of all expenditures of thed®aer and its Subsidiaries for fixed or capitaleissnade durin
such period which, in accordance with GAAP, woudddtassified as capital expenditures; and

(h) the aggregate amount of all Capitalized Lease Lliiegsi incurred during such period.

“ Capital Securitie§ means, (i) any and all shares, interests, paditns or other equivalents of or interests inx@eer designated)
corporate stock, including shares of preferredrefgsence stock, (ii) all partnership interestséthier general or limited) in any Person which
is a partnership, (iii) all membership interestdimited liability company interests in any limitdidbility company, and (iv) all equity or
ownership interests in any Person of any other.type

“ Capitalized Lease Liabilitiesmeans, without duplication, all monetary obligais of the Borrower or any of its Subsidiaries unde
any leasing or similar arrangement which, in acanog with GAAP, would be classified as capitalilesbes, and, for purposes of this
Agreement and each other Loan Document, the anafusich obligations shall be the capitalized amdahbeteof, determined in accordance
with GAAP, and the stated maturity thereof shalthe date of the last payment of rent or any o#imeount due under such lease prior to the
first date upon which such lease may be terminlyetthe lessee without payment of a penalty.

“ Cash Equivalent Investmehmeans, at any time:

0] any evidence of Indebtedness, maturing not mone ¢in@ year after such time, issued or guaranteedebynited
States Government;

()] commercial paper, maturing not more than nine nmeofrthm the date of issue, which is issued by

() a corporation (other than an Affiliate of any Obliyorganized under the laws of any state of thitddn
States or of the District of Columbia and ratetkast A-I by S&P or P-I by Moody'’s, or

(i) any Lender which is an Eligible Institution (or iislding company);
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(k) any certificate of deposit or bankers acceptan@turimg not more than one year after such timechvis issued t
either

0] a commercial banking institution that is a membfehe Federal Reserve System and has a combined
capital and surplus and undivided profits of ngsléhan $500,000,000, or

(i) any Lender;

()] short-term tax-exempt securities rated not lowantiIG-1/1+ by either Moody’s or S&P with provis®ifor
liquidity or maturity accommodations of 183 daydess;

(m) any money market or similar fund the assets of twhie@ comprised exclusively of any of the items#ja in
clauses (ajhrough (d)above and as to which withdrawals are permittddemt every 90 days; or

(n) in the case of any Subsidiary of the Borrower oigeshin a jurisdiction outside the United Staté$:direct
obligations of the sovereign nation (or any ageheyeof) in which such Subsidiary is organized sntbnducting business or in
obligations fully and unconditionally guaranteedsmch sovereign nation (or any agency thereoj)iniiestments of the type and
maturity described in clauses (ajough (eyabove of foreign obligors, which investments origidnls (or the parents of such obligors)
have ratings described in such clauses or equivedéings from comparable foreign ratings agenoie@ii) investments of the type
and maturity described in clausestfapugh (eyabove of foreign obligors (or the parents of sulligors), which investments or
obligors (or the parents of such obligors) arerat#d as provided above but which are, in the regsle judgment of the Borrower,
comparable in investment quality to such investmeanid obligors (or the parents of such obligor)videdthat the aggregate face
amount outstanding at any time of such investmehadl foreign Subsidiaries of the Borrower madesuant to this clause (iifjoes
not exceed $25,000,000.

“ CERCLA " means the Comprehensive Environmental Resporm®p€nsation and Liability Act of 1980, as amended.
“ CERCLIS" means the Comprehensive Environmental Responsgp€esation Liability Information System List.

“ Change in Contral means

(0) any “person” or “group” (as such terms are useRlufe 13d-5 under the Securities Exchange Act 04183
amended (the “ Exchange A9t and Sections 13(d) and 14(d) of the Exchangg) éicpersons (other than the Permitted ARTAL
Investor Group) becomes, directly or indirectlyaisingle transaction or in a related series ofstaations by way of merger,
consolidation, or other business combination oentlise, the “beneficial owner” (as such term isdugeRule 13d3 of the Exchang
Act) of more than 20% of the total voting powethie aggregate of all classes of Capital Securties
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the Borrower then outstanding entitled to vote galhein elections of directors of the Borrower;

(p) at all times, as applicable, individuals who on Effective Date constituted the Board of Directofshe Borrower
(together with any new directors whose electioauoh Board or whose nomination for election bydtoekholders of the Borrower
was approved by a member of the Permitted ARTAlestor Group or a vote of 66.67% of the directoentstill in office who were
either directors at the beginning of such periot/bose election or nomination for election was presly so approved) cease for i
reason to constitute a majority of the Board ofbiors of the Borrower then in office;

(a) at all times, as applicable, the failure of them®arer to own, free and clear of all Liens (othearthin favor of the
Administrative Agent pursuant to a Loan Documealf)of the outstanding shares of Capital Securibfesach of UKHC1, UKHC2
and WW Australia (other than shares of Capital 8ges issued pursuant to a Local Management Piagach case on a fully
diluted basis; or

(9] the occurrence of any “Change of Control” (or sanilerm) under (and as defined in) any Sub Debubmmt or
any other document evidencing Indebtedness in exafe$1,000,000.

“ Code” means the Internal Revenue Code of 1986, as agiend

“ Collateral Documens” means, collectively, the Security Agreements, Rhedge Agreements and any Mortgages.

“ Commitment” means, as the context may require, a Lender'setef Credit Commitment, Revolving Loan Commitmesiving

Line Loan Commitment or Term A Loan Commitment.

“ Commitment Amount means, as the context may require, the Lett&@reflit Commitment Amount, the Revolving Loan

Commitment Amount, the Swing Line Loan Commitmemaunt or the Term A Loan Commitment Amount.

“ Commitment Termination Everitmeans

(s) the occurrence of any Event of Default describedanses (ajhrough_(d)of Section 9.1.9 or

® the occurrence and continuance of any other Eviedefault and either
0] the declaration of the Loans to be due and payalniguant to Section 9,3r
(i) in the absence of such declaration, the givingabite by the Administrative Agent, acting at theedtion

of the Required Lenders, to the Borrower that tben@itments have been terminated.
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“ Compliance Certificaté means a certificate duly completed and executatidyghief financial Authorized Officer of the Bower,
substantially in the form of Exhibit Rereto.

“ Contingent Liability” means any agreement, undertaking or arrangenyewhich any Person guarantees, endorses or otherwis
becomes or is contingently liable upon (by diradndirect agreement, contingent or otherwise,rtavigle funds for payment, to supply funds
to, or otherwise to invest in, a debtor, or otheewio assure a creditor against loss) the indebssdiobligation or any other liability of any
other Person (other than by endorsements of ingtntsrin the course of collection), or guaranteegtiyment of dividends or other
distributions upon the shares of any other Perfba.amount of any Person’s obligation under anyti@gant Liability shall (subject to any
limitation set forth therein) be deemed to be thts@anding principal amount (or maximum principadaunt, if larger) of the debt, obligation
or other liability guaranteed thereby.

“ Continuation/Conversion Noticemeans a notice of continuation or conversion egerdificate duly executed by an Authorized
Officer of the Borrower, substantially in the foofiExhibit Chereto.

“ Controlled Groug’ means all members of a controlled group of coagions and all members of a controlled group afésor
businesses (whether or not incorporated) under ammuontrol which, together with the Borrower, aesated as a single employer under
Section 414(b) or 414(c) of the Code or Sectionl4O0ERISA.

“ Copyright Security Agreemeritmeans the Copyright Security Agreement, datedeSeper 29, 1999, delivered by the Borrower
and each of its U.S. Subsidiaries party therefavor of the Administrative Agent, as amended, $amented, amended and restated or
otherwise modified.

“ Credit Extensiorf means, as the context may require,

(u) the making of a Loan by a Lender; or

(v) the issuance of any Letter of Credit, or the extensf any Stated Expiry Date of any previoushyuiss Letter of
Credit, by the Issuer.

“ Current Refinancing is defined in the second recital

“ Debt” means the outstanding principal amount of alleinigdness of the Borrower and its Subsidiariee(dttan WW.com and its
Subsidiaries until the occurrence of the Triggetelpaf the type referred to in clauses (&), (c) and_(e)of the definition of “Indebtedness”
or any Contingent Liability in respect thereof.

“ Default” means any Event of Default or any condition, ageeace or event which, after notice or lapse o&tion both, would
constitute an Event of Default.

“ Designated Additional Revolving Loan Commitmehis defined in_Section 2.1.6

“ Designated Additional Term A Loariss defined in Section 2.1.6
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“ Designated New Loah means, as the context requires, a Designated AdditTerm A Loan and/or a Designated New Term L

“ Designated New Term Loariss defined in Section 2.1.6

“ Designated Subsidiarymeans The Weight Watchers Foundation, Inc., a Nevk not-for-profit corporation.

“ Disbursement is defined in Section 2.6.2

“ Disbursement Dateis defined in_Section 2.6.2

“ Disbursement Due Dafeis defined in Section 2.6.2

“ Disclosure Schedulémeans the Disclosure Schedule attached hereSelasdule | as it may be amended, supplemented or

otherwise modified from time to time by the Borrawsth the written consent of the Required Lenders.

“ Disposition” (or correlative words such as “Disposetfipans any sale, transfer, lease contribution @ratbnveyance (including

way of merger) of, or the granting of options, veauts or other rights to, any of the Borrower’sterSubsidiaries’, assets (including accounts
receivable and Capital Securities of Subsidiatiegny other Person (other than to another Obligoa)single transaction or series of
transactions.

“ Domestic Office” means, relative to any Lender, the office of suehder designated as such on Schedulediéto or designated

in the Lender Assignment Agreement or such othiéceobf a Lender (or any successor or assign df fiender) within the United States as
may be designated from time to time by notice fgaroh Lender, as the case may be, to each otherPeaisty hereto.

plus

plus

plus

“ EBITDA " means, for any applicable period, the sum (withduplication) of

(w) Net Income,

(x) the amount deducted, in determining Net Incomeagsmting amortization of assets (including amatiin with
respect to goodwill, deferred financing costs, ptin-cash interest and all other intangible aysets

) the amount deducted, in determining Net Incomalldhcome taxes (whether paid or deferred) ofBoerower
and its Subsidiaries,

(2) Interest Expense,
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plus

(aa) the amount deducted, in determining Net Incomeesmting depreciation of assets,

plus
(bb) an amount equal to all non-cash charges deductadiuing at Net Income,
plus
(cc) an amount equal to all minority interest chargedudéed in determining Net Income (net of Restrid®agments
made in respect of such minority interest),
plus
(dd) non-cash share-based compensation expense,
plus
(ee) the amount deducted, in determining Net Income,tddereign currency translation required by FASBds FASE
133 arising after June 30, 1997,
minus

() an amount equal to the amount of all non-cash tséutluded in arriving at Net Income;

providedthat all calculations made under this definitioalihat all times prior to the Trigger Date, exatuaimounts attributable to WW.com
and its Subsidiaries.

“ Effective Date” means the date on which all the conditions preagdet forth in Article \have been satisfied in the reasonable
judgment of the Administrative Ager

“ Eligible Institution” means a financial institution that either (a) hasbined capital and surplus of not less than $BWADO or it
equivalent in Foreign Currency, whose long-termifieate of deposit rating or long-term senior unseed debt rating is rated “BBB” or
higher by S&P and “Baa2” or higher by Moody'’s oreguivalent or higher rating by a nationally recagd rating agency if both of the two
named rating agencies cease publishing ratingsveStments or (b) is reasonably acceptable to thmikistrative Agent and, in the case of
assignments of a Revolving Loan and/or a Revoliogn Commitment, the Issuer.

“ Environmental Laws$ means all applicable federal, state, local oefgn statutes, laws, ordinances, codes, ruleseqdations
(including consent decrees and administrative gjdetating to public health and safety and pratecsf the environment.

“ ERISA " means the Employee Retirement Income SecurityoAdi974, as amended.
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“ Event of Default’ is defined in_Section 9.1

“ Existing Credit Agreemeritis defined in the first recital

“ Existing Designated Additional Term B Loahss defined in clause (l9f the first recital

“ Existing Guarantor$ means the Guarantors guaranteeing the obligatiodsr the Existing Credit Agreement.

“ Existing Lenders' is defined in the first recital
“ Existing Loans’ is defined in_clause (@f the first recital

“ Existing Revolving Loan$ is defined in_clause (@)f the first recital

“ Existing Swing Line Loan$ is defined in clause (@)f the first recital

“ Existing Syndication Agentmeans Credit Suisse (formerly known as CredisSeiiFirst Boston), acting through its Cayman
Islands Branch.

“ Existing Term B Loans$ is defined in_clause (&)f the first recital

“ Federal Funds Ratemeans, for any period, a fluctuating interesenaér annum equal for each day during such peoiod t

(99) the weighted average of the rates on overnightrédends transactions with members of the Fedeeslerve
System arranged by federal funds brokers, as gddior such day (or, if such day is not a Busirizeg, for the next preceding
Business Day) by the Federal Reserve Bank of Newk;Yay

(hh) if such rate is not so published for any day which Business Day, the average of the quotationsufch day on
such transactions received by the Administrativemdrom three federal funds brokers of recognstaiding selected by it.

“ Fee Letters means, collectively, (a) the confidential feetdef dated as of July 20, 1999, between Artal hdtonal S.A., a
Luxembourg corporation (“ Al), and the Administrative Agent, as assumed by ART(b) the confidential fee letter, dated as of
December 21, 2001, among the Borrower, the Adnmatise Agent and the Existing Syndication Agenj,tfe confidential fee letter, dated
of March 31, 2003, among the Borrower, the Admmais¢e Agent and the Existing Syndication Agen},tfee confidential fee letter, dated as
of August 23, 2003, among the Borrower, the Adntiatsre Agent and the Existing Syndication Agee), the confidential fee letter, dated as
of January 21, 2004, among the Borrower, the Adstriaiive Agent and the Existing Syndication Agemd &) the confidential fee letter,
dated as of the Effective Date, among the Borrother Administrative Agent, the Syndication Agentldhe Lead Arrangers, in each case, as
amended, supplemented, restated or otherwise raddifom time to time pursuant to the terms thereof.
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“ Fiscal Quartef means any three-month period ending on the Sajuectbsest to March 31, June 30, September 30goember 31
of any Fiscal Year.

“ Fiscal Year’ means any year ending on the Saturday closd3etember 31 (e.g., the “ 2006 Fiscal Yeazfers to the Fiscal Year
ending on December 30, 2006).

“ Foreign Currency means any currency other than U.S. Dollars.

“ Foreign Subsidiary means any Subsidiary that is not a U.S. Subsidiar

“FPL " means Fortuity Pty. Ltd. (ACN 007 148 683), ansfralian company incorporated in the State of \fiatavhich operates the
Weight Watchers classroom franchise and busineggctoria.

“ F.R.S. Board means the Board of Governors of the Federal Res8ystem or any successor thereto.

“ Franchise Acquisitiori means the acquisition of any Weight Watchersdhase by the Borrower or one of its Subsidiaries.

“ GAAP " means generally accepted accounting principléhénUnited States applied on a consistent basis.

“ Governmental Authority means the government of the United States of Asaerny other nation or any political subdivision
thereof, whether state or local (or the equivatkateof), and any agency, authority, instrumentatggulatory body, court, central bank or
other entity exercising executive, legislative,igi@, taxing, regulatory or administrative powersfunctions of or pertaining to government.

“ Guaranties' means, collectively, (a) the Subsidiary Guaranty @) each other guaranty delivered from time toetpursuant to tt
terms of this Agreement.

“ Guarantor’ means any Person which has or may issue a Gyanantunder.

“ Hazardous Materidl means

(i) any “hazardous substance”, as defined by CERCL&qgaivalent applicable foreign law;

an any “hazardous waste”, as defined by the Resouors&vation and Recovery Act, as amended or eauival
applicable foreign law;

(kKK) any petroleum product; or

(I any pollutant or contaminant or hazardous, dangeootoxic chemical, material or substance withia ineaning
of any other applicable federal, state or local, lexgulation, ordinance or requirement (includiogsent decrees and administrative
orders) relating to or imposing liability or stamds of conduct concerning any
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hazardous, toxic or dangerous waste, substancaterial, all as amended or hereafter amended.

“ Hedging Obligation$ means, with respect to any Person, all liabgitid such Person under interest rate swap agresnieterest
rate cap agreements and interest rate collar agmsprand all other agreements or arrangementgraebio protect such Person against
fluctuations in interest rates or currency exchamges, including but not limited to Rate Protectigreements.

“ herein”, “ hereof”, “ hereto”, “ hereunder’ and similar terms contained in this Agreemenaoy other Loan Document refer to
this Agreement or such other Loan Document, agdlse may be, as a whole and not to any particeletid®, paragraph or provision of this
Agreement or such other Loan Document.

“HJH " means H.J. Heinz Company, a Pennsylvania Corjporat

“ Immaterial Subsidiary means, at any date of determination, any Suhsidiagroup of Subsidiaries of the Borrower havasgets
as at the end of or EBITDA for the immediately m#ing four Fiscal Quarter period for which the velet financial information has been
delivered pursuant to clause (a)clause (bpf Section 7.1.Df less than 5% of total assets of the Borrowerien8ubsidiaries or $2,000,000,
respectively, individually or in the aggregate.

“ Impermissible Qualificatiori means, relative to the opinion or certificatiohamy independent public accountant as to any &izn
statement of any Obligor, any qualification or exti@n to such opinion or certification

(mm)  which is of a “going concern” or similar nature;
(nn) which relates to the limited scope of examinatibmatters relevant to such financial statement; or
(00) which relates to the treatment or classificatiommy item in such financial statement and whicha asndition to
its removal, would require an adjustment to suemithe effect of which would be to cause such @bltg be in default of any of its
obligations under Section 7.2.4
“including ” means including without limiting the generalitf any description preceding such term, and, foppses of this
Agreement and each other Loan Document, the pdrtieto agree that the rule_of ejusdgenerisshall not be applicable to limit a general
statement, which is followed by or referable tceammeration of specific matters, to matters sintdahe matters specifically mentioned.
“ Indebtedness of any Person means, without duplication:

(pp) all obligations of such Person for borrowed moneg all obligations of such Person evidenced by bpnd
debentures, notes or other similar instrumentddorowed money in respect thereof;
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(qq) all obligations, contingent or otherwise, relatteehe face amount of all letters of credit, whethienot drawn, an
banker’s acceptances issued for the account of Bacdon;

(rn all obligations of such Person as lessee undeeseakich have been or should be, in accordanceGAAP,
recorded as Capitalized Lease Liabilities;

(ss) net liabilities of such Person under all Hedgindigdiions;

(tt) whether or not so included as liabilities in aceorce with GAAP, all obligations of such Person &y the
deferred purchase price of property or servicdsrahan indebtedness (excluding prepaid intehesebn and interest not yet due)
secured by a Lien on property owned or being puetidy such Person (including indebtedness ansidgr conditional sales or
other title retention agreements), whether or nohsndebtedness shall have been assumed by stsdnRe is limited in recourse;
provided, however, that, for purposes of determining the amountyf lmdebtedness of the type described in this elaifisecourse
with respect to such Indebtedness is limited taiipgoroperty financed with such Indebtedness,ahmunt of such Indebtedness
shall be limited to the fair market value (deteredron a basis reasonably acceptable to the Admatiist Agent) of such property or
the principal amount of such Indebtedness, whichevess; and

(uu) all Contingent Liabilities of such Person in respafcany of the foregoing;

provided, that, Indebtedness shall not include unsecuréebtedness incurred in the ordinary course of lessiin the nature of accrued
liabilities and open accounts extended by suppbaraormal trade terms in connection with purchagepods and services, but excluding
the Indebtedness incurred through the borrowingafiey or Contingent Liabilities in connection theith. For all purposes of this
Agreement, the Indebtedness of any Person shélidedhe Indebtedness of any partnership or jantwre in which such Person is a general
partner or a joint venturer (to the extent sucts@eis liable for such Indebtedness).

“ Indemnified Liabilities” is defined in Section 11.4

“ Indemnified Partie$ is defined in Section 11.4

“ Intercompany Subordination Agreeménneans the Intercompany Subordination Agreemengddaeptember 29, 1999, by eacl
the Obligors in favor of the Administrative Ageas amended, amended and restated, supplementdeorise modified from time to time
in accordance with its terms.

“ Interest Coverage Ratibmeans, at the close of any Fiscal Quarter, ttie computed for the period consisting of such &lisc
Quarter and each of the three immediately prioc&tiQuarters of:

(vw) EBITDA (for such period)
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(ww) Interest Expense (for such period).

“ Interest Expensémeans, for any Fiscal Quarter, the aggregatedlmaed cash interest expense (net of interesinig) of the
Borrower and its Subsidiaries (other than WW.cormh g Subsidiaries until the occurrence of the geigDate) for such Fiscal Quarter, as
determined in accordance with GAAP, including tloetion of any payments made in respect of Capgdlizease Liabilities allocable to
interest expense.

“ Interest Period means, relative to any LIBO Rate Loans, the mkheginning on (and including) the date on whicthsulBO
Rate Loan is made or continued as, or converted mLIBO Rate Loan pursuant to Section 2@.2.4and shall end on (but exclude) the «
which numerically corresponds to such date one, three or six or, if within the capabilities ofaleapplicable Lender, nine or twelve mor
thereafter (or, if such month has no numericallyesponding day, on the last Business Day of sumhtin), in either case as the Borrower
may select in its relevant notice pursuant to $ec?i.3or 2.4; provided, however, that

(xx) the Borrower shall not be permitted to select kséPeriods to be in effect at any one time whinlehexpiration
dates occurring on more than ten different dates;

(yy) Interest Periods commencing on the same date fand.oomprising part of the same Borrowing shabhtthe
same duration;

(z2) if such Interest Period would otherwise end onyawlhich is not a Business Day, such Interest Pestadl end on
the next following Business Day (unless such nekbiing Business Day is the first Business Dayaialendar month, in which
case such Interest Period shall end on the Busiagsext preceding such numerically correspondisg); and

(aaa) no Interest Period for any Loan may end later thenStated Maturity Date for such Loan.

“ Investment’ means, relative to any Person,

(bbb) any loan or advance made by such Person to any Bérson (excluding commission, travel and sinadwances
to officers and employees made in the ordinary s®of business);

(ccc)  any ownership or similar interest held by such &eiia any other Person; and
(ddd) any purchase or other acquisition of all or sulitaliy all of the assets of any Person or any diwvighereof.

The amount of any Investment shall be the origmadcipal or capital amount thereof less all retuo principal or equity thereon (and
without adjustment by reason of the financial
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condition of such other Person) and shall, if magéhe transfer or exchange of property other dash, be deemed to have been made in an
original principal or capital amount equal to tldr imarket value of such property at the time afstransfer or exchange.

“ Investment Grade Ratirnfgmeans a corporate credit rating equal to or highan Baa3 (or the equivalent) by Moody’s or BRBr
the equivalent) by S&P.

“ Investment Grade Rating Dateneans the date on which (a) the corporate cratlitg assigned to the Borrower is an Investment
Grade Rating and (b) no Default shall have occuaratibe continuing.

“ Issuance Requesimeans a Letter of Credit request and certifichtly executed by an Authorized Officer of the Boves,
substantially in the form of Exhibit-B hereto.

“ Issuer” means, collectively, Scotia Capital or JPM Chasesh in its individual capacity hereunder as issfighe Letters of Credit
and such other Lender as may be designated byaScafiital (and agreed to by the Borrower and swider) in its individual capacity as 1
issuer of Letters of Credit.

“ Lead Arranger$ means Scotia Capital and JPM.

“ Lender Assignment Agreemehtneans a Lender Assignment Agreement substantialiye form of Exhibit Dhereto.
“ Lenders” is defined in the preamble

“ Lender's Environmental Liability means any and all losses, liabilities, obligasiopenalties, claims, litigation, demands, defenses
costs, judgments, suits, proceedings, damagesidiimg consequential damages), disbursements onsgpef any kind or nature whatsoever
(including reasonable attorneys’ fees at trial apdellate levels and experts’ fees and disbursestat expenses incurred in investigating,
defending against or prosecuting any litigatioajrol or proceeding) which may at any time be impagaah, incurred by or asserted or
awarded against the Administrative Agent, the Sgatibn Agent, any Lead Arranger, any Lender or lasyer or any of such Person’s
Affiliates, shareholders, directors, officers, enyges, and agents in connection with or arisinmfro

(eee) any Hazardous Material on, in, under or affectih@aany portion of any property of the Borrowarany of its
Subsidiaries, the groundwater thereunder, or anpsnding areas thereof to the extent caused bgaRek from the Borrower or any
of its Subsidiaries’ or any of their respectiveq@eessors’ properties;

(ff) any misrepresentation, inaccuracy or breach ofvearyanty, contained or referred to in Section 6.11

(ggg) any violation or claim of violation by the Borrower any of its Subsidiaries of any Environmentaivkaor
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(hhh)  the imposition of any lien for damages caused bjherrecovery of any costs for the cleanup, releaskreatened
release of Hazardous Material by the Borrower grafrits Subsidiaries, or in connection with angperty owned or formerly
owned by the Borrower or any of its Subsidiaries.

“ Letter of Credit’ is defined in_Section 2.1.3
“ Letter of Credit Commitmenrtmeans, with respect to the Issuer, the Issudfigation to issue Letters of Credit pursuant to

Section 2.1.&nd, with respect to each of the other Lenderstthgata Revolving Loan Commitment, the obligatioheaxh such Lender to
participate in such Letters of Credit pursuantéotton 2.6.1

“ Letter of Credit Commitment Amouritmeans, on any date, a maximum amount of $25,000&s such amount may be reduced
from time to time pursuant to Section 2.2

“ Letter of Credit Outstandingsmeans, on any date, an amount equal to the sum of

(iii) the then aggregate amount which is undrawn andadaiunder all issued and outstanding Lettersrefiit,

plus

() the then aggregate amount of all unpaid and oudstgrReimbursement Obligations in respect of suettdrs of
Credit.

“ LIBO Rate” means, relative to any Interest Period for LIB@t&Loans, the rate of interest equal to the aeefiaginded upwards,
if necessary, to the nearest 1/16 of 1%) of thesrper annum at which U.S. Dollar deposits in imiatety available funds are offered to the
Administrative Agent’s LIBOR Office in the Londonterbank market as at or about 11:00 a.m. Londoa tiwo Business Days prior to the
beginning of such Interest Period for delivery ba first day of such Interest Period, and in an@amapproximately equal to the amount of
the Administrative Agent’s LIBO Rate Loan and foperiod approximately equal to such Interest Period

“LIBO Rate Loan” means a Loan bearing interest, at all times duan Interest Period applicable to such Loan,fedeal rate of
interest determined by reference to the LIBO RRiesgerve Adjusted).

“ LIBO Rate (Reserve Adjusted)means, relative to any Loan to be made, contiraredaintained as, or converted into, a LIBO
Rate Loan for any Interest Period, a rate per anfraonded upwards, if necessary, to the neare®01d1 1%) determined pursuant to the
following formula:

LIBO Rate = LIBO Rate
(Reserve Adjustec 1.00- LIBOR Reserve Percenta

The LIBO Rate (Reserve Adjusted) for any Interesid?l for LIBO Rate Loans will be determined by #h@ministrative Agent on
the basis of the LIBOR Reserve Percentage in effect
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on, and the applicable rates furnished to and veddby the Administrative Agent from Scotia Capitalo Business Days before the first day
of such Interest Period.

“ LIBOR Office " means, relative to any Lender, the office of suehder designated as such_on Scheduleeliéto or designated in
the Lender Assignment Agreement or such othereffica Lender as designated from time to time licadrom such Lender to the
Borrower and the Administrative Agent, whether ot autside the United States, which shall be makingaintaining LIBO Rate Loans of
such Lender hereunder.

“ LIBOR Reserve Percentageneans, relative to any Interest Period for LIB@®&Loans, the reserve percentage (expressed as a
decimal) equal to the maximum aggregate reseru@ingents (including all basic, emergency, supplaalemarginal and other reserves i
taking into account any transitional adjustmentetber scheduled changes in reserve requiremepsjfied under regulations issued from
time to time by the F.R.S. Board and then applieablassets or liabilities consisting of and inahgd‘Eurocurrency Liabilities”, as currently
defined in Regulation D of the F.R.S. Board, ha\artgrm approximately equal or comparable to satdrést Period.

“ Lien " means any security interest, mortgage, pledgpothecation, assignment, deposit arrangement, doreurce, lien (statutory
or otherwise), charge against or interest in prigper any filing or recording of any instrumentadwcument in respect of the foregoing, to
secure payment of a debt or performance of an afidig or other priority or preferential arrangemehany kind or nature whatsoever.

“Loan” means, as the context may require, a Revolvingn,.@a Swing Line Loan, a Term A Loan and a Desigghatew Loan.

“ Loan Document means this Agreement, the Notes, the Lettersreflif, each Rate Protection Agreement under wltiah t
counterpart to such agreement is (or at the tinch Rate Protection Agreement was entered into, wagnder or an Affiliate of a Lender
relating to Hedging Obligations of the Borroweramy of its Subsidiaries, the Fee Letters, eachgelédyreement, each Guaranty, each
Security Agreement, the Intercompany Subordinatigreement and each other agreement, documenttourimsnt delivered in connection
with this Agreement or any other Loan Document, tivbeor not specifically mentioned herein or therei

“ Local Management Plahmeans an equity plan or program for (i) the saléssuance of Capital Securities of a Subsidiargr
amount not to exceed 5% of the outstanding commoityeof such Subsidiary to local management olaa pr program in respect of
Subsidiaries of the Borrower whose principal busénis conducted outside of the United Statesth@)direct purchase from any member of
the Permitted ARTAL Investor Group by the Borrowmesinagement employees, in one transaction or ass#rteansactions, of not more than
3% in the aggregate of the WWI Common Shares ovyettie members of the Permitted ARTAL Investor Grou (iii) the issuance by the
Borrower to its management employees, in one triogsaor a series of transactions, of stock optimngurchase not more than 6% in the
aggregate of the WWI Common Shares on a fully dduiasis.
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“ Material Adverse Effect means (a) a material adverse effect on the fiizdugsondition, operations, assets, business oreptigs of
the Borrower and its Subsidiaries, taken as a wifbJea material impairment other than an eversedrof circumstances described in clause
(a) of the ability of any Obligor (other than any Immaal Subsidiary) to perform its respective matestaligations under the Loan
Documents to which it is or will be a party, or &) impairment of the validity or enforceability, of a material impairment of the rights,
remedies or benefits available to the Administeatigent, the Issuer or the Lenders under, this ément or any other Loan Document.

“ Moody’'s” means Moody'’s Investors Service, Inc.

“ Mortgage” means, collectively, each Mortgage or Deed ofstexecuted and delivered pursuant to the ternti®ofAgreement,
including clause (bdf Section 7.1.8 as such Mortgage or Deed of Trust is amendedndettand restated, supplemented or otherwise
modified from time to time in accordance with ksms.

“ Net Debt to EBITDA Ratid means, as of the last day of any Fiscal Quatierratio of

(kkk) Debt outstanding on the last day of such Fiscalr@uéless the amount of cash and Cash Equivatesisiments
of the Borrower and its Subsidiaries (other than \&kh and its Subsidiaries until the occurrencéneffrigger Date) as of such
date)

(b) EBITDA computed for the period consisting of suébcl Quarter and each of the three immediatelgqatimg
Fiscal Quarters.

“ Net Disposition Proceedsmeans, with respect to a Permitted Dispositiothefassets of the Borrower or any of its Subsiekar
(other than WW.com and its Subsidiaries until theusrence of the Trigger Date), the excess of

€)) the gross cash proceeds received by the Borrowauadr Subsidiary from any Permitted Disposition anyg cash
payments received in respect of promissory noteghar non-cash consideration delivered to the ®weer or such Subsidiary in
respect of any Permitted Disposition,

(b) the sum of

0] all reasonable and customary fees and expensesesitlect to legal, investment banking, brokerage an
accounting and other professional fees, sales cesioms and disbursements and all other reasonedde éxpenses and
charges, in each case actually incurred in conmreetith such Permitted Disposition which have negi paid to Affiliates
of the Borrower,
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(i) all taxes and other governmental costs and expauseally paid or estimated by the Borrower (in @oo
faith) to be payable in cash in connection withhsBermitted Disposition, and

(iii) payments made by the Borrower or any of its Subsib to retire Indebtedness (other than the Loafns)
the Borrower or any of its Subsidiaries where payinoé such Indebtedness is required in connectiibim such Permitted
Disposition;

provided, however, that if, after the payment of all taxes with resjpto such Permitted Disposition, the amount tfreded taxes, if any,
pursuant to clause (b)(i@bove exceeded the tax amount actually paid in icaspect of such Permitted Disposition, the aggte amount |
such excess shall be immediately payable, purdoaéause (bpf Section 3.1.1 as Net Disposition Proceeds.

Notwithstanding the foregoing, Net Disposition Rreds shall not include fees or other amounts jatllet Borrower or its Subsidiaries
respect of a license of intellectual property (redated to the classroom business of the Borrowés @ubsidiaries) having customary terms
and conditions for similar licenses.

“ Net Income” means, for any period, the net income of the Bawar and its Subsidiaries (other than WW.com an&itbsidiaries
until the occurrence of the Trigger Date) for spehiod on a consolidated basis, excluding extraamgi gains and extraordinary losses.

“ Non-Excluded Taxe$ means any taxes other than (i) net income andliisataxes imposed with respect to any Secured Pard
Governmental Authority under the laws of which s&atured Party is organized or in which it mairgaia applicable lending office and (i)
any taxes imposed on a Secured Party by any jatisdias a result of any former or present conpnadtietween such Secured Party and such
jurisdiction other than a connection arising froilecured Party entering into this Agreement or ntakiny Loan

“ Non-Guarantor Subsidiar{ymeans the Designated Subsidiary and any othesi8ialoy of the Borrower other than any Person
which has or may issue a Guaranty hereunder.

“Non-U.S. Lendef’ means any Lender (including each Assignee Lenitier)is not (i) a citizen or resident of the Uditetates, (ii) a
corporation, partnership or other entity createdrganized in or under the laws of the United Stateany state thereof, or (iii) any estate or
trust that is subject to U.S. Federal income taxategardless of the source of its income.

“ Note " means, as the context may require, a Revolvintg N Swing Line Note, a Registered Note, a Terhiofe or any
promissory note representing a Designated New Loan.

“ Obligations” means all obligations (monetary or otherwisejhef Borrower and each other Obligor arising undén @onnection
with this Agreement, the Notes, each Letter of @ranld each other Loan Document, and Hedging Otitiga owed to a Lender or an
Affiliate thereof (or a Person who was a LendeawrAffiliate thereof at the time such Hedging Ohtign was entered into) (unless such
Lender or such Affiliate otherwise agrees in wiin
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“ Obligor " means the Borrower or any other Person (other Hrgy Agent, any Lender or the Issuer) obligatedeamny Loan
Document.

“ Organic Document means, relative to any Obligor, its certifica@rcorporation, and its by-laws (or other simitaganizational
and/or governing documents) and all shareholdereagents, voting trusts and similar arrangementth@foreign equivalent thereof)
applicable to any of its authorized shares of G&decurities.

“ Other Taxes means any and all stamp, documentary or simélaes, or any other excise or property taxes otairgvies that
arise on account of any payment made or requirée tmade under any Loan Document or from the ed@tudelivery, registration,
recording or enforcement of any Loan Document.

“ Participant” is defined in_Section 11.11.2

“ Patent Security Agreemehineans the Patent Security Agreement, dated Ségtie®, 1999, by the Borrower and each of its U.S.
Subsidiaries in favor of the Administrative Ageas,amended, supplemented, amended and restattteowise modified.

“ PBGC” means the Pension Benefit Guaranty Corporati@ghany successor entity.

“ Pension Plari means a “ pension pldhas such term is defined in section 3(2) of ERI8/Aich is subject to Title IV of ERISA
(other than a multiemployer plan as defined inisect001(a)(3) of ERISA), and to which the Borroveerany corporation, trade or business
that is, along with the Borrower, a member of a @iled Group, has or within the prior six years tad any liability, including any liability
by reason of having been a substantial employdrinvihe meaning of section 4063 of ERISA at anyetihring the preceding five years, or
by reason of being deemed to be a contributing srounder section 4069 of ERISA.

“ Percentagé means, relative to any Lender, the applicable@etage relating to Term A Loans, any Tranche cfifreated New
Loans, Swing Line Loans or Revolving Loans, asdse may be, as set forth opposite its name ond8kehH hereto under the applicable
column heading or set forth in Lender Assignmente®gnent(s) under the applicable column headinguels percentage may be adjusted
from time to time pursuant to Lender Assignmente&gmnent(s) executed by such Lender and its Assigeeger(s) and delivered pursuant to
Section 11.11 A Lender shall not have any Commitment to makardcular Tranche of Loans (as the case may bt jifercentage under |
respective column heading is zero.

“ Permitted Acquisitiorf means an acquisition (whether pursuant to aniaitogpn of Capital Securities, assets or otherwisgejhe
Borrower or any of the Subsidiaries from any Pemsiba business in which the following conditione aatisfied:

(©) immediately before and after giving effect to saciuisition no Default shall have occurred anddi®iouing or
would result therefrom (including under Section.7 )2

(d) if the acquisition is of Capital Securities of a$® such Person becomes a Subsidiary; and
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(e) in the event the aggregate amount of consider#itimiuding cash and incurrence or assumption oélredness)
exceeds $75,000,000 for such acquisition, the Baerchall have delivered to the Agents a Compligdesrificate for the period of
four full Fiscal Quarters immediately precedinglsacquisition (prepared in good faith and in a nesirand using such methodology
which is consistent with the most recent finanstatements delivered pursuant to Section 7).§i%ing proformaeffect to the
consummation of such acquisition and evidencingpi@mnce with the covenants set forth in Section47.2

“ Permitted ARTAL Investor Groupmeans ARTAL or any of its direct or indirect Wihobwned Subsidiaries and ARTAL Group
S.A., a Luxembourg corporation or any of its direcindirect Wholly-owned Subsidiaries.

“ Permitted Dispositiori means a Disposition in accordance with the teofclause (bJother than as permitted by clause)(aj
Section 7.2.9

“ Person” means any natural person, corporation, partnprsinim, association, trust, government, governrakagency, limited
liability company or any other entity, whether agtiin an individual, fiduciary or other capacity.

“ Plan” means any Pension Plan or Welfare Plan.
“ Pledge Agreementsmeans, collectively, (a) the WWI Pledge Agreemamd (b) each other pledge agreement delivered firam

to time pursuant to clause (a)(@) Section 7.1.7 in each case, as amended, amended and restgiptéreented or otherwise modified from
time to time pursuant to the terms thereof.

“ Qualified Assets is defined in_clause (lf Section 3.1.1

“ Quarterly Payment Datemeans the last day of each March, June, SepteartteDecember, or, if any such day is not a Busines
Day, the next succeeding Business Day.

“ Rate Protection Agreemeritsneans, collectively, arrangements entered intamy Person designed to protect such Person agains
fluctuations in interest rates or currency exchamges, pursuant to the terms of this Agreement.

“ Recapitalizatiorf means those transactions contemplated and ukéerfzursuant to the Recapitalization Agreement.

“ Recapitalization Agreemefitmeans that certain Recapitalization and StockPase Agreement, dated as of July 22, 1999 among
the Borrower, ARTAL and HJH.

“ Refinance” means, in respect of any Indebtedness, to ref@aextend, renew, refund, repay, prepay, redeefaade or retire, or
to issue other Indebtedness in exchange or repkdsior such Indebtedness. “Refinanced” and “Reioigg” shall have correlative
meanings.
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“ Refinancing Indebtednessmeans Indebtedness that Refinances any Indebtedh®sBorrower or any of its Subsidiaries exig
on the Effective Date or otherwise permitted hedaunincluding Indebtedness that Refinances Reingnndebtedness; provided
however, that:

0] such Refinancing Indebtedness has a Stated Mahaigarlier than the Stated Maturity of the Inddhtsss being
Refinanced;
(i) such Refinancing Indebtedness has an Average tifeedime such Refinancing Indebtedness is induttnat is

equal to or greater than the Average Life of thdeltedness being Refinanced; and

(iii) such Refinancing Indebtedness has an aggregatapgaimmount (or if incurred with original issuesdount, an
aggregate issue price) that is equal to or lessttimaggregate principal amount (or if incurrethvairiginal issue discount, the
aggregate accreted value) then outstanding or ctieth(plus fees and expenses, including any prenaindndefeasance costs) under
the Indebtedness being Refinanced;

providedfurther, however, that Refinancing Indebtedness shall not inclugdifdebtedness of a Subsidiary that Refinancesbtatiness of
the Borrower or (B) Indebtedness of the Borrowea &ubsidiary that Refinances Indebtedness of an&hbsidiary.

“ Refunded Swing Line Loarsis defined in_clause (b)f Section 2.3.2

“ Register” is defined in_Section 11.11.3

“ Registered Not& means a promissory note of the Borrower payabl@ny Registered Noteholder, in the form of Exhibid heretc
(as such promissory note may be amended, endors#deywise modified from time to time), evidencithg aggregate Indebtedness of the
Borrower to such Lender resulting from outstandiiggm Loans, and also means all other promissorgsnatcepted from time to time in
substitution therefor or renewal thereof.

“ Registered Noteholdérmeans any Lender that has been issued a Registerte.

“ Reimbursement Obligatiohis defined in Section 2.6.3

“ Related Fund means, with respect to any Lender which is a fthat invests in loans, any other fund that invasteans and is
advised, controlled or managed by the same invegtadyisor as such Lender or by an Affiliate oftsirovestment advisor or collateralized
debt or loan obligation fund advised, managed erajed by a Lender or an Affiliate of a Lender.

“ Releas€ means a “ releask as such term is defined in CERCLA.

“ Replacement Noticgis defined in Section 4.11

“ Required Lenders means, at any time, Lenders holding at least ®1¥%e Total Exposure Amount.
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“ Resource Conservation and Recovery Acteans the Resource Conservation and Recoverydt).S.C. Section 6901, stq.,
as in effect from time to time.

“ Restricted Paymentsis defined in Section 7.2.6

“ Revolving Lender' is defined in_clause (a)f Section 2.1.2

“ Revolving Loan” is defined in_clause (a)f Section 2.1.2

“ Revolving Loan Commitmeritis defined in_clause (ajf Section 2.1.2

“ Revolving Loan Commitment Amouritmeans, on any date, $500,000,000, as such amaaybe (i) reduced from time to time
pursuant to Section 2 (ii) increased pursuant to Section 2.1.6

“ Revolving Loan Commitment Termination Ddteneans the earliest of

® June 30, 2011;

(9) the date on which the Revolving Loan Commitment Amtas terminated in full or reduced to zero purgua
Section 2.2 and

(h) the date on which any Commitment Termination Exeaurs.

Upon the occurrence of any event described in el(s)or (c), the Revolving Loan Commitments shall terminat®matically and without
any further action.

“ Revolving Note” means a promissory note of the Borrower payable tender, substantially in the form_of Exhibitifereto (as
such promissory note may be amended, endorseth@mase modified from time to time), evidencing tggregate Indebtedness of the
Borrower to such Lender resulting from outstandReyolving Loans, and also means all other promyssotes accepted from time to time in
substitution therefor or renewal thereof.

“ S&P " means Standard & Poor’s Ratings Group, a divigibfihe McGraw-Hill Companies, Inc.

“ Scotia Capital’ is defined in the preamble

“ Secured Partiesmeans, collectively, the Lenders, the Issuer Abeinistrative Agent, the Syndication Agent, thead Arrangers,
each counterparty to a Rate Protection Agreemanighor at the time such Rate Protection Agreémeis entered into, was) a Lender or an
Affiliate thereof and (in each case) and each efrttespective successors, transferees and assigns.

“ Security AgreementSmeans, collectively, (a) the WWI Security Agrearhegb) the Patent Security Agreements, the Tradema
Security Agreements and the Copyright Security &grents and (c) each other security agreement esceand delivered from time to time
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pursuant to clause (a)@f Section 7.1.7 in each case, as amended, amended and restgiptérsented or otherwise modified from time to
time pursuant to the terms thereof.

“ Sellers” is defined in the second recital
“ Senior Debt’ means all Debt other than Subordinated Debt.

“ Solvent” means, with respect to any Person on a particidse, that on such date (a) the fair value optloperty of such Person is
greater than the total amount of liabilities, irdihg contingent liabilities, of such Person, (1 firesent fair salable value of the assets of sucl
Person is not less than the amount that will beired to pay the probable liability of such Personits debts as they become absolute and
matured, (c) such Person does not intend to, aad dot believe that it will, incur debts or liabds beyond such Person’s ability to pay as
such debts and liabilities mature, and (d) suclsdteis not engaged in business or a transactiahsach person is not about to engage in
business or a transaction, for which such Pessproperty would constitute an unreasonably snagdital. The amount of contingent liabiliti
at any time shall be computed as the amount thahei light of all the facts and circumstancestexgsat such time, represents the amount
can reasonably be expected to become an actuatored liability.

“ Stated Amount of each Letter of Credit means the total amounti@vie to be drawn under such Letter of Credit ugmissuanc
thereof.

“ Stated Expiry Daté is defined in Section 2.6

“ Stated Maturity’ means, with respect to any security, the date peddn such security as the fixed date on whiahfthal paymer
of principal of such security is due and payabieluding pursuant to any mandatory redemption giowi (but excluding any provision
providing for the repurchase of such security atdption of the holder thereof upon the happenirang contingency unless such
contingency has occurred).

“ Stated Maturity Daté means

0] in the case of any Revolving Loan, June 30, 2011;
()] in the case of any Term A Loan or Designated Addal Term A Loan, June 30, 2011; and
(k) in the case of any Designated New Term Loan, aruhated in accordance with Section 2.1.6

“ Sub Debt Documentsmeans, collectively, the loan agreements, indexgtunote purchase agreements, promissory notes,
guarantees, and other instruments and agreemddé&neing the terms of Subordinated Debt, as amersigghlemented, amended and
restated or otherwise modified in accordance wébtien 7.2.10

“ Subordinated Debtmeans any unsecured subordinated Debt of theoB@irwhich shall (a) contain subordination provisidhat
are no less favorable to the holders of “Senior
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Indebtedness”, “Senior Debt” or terms of similapiont as used in the applicable Sub Debt Documéats $ubordination provisions
customarily contained in such documents for suple tf subordinated debt, (b) not provide for anyaimation (in whole or in part) of the
Debt issued thereunder prior to 6 months afteStiaded Maturity Date for Term A Loans and (c) cantch other terms and conditions
which, taken as a whole, are comparable to thos®marily contained in Sub Debt Documents for syple of subordinated debt.

“ Subordinated Guarantymeans, collectively, any guaranty executed frametto time by any Subsidiary of the Borrower parsu
to which the guarantor thereunder has any Contingability with respect to any Subordinated Dedhich Contingent Liability to be
subordinated on the same terms and conditions.

“ Subordination Provisionsis defined in Section 9.1.11

“ Subsidiary” means, with respect to any Person, any corparagiartnership or other business entity of whichiertban 50% of the
outstanding Capital Securities (or other ownergfiiprest) having ordinary voting power to elect ajonity of the board of directors, manac
or other voting members of the governing body afhsentity (irrespective of whether at the time Galfbecurities (or other ownership
interest) of any other class or classes of sudtyesitall or might have voting power upon the ocence of any contingency) is at the time
directly or indirectly owned by such Person, byts@erson and one or more other Subsidiaries of Bacton, or by one or more other
Subsidiaries of such Person. Unless the contegathe specifically requires, the term “Subsidiasirall be a reference to a Subsidiary of
Borrower.

“ Subsidiary Guaranty means the Guaranty, dated September 29, 199ebsignatories thereto in favor of the Administrat
Agent, as amended, supplemented, amended ancetkstattherwise modified from time to time in aatamce with its terms.

“ Substitute Lendet is defined in_ Section 4.11

“ Swing Line Lendef means Scotia Capital (or another Lender desigrnatestotia Capital with the consent of the Borrovifesuch
Lender agrees to be the Swing Line Lender herednidesuch Person’s capacity as the maker of Swing Loans.

“ Swing Line Loan’ is defined in_clause (b)f Section 2.1.2

“ Swing Line Loan Commitmeritmeans, with respect to the Swing Line Lender,3kdng Line Lender’s obligation pursuant to
clause (bpf Section 2.1.20 make Swing Line Loans and, with respect to daewolving Lender (other than the Swing Line Lendsuch
Revolving Lender’s obligation to participate in $giLine Loans pursuant to Section 2.3.2

“ Swing Line Loan Commitment Amoufitmeans, on any date, $15,000,000, as such amaaybmreduced from time to time
pursuant to Section 2.2

“ Swing Line Note” means a promissory note of the Borrower payablihé Swing Line Lender, in substantially the fafriExhibit
A-2 hereto (as such promissory note may be amendedrsattior otherwise modified from time to time),dmncing the aggregate
Indebtedness of the Borrower to the Swing Line lezrrdsulting from outstanding Swing Line
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Loans, and also means all other promissory notespéed from time to time in substitution thereforenewal thereof.

“ Syndication Agent is defined in the preamble

“Term A Loan” is defined in_clause (af Section 2.1.1

“ Term A Loan Commitment is defined in_clause (af Section 2.1.1

“Term A Loan Commitment Amouritmeans $350,000,000.

“Term A Loan Lendel means any Lender which has a Percentage of thra Ae_oan Commitment Amount.

“ Term A Note” means a promissory note of the Borrower, payabte order of any Lender, in the form of Exhidif3 hereto (as
such promissory note may be amended, endorseth@mase modified from time to time), evidencing tggregate Indebtedness of the
Borrower to such Lender resulting from outstandiiegm A Loans (including Designated Additional TeAnhoans), and also means all other
promissory notes accepted from time to time in 8wh®n therefor or renewal thereof.

“ Term Loans’ means, collectively, the Term A Loans and theifested New Loans.

“ Total Exposure Amourtmeans, on any date of determination, the thestantling principal amount of all Term Loans and the
then effective Revolving Loan Commitment Amount.

“ Trademark Security Agreemehtneans the Trademark Security Agreement, dateteSdger 29, 1999, by the Borrower and each
of its U.S. Subsidiaries signatory thereto in favbthe Administrative Agent, as amended, suppldéettramended and restated or otherwise
modified from time to time.

“ Tranche” means, as the context may require, the Loanstitotisg Term A Loans, Swing Line Loans, Revolvihgans or
Designated New Loans.

“ Trigger Date” means the date on which WW.com and its Subsikanb longer have any Indebtedness outstanding timele
WW.com Debt Documents and all commitments to makes or other advances under the WW.com Debt Doatsnheve been terminated
and neither WW.com or any of its Subsidiaries hsather obligations outstanding under the WW.coebDocuments (other than
obligations consisting of contingent indemnificatiobligations).

“ type” means, relative to any Loan, the portion therdainy, being maintained as a Base Rate Loanl.dB® Rate Loan.

“ UCC " means the Uniform Commercial Code as in effeatrftime to time in the State of New York.
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“UKHC1 " means Weight Watchers UK Holding Ltd, a compamgorporated under the laws of England.
“UKHC2 " means Weight Watchers International Ltd, a conypacorporated under the laws of England.

“ United States or “ U.S.” means the United States of America, its fiftyt8saand the District of Columbia.

“U.S. Dollar” and the sign “ $ mean lawful money of the United States.

“U.S. Subsidiary means any Subsidiary that is incorporated or wicgged under the laws of the United States or & shagreof or the
District of Columbia.

“Voting Stock” means, with respect to any Person, Capital Seesiof any class or kind ordinarily having the gowo vote for the
election of directors, managers or other voting iers of the governing body of such Person.

“ Waiver” means an agreement in favor of the Administrafigent for the benefit of the Lenders and the Isguéorm and
substance reasonably satisfactory to the Admiriggrégent.

“ Welfare Plan” means a “ welfare plat) as such term is defined in section 3(1) of ERISAd to which the Borrower or any of its
Subsidiaries has any liability.

“ Wholly-owned Subsidiary shall mean, with respect to any Person, any $lidrsi of such Person all of the Capital Securifeesd
all rights and options to purchase such Capitaufes) of which, other than directors’ qualifyispares or shares sold pursuant to Local
Management Plans, are owned, beneficially andaifrte by such Person and/or one or more Wholly-a\®ébsidiaries of such Person.

“ WW.com " means WeightWatchers.com, Inc., a Delaware catjomn.

“ WW.com Debt Documentsmeans, collectively, (a) the First Lien Creditikgment, dated as of December 16, 2005, among
WW.com, the lenders party thereto and the agemty geereto, (b) the Second Lien Credit Agreemdated as of December 16, 2005, am
WW.com the lenders party thereto and the agenty tfareto and (c) any other document or instrunegitencing all or any portion of any
Indebtedness incurred to refinance the Indebtedneasred under the documents set forth in thegioireg clause (adr (b).

“ WW Australia” means Weight Watchers International Pty. Ltd. (AQ70 836 449), an Australian company incorporatetie
State of New South Wales and resident in Austaii@ the direct corporate parent of FPL.

“WWI Common Share$ means shares of common stock of the Borroweparovalue.

“ WWI Pledge Agreemeritmeans the Pledge Agreement, dated Septembe©29, by the Borrower and its U.S. Subsidiaries
signatory thereto in favor of the Administrative &d,
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together with each supplement thereto deliveredyant to clause (a)(igf Section 7.1.7 as amended, amended and restated, supplementec
or otherwise modified from time to time pursuanthe terms thereof.

“ WWI Security Agreement means the Security Agreement, dated Septembet3®, by the Borrower and all U.S. Subsidiaries of
the Borrower (other than (a) the Designated Suaisidaind (b) WW.com and its Subsidiaries until thewrence of the Trigger Date) in favor
of the Administrative Agent, together with each glement thereto delivered pursuant to clause (afj@ection 7.1.7 as amended, amended
and restated, supplemented or otherwise modifigd time to time pursuant to the terms thereof.

SECTION 1.2. Use of Defined Term&/nless otherwise defined or the context otherngsgiires, terms for which meanings are
provided in this Agreement shall have such meanivigsn used in the Disclosure Schedule and in etar boan Document, notice and
other communication delivered from time to timecomnection with this Agreement or any other LoarciDuoent.

SECTION 1.3. Cros®eferences Unless otherwise specified, references in thissAment and in each other Loan Document to any
Article or Section are references to such Artial&ection of this Agreement or such other Loan Doent, as the case may be, and, unless
otherwise specified, references in any Article,tlB@cor definition to any clause are referencesuch clause of such Article, Section or
definition.

SECTION 1.4. Accounting and Financial Determinagiofg) All terms of an accounting or financial natin this Agreement or ar
other Loan Document shall be construed in accomlarnth GAAP, as in effect from time to time; proei, however, that if the Borrower
notifies the Administrative Agent that the Borroweishes to amend any covenant in Sectionor.@ny related definition to eliminate the
effect of any change in GAAP occurring after théedaf this Agreement on the operation of such caméfor if the Administrative Agent
notifies the Borrower that the Required Lenderdwtisamend Section 7& any related definition for such purpose), themBorrower’s
compliance with such covenant shall be determimethe basis of GAAP in effect immediately before thlevant change in GAAP became
effective, until either such notice is withdrawnsorch covenant is amended in a manner satisfatidhe Borrower and the Required Lend

(b) With respect to any period of four consecutive &igguarters during which any Permitted Acquisit@mpermitted
Disposition occurs (and for purposes of determinitnggither an acquisition is a Permitted Acquisitiora permitted Disposition under Section
7.2.90r would result in a Default), the Net Debt to EBIA Ratio shall be calculated with respect to suetiqul on a prdormabasis after
giving effect to such Permitted Acquisition or Disjition (including, without duplication, (a) allgpformaadjustments permitted or required
by Article 11 of Regulation S-X under the Secustict of 1933, as amended, and (b) fmanaadjustments for cost savings (net of
continuing associated expenses) to the extent@gtrsavings are factually supportable and have tesdized or are reasonably expected to
be realized within 12 months following such PeradtAcquisition or Disposition, providetat all such adjustments shall be set forth in a
reasonably detailed certificate of a financial Aarthed Officer of the Borrower), using, for purpes# making such calculations, the
historical financial statements of the Borrower #mgl Subsidiaries which shall be reformulated asidh Permitted
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Acquisition or Disposition, and any other Permitfschuisitions or Disposition that have been consatad during the period, had been
consummated on the first day of such period.

SECTION 1.5. Currency ConversionE it shall be necessary for purposes of thisegnent to convert an amount in one currency
into another currency, unless otherwise providedihethe exchange rate shall be determined byaefée to the New York foreign exchange

selling rates (such determination to be made #weadate of the relevant transaction), as detemintyethe Administrative Agent (in
accordance with its standard practices).

ARTICLE Il

COMMITMENTS, BORROWING AND ISSUANCE PROCEDURES, N@% AND LETTERS OF CREDIT

SECTION 2.1. Loan Commitment©n the terms and subject to the conditions af Agreement (including Article ¥, the Lenders,
the Swing Line Lender and the Issuer severallyagpehe continuation of Existing Loans and to m@kedit Extensions as set forth below.

SECTION 2.1.1. Term Loan CommitmentSubject to compliance by the Obligors with thente of Sections 2.1.45.1and 5.2

@) in a single Borrowing occurring on the EffectivetBaeach Lender that has a Term A Loan Commitmdhtake
loans (relative to such Lender, its “ Term A Lodnto the Borrower in an amount equal to such LetgslPercentage of the aggrec
amount of the Borrowing of Term A Loans requestgdhe Borrower to be made on such day (with thera@ment of each such
Lender described in this clause &¥ein referred to as its “ Term A Loan Commitmgnand

(b) no amounts paid or prepaid with respect to TernoAris may be reborrowed.

SECTION 2.1.2. Revolving Loan Commitment and Swliime Loan Commitment Subject to compliance by the Obligors with the

terms of Section 2.1.4Section 5.5and Section 5.2the Revolving Loans and Swing Line Loans willdemtinued and/or made as set forth
below:

€)) From time to time on any Business Day occurringpafter the Effective Date but prior to the RewiatyLoan
Commitment Termination Date, each Lender that Haewlving Loan Commitment (a_“ Revolving Lendgwill make loans
(relative to such Lender, its_“ Revolving Lodido the Borrower in U.S. Dollars, equal to suotnider’'s Percentage of the aggregate
amount of the Borrowing of the Revolving Loans resfed by the Borrower to be made on such day. Tmen@itment of each
Lender described in this clause @herein referred to as its “ Revolving Loan Cortmgnt”. On the terms and subject to the
conditions hereof, the Borrower may from time tadiborrow, prepay and reborrow the Revolving LoatisExisting Revolving
Loans shall be continued as Revolving Loans hereund
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(b) From time to time on any Business Day occurringpafter the Effective Date but prior to the RewiotyLoan
Commitment Termination Date, the Swing Line Lend@l make loans (relative to the Swing Line Lendés,” Swing Line Loans)
to the Borrower equal to the principal amount @& 8wing Line Loans requested by the Borrower. @rtéhms and subject to the
conditions hereof, the Borrower may from time todiborrow, prepay and reborrow such Swing Line lsodl Existing Swing Line
Loans shall be continued as Swing Line Loans heteun

SECTION 2.1.3. Letter of Credit Commitmerfsubject to compliance by the Obligors with threntg of Section 2.1.5Section 5.1
and _Section 5.2from time to time on any Business Day occurringand after the Effective Date but prior to the 8leng Loan
Commitment Termination Date, the Issuer will:

(@ issue one or more standby or documentary lettecseafit (each referred to as a “ Letter of Créffor the account
of the Borrower in the Stated Amount requestedhgyBorrower on such day; or

(b) extend the Stated Expiry Date of an existing stgridditer of Credit previously issued hereunder ttate not later
than the earlier of (x) the Revolving Loan Commitm&ermination Date and (y) one year from the addtguch extension.

All Existing Letters of Credit shall be maintainasl Letters of Credit hereunder.

SECTION 2.1.4. Lenders Not Permitted or Requireiléke Loans No Lender shall be permitted or required to, tredBorrower
shall not request that any Lender, make:

(@) any Term A Loan if, after giving effect theretogthggregate original principal amount of all thernfé Loans:
0] of all Lenders would exceed the Term A Loan ComreittmPAmount; or
(i) of such Lender would exceed such Lender’s Percerdithe Term A Loan Commitment Amount;
(b) any Revolving Loan or Swing Line Loan if, after ijig effect thereto, the aggregate outstanding jpai@mount

of all the Revolving Loans and Swing Line Loans

0] of all the Lenders with Revolving Loan Commitmerntgether with the aggregate amount of all Letfer o
Credit Outstandings, would exceed the RevolvingnGammitment Amount; or

(i) of such Lender with a Revolving Loan Commitmenhéstthan the Swing Line Lender), together with
such Lender’s Percentage of the aggregate amoutitloétter of Credit Outstandings, would exceedhsbender’s
Percentage of the Revolving Loan Commitment Amoant;
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(c) any Swing Line Loan if after giving effect to theaking of such Swing Line Loan, the outstanding @pal
amount of all Swing Line Loans would exceed thentBgisting Swing Line Loan Commitment Amount.

SECTION 2.1.5. Issuer Not Permitted or Requiretssnie Letters of CreditThe Issuer shall not be permitted or requiredsae an
Letter of Credit if, after giving effect theret@)(the aggregate amount of all Letter of Creditsfandings would exceed the Letter of Credit
Commitment Amount or (b) the sum of the aggregateunt of all Letter of Credit Outstandings plus #ugregate principal amount of all
Revolving Loans and Swing Line Loans then outstagdiould exceed the Revolving Loan Commitment Amoun

SECTION 2.1.6. Designated Additional Loar&t any time that no Default has occurred andistiouing, the Borrower may notify
the Administrative Agent that the Borrower is resfireg that, on the terms and subject to the camtlitcontained in this Agreement, the
Lenders and/or other lenders not then a partyisoAgreement provide up to an aggregate amound@® 00,000 in commitments to prov
() (A) additional Revolving Loan Commitments or)(Bans to be provided under a new tranche of xénglloans which have terms and
conditions (including interest rate and maturityedaas mutually agreed to by the Borrower, the idsirative Agent, the Syndication Agent
and the Person(s) providing such new tranche oh&di either case, “ Designated Additional Revadvi oan Commitment (ii) additional
Term A Loans (“ Designated Additional Term A Lodhs&nd/or (iii) loans to be provided under a neantche of term loans (* Designated
New Term Loan{) which have terms and conditions (including ietrrate and amortization schedule), as mutualgeajto by the
Borrower, the Administrative Agent, the Syndicatidgent and the Person(s) providing such new tranéth®ans. Notwithstanding anything
to the contrary herein, the final maturity dateanf new tranche of revolving loans described ins#a(i)(B)above shall be no earlier than the
Stated Maturity Date of the Revolving Loans andfthal maturity date of any Designated New Loaralidhe no earlier than the Stated
Maturity Date of the Term A Loans. Upon receipgofy such notice, the Administrative Agent shall cemmercially reasonable efforts to
arrange for the Lenders or other Eligible Instdns to provide such additional commitments; prodithat the Administrative Agent will first
offer each of the Lenders that then has a Percemtbtiie Commitment or Loans of the type proposduktobtained a pn@ataportion of any
such additional commitment. Nothing contained is Bection 2.1.@r otherwise in this Agreement is intended to cotany Lender or any
Agent to provide any portion of any such additioc@nmitments. If and to the extent that any Lend@i/or other lenders agree, in their sole
discretion, to provide any such additional commitise(i) in the case of Designated Additional Reirgd Loan Commitments of the type set
forth in clause (i)(Ajbove, the Revolving Loan Commitment Amount shellitreased by the amount of the additional Rewughioan
Commitments agreed to be so provided, (ii) subjecompliance with the terms of Section &ritl such other terms and conditions mutually
agreed to among the Borrower, the Administrativeritgthe Syndication Agent and the Lenders progidiny such other commitments,
Loans of the type requested by the Borrower wilhise on the date as agreed among such Persirthg(Percentages of the respective
Lenders in respect of the applicable Commitmertype of Loan shall be proportionally adjusted (pded that the Percentage of each Lender
shall not be increased without the consent of &ugtder), (iv) in the case of Designated AdditioRelolving Loan Commitment of the type
set forth in_clause (i)(A3bove at such time and in such manner as the Berraad the Administrative Agent shall agree

33




(it being understood that the Borrower and the Agevill use commercially reasonable efforts to avihie prepayment or assignment of any
LIBO Rate Loan on a day other than the last daphefinterest Period applicable thereto), the Lemdhall assign and assume outstanding
Revolving Loans and participations in outstandirgtérs of Credit so as to cause the amounts of Regblving Loans and participations in
Letters of Credit held by each Lender to conforrtherespective Percentages of the Revolving Laamr@itment of the Lenders and (v) the
Borrower shall execute and deliver any additionates or other amendments or modifications to thjse@ment or any other Loan Document
as the Administrative Agent may reasonably requisy.fees payable in respect of any commitment ioled for in this Section 2.1 hall be
as agreed to by the Borrower and the Administrafigent. Any designation of a commitment hereungeshall be irrevocable, (ii) shall
reduce the amount of commitments that may be regdesder this Section 2.1p80 tantoand (iii) shall be in a minimum principal amoun:
$5,000,000 and integral multiples of $1,000,000.

SECTION 2.2, Reduction of the Commitment Amounthie Commitment Amounts are subject to reductfoors time to time
pursuant to this Section 2.2

SECTION 2.2.1. Optional The Borrower may, from time to time on any Buss®ay occurring after the time of the initial Gted
Extension hereunder, voluntarily reduce the SwimgllLoan Commitment Amount, the Letter of Crediin@nitment Amount or the
Revolving Loan Commitment Amount; providedowever, that all such reductions shall require at |elaste Business Days’ prior notice to
the Administrative Agent and be permanent, andgamtial reduction of any Commitment Amount shallith@ minimum amount of
$1,000,000 and in an integral multiple of $100,080y reduction of the Revolving Loan Commitment Aunod which reduces the Revolving
Loan Commitment Amount below the sum of (i) the SgviLine Loan Commitment Amount and (ii) the LetéiCredit Commitment Amount
shall result in an automatic and corresponding cgdn of the Swing Line Loan Commitment Amount ad/etter of Credit Commitment
Amount (as directed by the Borrower in a noticéh® Administrative Agent delivered together witle thotice of such voluntary reduction in
the Revolving Loan Commitment Amount) to an aggteganount not in excess of the Revolving Loan Commeint Amount, as so reduced,
without any further action on the part of the Swinige Lender or the Issuer.

SECTION 2.2.2. MandatoryFollowing the prepayment in full of the Term Lsathe Revolving Loan Commitment Amount shall,
without any further action, automatically and penexatly be reduced on the date the Term Loans wathieirwise have been required to be
prepaid with any Net Disposition Proceeds, in amamt equal to the amount by which the Term Loansld/otherwise be required to be
prepaid if Term Loans had been outstanding. Anycddn of the Revolving Loan Commitment Amount whieduces the Revolving Loan
Commitment Amount below the sum of (i) the Swingé.Loan Commitment Amount and (ii) the Letter oédit Commitment Amount shall
result in an automatic and corresponding reduaifadhe Swing Line Loan Commitment Amount and/orteebf Credit Commitment Amou
(as directed by the Borrower in a notice to the Adstrative Agent) to an aggregate amount not icess of the Revolving Loan Commitm:
Amount, as so reduced, without any further actinrihe part of the Swing Line Lender or the Issuer.

34




Section.

SECTION 2.3. Borrowing Procedures and Funding Maiahce Loans shall be made by the Lenders in accordaitbethis

SECTION 2.3.1. Term Loans and Revolving LoaBy delivering a Borrowing Request to the Admirasitze Agent on or before

12:00 noon, New York time, on a Business Day, tber@ver may from time to time irrevocably request,not less than one (in the case of
Base Rate Loans) and three (in the case of LIB@ Ra&ns) nor more than (in each case) five BusiBegs' notice, that a Borrowing be
made, in the case of LIBO Rate Loans, in a mininaimount of $2,000,000, and an integral multiple 85000, and in the case of Base F
Loans, in a minimum amount of $500,000 and an nategultiple thereof or, in either case, in the sl amount of the applicable
Commitment. On the terms and subject to the cantitof this Agreement, each Borrowing shall be aiseg of the type of Loans, and shall
be made on the Business Day, specified in suchoBamg Request. On or before 11:00 a.m., New Yarletion such Business Day each
Lender shall deposit with the Administrative Ageate day funds in an amount equal to such LenBersentage of the requested
Borrowing. Such deposit will be made to an accaumich the Administrative Agent shall specify frome to time by notice to the Lenders.
To the extent funds are received from the LendbesAdministrative Agent shall make such funds e to the Borrower by wire transfer
to the accounts the Borrower shall have specifidtsiBorrowing Request. No Lender’s obligatiormake any Loan shall be affected by any
other Lender’s failure to make any Loan.

SECTION 2.3.2. Swing Line Loans

€)) By telephonic notice, promptly followed (within te Business Days) by the delivery of a confirmirgrBwing
Request, to the Swing Line Lender on or before @&:n., New York time, on a Business Day, the Bsetomay from time to time
irrevocably request that Swing Line Loans be madthb Swing Line Lender in an aggregate minimumgpal amount of $200,0!
and an integral multiple of $100,000. Each reqbgghe Borrower for a Swing Line Loan shall congsta representation and
warranty by the Borrower that on the date of swerfuest and (if different) the date of the makinghef Swing Line Loan, both
immediately before and after giving effect to s@hing Line Loan and the application of the procebéseof, the statements made
in Section 5.2.%re true and correct. All Swing Line Loans shalhtede as Base Rate Loans and shall not be entitleel converted
into LIBO Rate Loans. The proceeds of each Swimg lLioan shall be made available by the Swing Lieeder, by its close of
business on the Business Day telephonic noticecisived by it as provided in the preceding sentgrioethe Borrower by wire
transfer to the accounts the Borrower shall haeeifipd in its notice therefor.

(b) If (i) any Swing Line Loan shall be outstanding foore than four full Business Days or (ii) aftevigg effect to
any request for a Swing Line Loan or a Revolvingh¢he aggregate principal amount of Revolving Isoamd Swing Line Loans
outstanding to the Swing Line Lender, together whit Swing Line Lender’s Percentage of all Letfe€redit Outstandings, would
exceed the Swing Line Lender’s Percentage of th@Rimg Loan Commitment Amount, the Swing Line Lendat any time in its
sole and absolute discretion may request each ké¢hdehas a Revolving Loan Commitment, and each sender, including the
Swing Line Lender hereby
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agrees, to make a Revolving Loan (which shall asragy initially funded as a Base Rate Loan) in anarhequal to such Lender’s
Percentage of the amount of the Swing Line Loar®gfunded Swing Line Loari$ outstanding on the date such notice is given. On
or before 11:00 a.m. (New York time) on the firstsBess Day following receipt by each Lender afguest to make Revolving
Loans as provided in the preceding sentence, amthleender (other than the Swing Line Lender) stigfiosit in an account
specified by the Administrative Agent to the Lergifrom time to time the amount so requested in sdaygunds, whereupon such
funds shall be immediately delivered to the SwimgelLender (and not the Borrower) and applied tmayethe Refunded Swing Line
Loans. On the day such Revolving Loans are madeSting Line Lender’s Percentage of the Refundemh@wine Loans shall be
deemed to be paid. Upon the making of any Revolizman pursuant to this clause, the amount so fustiad become due under
such Lender’s Revolving Note and shall no longeoled under the Swing Line Note. Each Lender’sgation to make the
Revolving Loans referred to in this clause shalhbeolute and unconditional and shall not be agfébty any circumstance,
including, (i) any setoff, counterclaim, recoupmetdfense or other right which such Lender may laanst the Swing Line
Lender, the Borrower or any other Person for amgoe whatsoever; (ii) the occurrence or continuari@ay Default; (i) any
adverse change in the condition (financial or otlieg) of the Borrower or any other Obligor, subsaguo the date of the making of
a Swing Line Loan; (iv) the acceleration or matudf any Loans or the termination of the Revolvirgan Commitment after the
making of any Swing Line Loan; (v) any breach a§ thgreement by the Borrower, any other Obligoany other Lender; or

(vi) any other circumstance, happening or eventtsdever, whether or not similar to any of the faieg.

(c) In the event that (i) the Borrower or any Subsigliarsubject to any bankruptcy or insolvency praiegs as
provided in_Section 9.1.6r (ii) the Swing Line Lender otherwise requestgteLender with a Revolving Loan Commitment shall
acquire without recourse or warranty an undividedipipation interest equal to such Lender’s Petaga of any Swing Line Loan
otherwise required to be repaid by such Lenderyauntsto the preceding clause by paying to the Swing Lender on the date on
which such Lender would otherwise have been requoenake a Revolving Loan in respect of such Swiing Loan pursuant to tt
preceding clause, in same day funds, an amount tmeach Lendes Percentage of such Swing Line Loan, and no Rexgphoans
shall be made by such Lender pursuant to the piregethuse. From and after the date on which amdee purchases an undivided
participation interest in a Swing Line Loan pursiu@arthis clause, the Swing Line Lender shall distie to such Lender
(appropriately adjusted, in the case of intereghpnts, to reflect the period of time during whatich Lender’s participation interest
is outstanding and funded) its ratable amountlqgf@alments of principal and interest in respectath Swing Line Loan in like fun
as received; provideghowever, that in the event such payment received by thia@hine Lender is required to be returned to the
Borrower, such Lender shall return to the Swingelliender the portion of any amounts which such eemad received from the
Swing Line Lender in like funds.

(d) Notwithstanding anything herein to the contrarg 8wing Line Lender shall not be obligated to makg Swing
Line Loans if it has elected after the occurrence

36




of a Default not to make Swing Line Loans and hatifiad the Borrower in writing or by telephone safch election. The Swing Line
Lender shall promptly give notice to the Lenderswéh election not to make Swing Line Loans.

SECTION 2.4, Continuation and Conversion ElectioBy delivering a Continuation/Conversion Noticetie Administrative Agent
on or before 12:00 noon, New York time, on a BusinBay, the Borrower may from time to time irrevalgeelect, on not less than one (in
case of a conversion of LIBO Rate Loans to Base Raans) and three (in the case of a continuatidiBO Rate Loans or a conversion of
Base Rate Loans into LIBO Rate Loans) nor more (lmagach case) five Business Days’ notice thatoallny portion in an aggregate
minimum amount of $2,000,000 and an integral midtgf $500,000, in the case of the continuatiorooonversion into, LIBO Rate Loans,
or an aggregate minimum amount of $500,000 andtagial multiple thereof, in the case of the cosigar into Base Rate Loans (other than
Swing Line Loans as provided in clausedaBection 2.3.2 be, in the case of Base Rate Loans, converted_i®#O Rate Loans or, in the
case of LIBO Rate Loans, be converted into a Bade Roan or continued as a LIBO Rate Loan (in treeace of delivery of a
Continuation/Conversion Notice with respect to &fyO Rate Loan at least three Business Days befardast day of the then current
Interest Period with respect thereto, such LIBOeRatan shall, on such last day, automatically caneea Base Rate Loan); provided
however, that (x) each such conversion or continuationl $fgapro rated among the applicable outstandingriscof the relevant Lenders, and
(y) no portion of the outstanding principal amoahany Loans may be continued as, or be conventied LIBO Rate Loans when any Defe
has occurred and is continuing.

SECTION 2.5, FundingEach Lender may, if it so elects, fulfill its a@tion to make, continue or convert LIBO Rate Lean
hereunder by causing one of its foreign branchesffdrates (or an international banking facilityeated by such Lender) to make or maintain
such LIBO Rate Loan, so long as such action doesasalt in increased costs to the Borrower; predidhowever, that such LIBO Rate
Loan shall nonetheless be deemed to have beenandde be held by such Lender, and the obligatfdheBorrower to repay such LIBO
Rate Loan shall nevertheless be to such Lendahéaccount of such foreign branch, Affiliate aieimational banking facility; and provided
further, however, that such Lender shall cause such foreign braittiate or international banking facility to cophy with the applicable
provisions of clause (lf Section 4.6with respect to such LIBO Rate Loan. In additidre Borrower hereby consents and agrees that, for
purposes of any determination to be made for pepo$ Sections 4.14.2, 4.30r 4.4, it shall be conclusively assumed that each Lender
elected to fund all LIBO Rate Loans by purchasin§.UDollar deposits in its LIBOR Office’s interbaelrodollar market.

SECTION 2.6. Issuance Procedurdy delivering to the Administrative Agent an lasiee Request on or before 12:00 noon, New
York time, on a Business Day, the Borrower maynifime to time irrevocably request, on not lessitttaee nor more than ten Business
Days’ notice (or such shorter notice as may beatée to the Issuer), in the case of an initislizaice of a Letter of Credit, and not less than
three nor more than ten Business Dayatice (unless a shorter notice period is accegptabthe Issuer) prior to the then existing St&irgiry
Date of a Letter of Credit, in the case of a rettmsthe extension of the Stated Expiry Date bktter of Credit, that the Issuer issue, or
extend the Stated Expiry Date of, as the case raagrb
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irrevocable Letter of Credit for the Borrower’s aoat or for the account of any wholly-owned U.SbSidiary of the Borrower that is a party
to the Subsidiary Guaranty and the WWI Securitye®gnent and whose outstanding Capital Securitipletged to the Administrative Agent
for the benefit of the Lenders pursuant to the WRMIdge Agreement, in such form as may be requéstéite Borrower and approved by the
Issuer, solely for the purposes described in Sedti®.9. Notwithstanding anything to the contrary contditerein or in any separate
application for any Letter of Credit, the Borrowmreby acknowledges and agrees that it shall bgatétl to reimburse the Issuer upon each
Disbursement of a Letter of Credit, and it shaldeemed to be the obligor for purposes of each katter of Credit issued hereunder
(whether the account party on such Letter of Criedite Borrower or a Subsidiary of the Borroweélpon receipt of an Issuance Request, the
Administrative Agent shall promptly notify the Issuand each Lender thereof. Each Letter of Crédill by its terms be stated to expire on a
date (its “ Stated Expiry Datg no later than the earlier to occur of (i) the Reutd Loan Commitment Termination Date or (ii) oreay fron
the date of its issuance. The Issuer will makelalibd to the beneficiary thereof the original ofle&etter of Credit which it issues hereunder.

SECTION 2.6.1. Other LendérRBarticipation Upon the issuance of each Letter of Credit issnethe Issuer pursuant hereto (or the
continuation of an Existing Letter of Credit herdar), and without further action, each Lender (pthan the Issuer) that has a Revolving
Loan Commitment shall be deemed to have irrevocpbighased from the Issuer, to the extent of itedtgage to make Revolving Loans,
and the Issuer shall be deemed to have irrevogahhyted and sold to such Lender a participatiogr@st in such Letter of Credit (including
the Contingent Liability and any Reimbursement @duion and all rights with respect thereto), anchsuender shall, to the extent of its
Revolving Loan Commitment Percentage, be respam§iblreimbursing promptly (and in any event witbime Business Day) the Issuer for
Reimbursement Obligations which have not been reisdad by the Borrower in accordance with Secti@32.In addition, such Lender sh:
to the extent of its Percentage to make Revolviogris, be entitled to receive a ratable portiomefitetter of Credit fees payable pursuant to
Section 3.3.3vith respect to each Letter of Credit and of intépayable pursuant to Section @igh respect to any Reimbursement
Obligation. To the extent that any Lender has reiraéd the Issuer for a Disbursement as requird@dibysection, such Lender shall be
entitled to receive its ratable portion of any amistsubsequently received (from the Borrower oentlise) in respect of such Disbursement.

SECTION 2.6.2. Disbursements; Conversion to Rewgltioans The Issuer will notify the Borrower and the Adiisinative Agent
promptly of the presentment for payment of any éretf Credit issued by the Issuer, together witticecof the date (the “ Disbursement Date
") such payment shall be made (each such paymémjsbursement). Subject to the terms and provisions of sucheredf Credit and this
Agreement, the Issuer shall make such paymenttbeheficiary (or its designee) of such Letter oédit. Prior to 12:00 noon, New York
time, on the first Business Day following the Diskement Date (the “ Disbursement Due Dat¢he Borrower will reimburse the
Administrative Agent, for the account of the Issuder all amounts which the Issuer has disbursatkusuch Letter of Credit, together with
interest thereon at the rate per annum otherwiplicaple to Revolving Loans (made as Base Rate $)oiom and including the
Disbursement Date to but excluding the Disburserbem Date and, thereafter (unless such Disburseimentverted into a Base Rate Loan
on the Disbursement Due Date), at a rate per aregual to the rate per annum then in effect witlpeesto overdue Revolving
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Loans (made as Base Rate Loans) pursuant to S&fdtor the period from the Disbursement Due Date thtothe date of such
reimbursement; providechowever, that, if no Default shall have then occurred badtontinuing, unless the Borrower has notified the
Administrative Agent no later than one Business pagr to the Disbursement Due Date that it willmburse the Issuer for the applicable
Disbursement, then the amount of the Disbursenteit lse deemed to be a Revolving Loan constitutiidase Rate Loan and following the
giving of notice thereof by the Administrative Adea the Lenders, each Lender with a commitmembiade Revolving Loans (other than the
Issuer) will deliver to the Issuer on the DisbursetrDue Date immediately available funds in an amegual to such LendarPercentage «
such Revolving Loan. Each conversion of Disbursdraermounts into Revolving Loans shall constitutearesentation and warranty by the
Borrower that on the date of the making of suchdRérg Loan all of the statements set forth in 88c6.2.1are true and correct.

SECTION 2.6.3. Reimbursementhe obligation (a “ Reimbursement Obligatidrof the Borrower under Section 2.&@reimburse
the Issuer with respect to each Disbursement (@natuinterest thereon) not converted into a Basge Raan pursuant to Section 2.6.2nd,
upon the failure of the Borrower to reimburse tbgukr and the giving of notice thereof by the Adstiative Agent to the Lenders, each
Lender’s (to the extent it has a Revolving Loan @Guatment) obligation under Section 2.8dlreimburse the Issuer or fund its Percentage of
any Disbursement converted into a Base Rate Ldet, Ise absolute and unconditional under any ahciraumstances and irrespective of
setoff, counterclaim or defense to payment whiehBbrrower or such Lender, as the case may be hanag or have had against the Issuer or
any such Lender, including any defense based upofatlure of any Disbursement to conform to thenteof the applicable Letter of Credit
(if, in the Issuer’s good faith opinion, such Diskement is determined to be appropriate) or anyapgiication or misapplication by the
beneficiary of the proceeds of such Letter of Gramiovided, however, that after paying in full its Reimbursement Oblign hereunder,
nothing herein shall adversely affect the rightraf Borrower or such Lender, as the case may lmmrtonence any proceeding against the
Issuer for any wrongful Disbursement made by tiseds under a Letter of Credit as a result of actswissions constituting gross negligence
or willful misconduct on the part of the Issuer.

SECTION 2.6.4. Deemed Disbursement$pon the occurrence and during the continuatfeang Event of Default of the type
described in Section 9.1, with notice from the Administrative Agent agjiat the direction of the Required Lenders, up@ndatcurrence
and during the continuation of any other Event efduilt,

€)) an amount equal to that portion of all Letter oédit Outstandings attributable to the then aggeegatount which
is undrawn and available under all Letters of Grexdiued and outstanding shall, without demand warotice to the Borrower or
any other Person, be deemed to have been paidhmrrded by the Issuer under such Letters of C¢editvithstanding that such
amount may not in fact have been so paid or digol)r&nd

(b) upon natification by the Administrative Agent teetBorrower of its obligations under this Sectidre Borrower
shall be immediately obligated to reimburse theéds$or the amount deemed to have been so paidlourded by the Issuer.
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Any amounts so payable by the Borrower pursuatitisoSection shall be deposited in cash with theniistrative Agent and held as
collateral security for the Obligations in connentiwith the Letters of Credit issued by the Issé¢isuch time when the Events of Default
giving rise to the deemed disbursements hereurddirtsave been cured or waived, the Administrafigent shall return to the Borrower all
amounts then on deposit with the Administrative stgeursuant to this Section, together with accrinéstest at the Federal Funds Rate,
which have not been applied to the satisfactiosueh Obligations.

SECTION 2.6.5. Nature of Reimbursement Obligatiofike Borrower and, to the extent set forth in Bec?.6.1, each Lender with
a Revolving Loan Commitment, shall assume all rigkihe acts, omissions or misuse of any LetteCrefdit by the beneficiary thereof. The
Issuer (except to the extent of its own gross geglce or willful misconduct) shall not be respotesior:

@ the form, validity, sufficiency, accuracy, genuieen or legal effect of any Letter of Credit or aogument
submitted by any party in connection with the agatiion for and issuance of a Letter of Credit, ewénshould in fact prove to be in
any or all respects invalid, insufficient, inacaerdraudulent or forged,;

(b) the form, validity, sufficiency, accuracy, genuiess or legal effect of any instrument transferon@ssigning or
purporting to transfer or assign a Letter of Credithe rights or benefits thereunder or the prdsekereof in whole or in part, which
may prove to be invalid or ineffective for any reas

(c) failure of the beneficiary to comply fully with cditions required in order to demand payment undestter of
Credit;

(d) errors, omissions, interruptions or delays in tnaigsion or delivery of any messages, by mail, gaklegraph,
telex or otherwise; or

(e) any loss or delay in the transmission or otherwfsany document or draft required in order to make
Disbursement under a Letter of Credit.

None of the foregoing shall affect, impair or pretthe vesting of any of the rights or powers gedrtb the Issuer or any Lender wit
Revolving Loan Commitment hereunder. In furtheraacd extension and not in limitation or derogatibany of the foregoing, any action
taken or omitted to be taken by the Issuer in dgadt (and not constituting gross negligence otfulimisconduct) shall be binding upon the
Borrower, each Obligor and each such Lender, aall sbt put the Issuer under any resulting liapitid the Borrower, any Obligor or any
such Lender, as the case may be.

SECTION 2.7. NotesEach Lender’s Loans under a Commitment for a Ls¥wil be evidenced, if such Lender shall requmss
Note payable to the order of such Lender in a maxinprincipal amount equal to such Ler's Percentage of the original applicable
Commitment Amount. All Swing Line Loans made by 8wing Line Lender shall be evidenced by a SwingeliNote payable to the order of
the Swing Line Lender in a maximum principal amoeqtal to the Swing Line Loan Commitment Amounte Borrower hereby irrevocably
authorizes each Lender to make (or cause to be)rapgeopriate notations on the
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grid attached to such Lender’s Notes (or on anyigoation of such grid), which notations, if madéall evidence, integlia, the date of, the
outstanding principal of, and the interest rate kmelrest Period applicable to the Loans eviderlkerkby. Such notations shall be conclusive
and binding on the Borrower absent manifest epmvided, however, that the failure of any Lender to make any suatations shall not

limit or otherwise affect any Obligations of therBmwer or any other Obligor.

SECTION 2.8. Registered Noteg) Any Non-U.S. Lender that could become catgdy exempt from withholding of any taxes in
respect of payment of any interest due to such N@-Lender under this Agreement if the Notes Ihglduch Lender were in registered fc
for U.S. Federal income tax purposes may requesBtirower (through the Administrative Agent), ahd Borrower agrees (i) to exchange
for any Notes held by such Lender, or (i) to istmsuch Lender on the date it becomes a Lendemipsory notes(s) registered as provided
in clause (bpf this Section 2.8each a Registered Note). Registered Notes mageekchanged for Notes that are not RegisteredsNote

(b) The Administrative Agent shall enter, in the Regjisthe name of the registered owner of the Non-UeBder
Obligation(s) evidenced by a Registered Note.

(c) The Register shall be available for inspectioni®/Borrower and any Lender at any reasonable tpoa u
reasonable prior notice.

ARTICLE Il
REPAYMENTS, PREPAYMENTS, INTEREST AND FEES

SECTION 3.1. Repayments and Prepayments; Applicatio

SECTION 3.1.1. Repayments and Prepaymente Borrower shall repay in full the unpaid pipad amount of each Loan, as
applicable, upon the Stated Maturity Date therd®oior thereto,

(@) the Borrower may, from time to time on any BusinBsy, make a voluntary prepayment, in whole orant,pof the
outstanding principal amount of any

0] Loan (other than Swing Line Loans), providdibwever, that

(A) any such prepayment of the Term Loans and Desididée Term Loans shall be made pata
among such Term Loans and Designated New Term Lafahe same type and if applicable, having theesam
Interest Period as all Lenders that have made Beni Loans or Designated New Term Loans, and acly su
prepayment of Revolving Loans shall be maderptaamong the Revolving Loans of the same type and, if
applicable, having the same Interest Period dsealtlers that have made such Revolving Loans;
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(B) the Borrower shall comply with Section 4ithe event that any LIBO Rate Loan is prepaid on
any day other than the last day of the InteresbBdor such Loan;

© all such voluntary prepayments shall require atlf@ree but no more than five Business Days’
prior written notice to the Administrative Agenfch

(D) all such voluntary partial prepayments shall behacase of LIBO Rate Loans, in an aggregate
minimum amount of $2,000,000 and an integral midtgf $500,000 and, in the case of Base Rate Loars)
aggregate minimum amount of $500,000 and an integu#iple thereof; or

(i) Swing Line Loans, providethat all such voluntary prepayments shall requitergielephonic notice to tt
Swing Line Lender on or before 1:00 p.m., New Ybinke, on the day of such prepayment (such notidetoonfirmed in
writing within 24 hours thereafter);

(b) the Borrower shall no later than one Business D#gwing the receipt by the Borrower or any of @absidiaries
of any Net Disposition Proceeds, deliver to the Ardstrative Agent a calculation of the amount oflsiNet Disposition Proceeds
and, subject to the following provisenake a mandatory prepayment of the Term Loaas iamount equal to 100% of such Net
Disposition Proceeds, to be applied as set fortheiction 3.1.2 provided, however, that, at the option of the Borrower and so long
as no Default shall have occurred and be continuigBorrower may use or cause the appropriatsi8ialy to use the Net
Disposition Proceeds to purchase assets usefkibusiness of the Borrower and its Subsidiaride purchase a majority
controlling interest in a Person owning such assete increase any such controlling interest alyemaintained by it; providegdthat
if such Net Disposition Proceeds arise from orratated to a Disposition of assets of a Guarati®n any such reinvestment must
either be made by or in a Guarantor or a Personhuipon the making of such reinvestment becomesaadator (with such assets
or interests collectively referred to as “ Qualifidssets’), in each case, within 365 days after the consation (and with the Net
Disposition Proceeds) of such Disposition, anchmévent the Borrower elects to exercise its tiglpurchase Qualified Assets with
the Net Disposition Proceeds pursuant to this elatie Borrower shall deliver a certificate of antiorized Officer of the Borrower
to the Administrative Agent within 30 days followgithe receipt of Net Disposition Proceeds settorthfthe amount of the Net
Disposition Proceeds which the Borrower expeciss®to purchase Qualified Assets during such 3§5ddod; providedurther,
that the Borrower and its Subsidiaries shall o@yplkermitted to reinvest Net Disposition Proceedlumlified Assets to the extent
permitted by Section 7.2@&ver the term of this Agreement. If and to the ekthat the Borrower has elected to reinvest Net
Disposition Proceeds as permitted above, then @nldlte which is 365 days (in the case of claug@ @Blow) and 370 days (in the
case of clause (b)(ihelow) after the relevant Disposition, the Borrowball (i) deliver a certificate of an AuthorizedfiCer of the
Borrower to the Administrative Agent certifying tsthe amount and use of such Net
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Disposition Proceeds actually used to purchaseiffachAssets and (ii) deliver to the Administratidgent, for application in
accordance with this clause and Section 3.ar2amount equal to the remaining unused Net Bipo Proceeds;

(c) the Borrower shall, on each date when any redudtiohe Revolving Loan Commitment Amount shall baeo
effective, including pursuant to Section 21dake a mandatory prepayment of Revolving Loas(dimecessary) Swing Line Loans,
and (if necessary) deposit with the Administrathgent cash collateral for Letter of Credit Outstizugd) in an aggregate amount
equal to the excess, if any, of the aggregate andétg principal amount of all Revolving Loans, Swiine Loans and Letters of
Credit Outstanding over the Revolving Loan Committr&mount as so reduced;

(d) the Borrower shall, on the Stated Maturity Date andach Quarterly Payment Date occurring on onduany
period set forth below, make a scheduled repaymietiie aggregate outstanding principal amount)yf, ®f all Term A Loans in an
amount equal to the amount set forth below opptiséeStated Maturity Date or such Quarterly Payniate (as such amounts may
have otherwise been reduced pursuant to this Agregiras applicable:

01/01/07 through (and includin
12/31/07 $ 4,375,000.0

01/01/08 through (and includin
12/31/08 $ 8,750,000.0

01/01/09 through (and includin
12/31/09 $ 13,125,000.0

01/01/10 through (and includin
12/31/10 $ 17,500,000.0

1/01/11 through (and includin:
Stated Maturity Date for Term A Loal $ 87,500,000.0;

provided, thateach remaining amortization amount of Term A Loacsurring after the date of the making of a Dedigdadditional Term
A Loan will be increased pn@taby the aggregate principal amount of any DesignAtiditional Term A Loan based on the percentagine
original principal amount of Term A Loans payabfesuch Quarterly Payment Date with any excess ddgayable on the Stated Maturity
Date for Term A Loans.

(e the Borrower shall, immediately upon any acceleratf the Stated Maturity Date of any Loans or @dgiions
pursuant to Section 9& Section 9.3 repay all Loans and provide the AdministrativeeAgwith cash collateral in an amount equal
to the Letter of Credit Outstandings, unless, pamstio_Section 9.3only a portion of all Loans and Obligations apeascelerated (in
which case the portion so accelerated shall beegmapd or cash collateralized with the AdministratAgent); and
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® the Borrower shall pay the principal amount of Besignated New Term Loans at such times and in aogunts
as determined pursuant to Section 2.1.6

Each prepayment of any Loans made pursuant t@&#tation shall be without premium or penalty, ex@ptay be required by
Section 4.4 No prepayment of principal of any Revolving LoamsSwing Line Loans pursuant to clausedi¥ection 3.1.Ehall cause a
reduction in the Revolving Loan Commitment Amounttee Swing Line Loan Commitment Amount, as theeaasty be.

SECTION 3.1.2. Application

(@) Subject to clause (h)each prepayment or repayment of the principahefLoans shall be applied, to the extent of
such prepayment or repayment, firéd the principal amount thereof being maintainedBase Rate Loans or bearing interest with
reference to the Base Rate, as the case may beeaodd to the principal amount thereof being maintaiaed.IBO Rate Loans or
bearing interest with reference to the LIBO Ragethee case may be.

(b) Each voluntary prepayment of Term Loans shall h@ieg at the direction of the Borrower until allicbuTerm
Loans have been paid in full.

(c) Each prepayment of Term Loans made pursuant tgeléh)of Section 3.1.5hall be applied proatato a
mandatory prepayment of the outstanding principadant of all Term Loans (with the amount of sucbgatyment of the Term
Loans being applied to the remaining Term Loan dization payments, as the case may be, requireslipat to clauses (dnd (g)
of Section 3.1.1 in each case pmatain accordance with the amount of each such remgiaimortization payment), until all such
Term Loans have been paid in full.

SECTION 3.2, Interest Provisionsgnterest on the outstanding principal amount adihs shall accrue and be payable in accordance
with this Section 3.2

SECTION 3.2.1. RatesPursuant to an appropriately delivered Borroviagjuest or Continuation/Conversion Notice, the 8wmar
may elect that Loans comprising a Borrowing acénterest at a rate per annum:

€)) on that portion maintained from time to time asas®Rate Loan, equal to the sum of the Alternase BRate from
time to time in effect plus the Applicable Margor such Loans; and

(b) on that portion maintained as a LIBO Rate Loanimdueach Interest Period applicable thereto, etqutide sum of
the LIBO Rate (Reserve Adjusted) for such InteRegiod plus the Applicable Margin for such Loans.

All LIBO Rate Loans shall bear interest from andliding the first day of the applicable Interesti®e to (but not including) the last day of
such Interest Period at the interest rate detewiriiseapplicable to such LIBO Rate Loan.
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SECTION 3.2.2. Podtaturity Rates After the date any principal amount of any Lohalshave become due and payable (whether
on the Stated Maturity Date, upon accelerationtbevise), or any other monetary Obligation (ottien overdue Reimbursement
Obligations which shall bear interest as provide&ection 2.6.2 of the Borrower shall have become due and pay#ideBorrower shall pa
but only to the extent permitted by law, interedtdr as well as before judgment) on such amouragate per annum equal to:

€)) in the case of any overdue principal amount of Ispawerdue interest thereon, overdue commitmestdeether
overdue amounts owing in respect of Loans or adtbégations (or the related Commitments) underriqdar Tranche, the rate that
would otherwise be applicable to Base Rate Loadgusuch Tranche pursuant to Section 3phu$ 2%; and

(b) in the case of overdue monetary Obligations (otha&n as described in clause Yathe Alternate Base Rate plus
4%.

SECTION 3.2.3. Payment Datemterest accrued on each Loan shall be payalitfleout duplication:
€)) on the Stated Maturity Date therefor;
(b) on the date of any payment or prepayment, in whpola part, of principal outstanding on such Loan;

(c) with respect to Base Rate Loans, in arrears on @aelnterly Payment Date occurring after the datdefinitial
Borrowing hereunder;

(d) with respect to LIBO Rate Loans, the last day aheapplicable Interest Period (and, if such InteRegiod shall
exceed three months, on the third month anniverssych Interest Period);

(e) with respect to any Base Rate Loans convertedlliB® Rate Loans on a day when interest would nbéentise
have been payable pursuant to clause ¢o)the date of such conversion; and

® on that portion of any Loans the Stated MaturityeDaf which is accelerated pursuant to Sectioro® ection
9.3, immediately upon such acceleration.

Interest accrued on Loans, Reimbursement Obligatiwrother monetary Obligations arising under &gseement or any other Loan
Document after the date such amount is due andopapahether on the Stated Maturity Date, upon lecagon or otherwise) shall be
payable upon demand.

SECTION 3.3. FeesThe Borrower agrees to pay the fees set forthimSection 3.3 All such fees shall be non-refundable.

SECTION 3.3.1. Commitment Fedhe Borrower agrees to pay to the Administrafigent for the account of each Lender that h
Revolving Loan Commitment, for the period
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(including any portion thereof when any of the Lerisl Commitments are suspended by reason of the®er’s inability to satisfy any
condition of Article V) commencing on the Effective Date and continulmgugh the Revolving Loan Commitment Terminationé)a
commitment fee at a rate per annum equal to thdidgipge Commitment Fee Margin, in each case on secliler’'s Percentage of the sum of
the average daily unused portion of the applicR#eolving Loan Commitment Amount (net of Letter@redit Outstandings). The
commitment fees shall be payable by the Borrowerigars on each Quarterly Payment Date, and oRdkielving Loan Commitment
Termination Date. The making of Swing Line Loansty Swing Line Lender shall constitute the usdgé® Revolving Loan Commitment
with respect to the Swing Line Lender only anddhexmitment fees to be paid by the Borrower to thaders (other than the Swing Line
Lender) shall be calculated and paid accordingly.

SECTION 3.3.2. FeesThe Borrower agrees to pay to the applicabled®eif®r its own account, the non-refundable feeth@n
amounts and on the dates set forth in the appbdabé Letter.

SECTION 3.3.3. Letter of Credit Fedhe Borrower agrees to pay to the Administrafigent, for the pragataaccount of the Issuer
and each other Lender that has a Revolving Loanrioment, a Letter of Credit fee in an amount eqadhe Applicable Margin per annum
for Revolving Loans that are maintained as LIBOeRatans, multiplied by the aggregate Stated Amoiiail outstanding Letters of Credit,
such fees being payable quarterly in arrears oh €aarterly Payment Date. The Borrower further agte pay to the Issuer for its own
account an issuance fee in an amount as agregdthe Borrower and the Issuer.

ARTICLE IV
CERTAIN LIBO RATE AND OTHER PROVISIONS

SECTION 4.1. LIBO Rate Lending Unlawfulf any Lender shall determine (which determinatstall, upon notice thereof to the
Borrower and the Lenders, be conclusive and bindimthe Borrower) that the introduction of or aimaage in or in the interpretation of any
law makes it unlawful, or any central bank or othevernmental authority asserts that it is unlayfiud such Lender to make, continue or
maintain any Loan as, or to convert any Loan iath|BO Rate Loan, the obligations of such Lendemtike, continue, maintain or convert
any Loans as LIBO Rate Loans shall, upon such ahiation, forthwith be suspended until such Lerstell notify the Administrative Agel
that the circumstances causing such suspensioonger exist (with the date of such notice being‘tReinstatement Dat§, and (i) all LIBO
Rate Loans previously made by such Lender shadinaatically convert into Base Rate Loans at theddritie then current Interest Periods
with respect thereto or sooner, if required by daghor assertion and (ii) all Loans thereafter mbg such Lender and outstanding prior to
the Reinstatement Date shall be made as Base Rates ] with interest thereon being payable on theesdate that interest is payable with
respect to corresponding Borrowing of LIBO Rate h®anade by Lenders not so affected.
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SECTION 4.2. Deposits Unavailahléf the Administrative Agent shall have determirtbdt

@ U.S. Dollar deposits in the relevant amount andHerrelevant Interest Period are not availabkh¢o
Administrative Agent in its relevant market; or

(b) by reason of circumstances affecting the AdminiistesAgent’s relevant market, adequate means dexist for
ascertaining the interest rate applicable hereurtdelBO Rate Loans,

then, upon naotice from the Administrative Agenttie Borrower and the Lenders, the obligations lbf @hders under Section 2aBd_Section
2.4to make or continue any Loans as, or to convertlamans into, LIBO Rate Loans shall forthwith be sarsded until the Administrative
Agent shall notify the Borrower and the Lenderd tha circumstances causing such suspension nerd@xigst.

SECTION 4.3 Increased LIBO Rate Loan Costs, Hte Borrower agrees to reimburse each Lender fpiramease in the cost to
such Lender of, or any reduction in the amountnyf sum receivable by such Lender in respect of,ingalcontinuing or maintaining (or of
obligation to make, continue or maintain) any Loassor of converting (or of its obligation to centj any Loans into, LIBO Rate Loans
(excluding any amounts, whether or not constitutags, referred to in Section 4.6rising after the date of any change in, or the
introduction, adoption, effectiveness, interpretatireinterpretation or phase-in of, any law outation, directive, guideline, decision or
request (whether or not having the force of lawu§ court, central bank, regulator or other Gonerntal Authority that results in such
increase in cost or reduction in amounts receivableept for such changes with respect to increeapital costs and taxes which are
governed by Sections 4amd 4.6, respectively. Such Lender shall promptly nottig tAdministrative Agent and the Borrower in writiafjthe
occurrence of any such event, such notice to stateasonable detail, the reasons therefor anddd#ional amount required fully to
compensate such Lender for such increased costioced amount. Such additional amounts shall baljpayy the Borrower directly to such
Lender within five days of its receipt of such metiand such notice shall, in the absence of metréfeor, be conclusive and binding on the
Borrower.

SECTION 4.4, Funding Losse$n the event any Lender shall incur any lossxprease (including any loss or expense incurred by
reason of the liquidation or reemployment of deysosi other funds acquired by such Lender to medetinue or maintain any portion of the
principal amount of any Loan as, or to convert pastion of the principal amount of any Loan intd,IBO Rate Loan) as a result of

(@) any conversion or repayment or prepayment of tirecipal amount of any LIBO Rate Loans on a datepthan
the scheduled last day of the Interest Period egiplé thereto, whether pursuant to SectioroB dtherwise;

(b) any Loans not being made as LIBO Rate Loans inrdaoae with the Borrowing Request therefor; or

(c) any Loans not being continued as, or converted B0 Rate Loans in accordance with the
Continuation/Conversion Notice therefor,

a7




then, upon the written notice of such Lender toBberower (with a copy to the Administrative Agert)e Borrower shall, within five days of
its receipt thereof, pay directly to such Lendestsamount as will (in the reasonable determinadiosuch Lender) reimburse such Lender for
such loss or expense. Such written notice (whietl gliclude calculations in reasonable detail) khialthe absence of manifest error, be
conclusive and binding on the Borrower.

SECTION 4.5. Increased Capital Costsany change in, or the introduction, adoptiefiectiveness, interpretation, reinterpretation
or phase-in of, any law or regulation, directivaidgline, decision or request (whether or not hgvire force of law) of any court, central
bank, regulator or other Governmental Authorityeaté or would affect the amount of capital requine@xpected to be maintained by any
Lender or any Person controlling such Lender, amth £ender determines (in its sole and absolureti®on) that the rate of return on its or
such controlling Person’s capital as a consequehite Commitments, participation in Letters of @iteor the Loans made or continued by
such Lender is reduced to a level below that wkiath Lender or such controlling Person could havéeaed but for the occurrence of any
such circumstance, then, in any such case upocenfoim time to time by such Lender to the Borravtlee Borrower shall immediately pay
directly to such Lender additional amounts suffitieo compensate such Lender or such controllirgd®efor such reduction in rate of retu
A statement of such Lender as to any such additamaunt or amounts (including calculations thelieakasonable detail) shall, in the
absence of manifest error, be conclusive and bindinthe Borrower. In determining such amount, dueider may use any method of
averaging and attribution that it (in its sole afdolute discretion) shall deem applicable.

SECTION 4.6. TaxesThe Borrower covenants and agrees as follows megpect to taxes:

€)) Unless required by law, any and all payments madéd Borrower under this Agreement and each dtban
Document shall be made without setoff, counterclairother defense, and free and clear of, and witdeduction or withholding ft
or on account of, any taxes. In the event thattargs are required by law to be deducted or withfreim any payment required to
be made by the Borrower to or on behalf of any 8at®arty under any Loan Document, then:

0] subject to clause (Helow, if such taxes are Non-Excluded Taxes, thed®eer shall together with such
payment pay an additional amount so that each 8ddaurty receives free and clear of any Non-Exaluickxes, the full
amount which it would have received if no such dgidin or withholding of such Non-Excluded Taxes haen required;
and

(i) the Borrower shall pay to the relevant Governmeftdahority imposing such taxes the full amountof t
deduction or withholding made by it.

(b) In addition, the Borrower shall pay any and all @tfiaxes imposed to the relevant Governmental Aiitho
imposing such Other Taxes in accordance with apipléeclaw.
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(c) As promptly as practicable after the payment of taxgs or Other Taxes, and in any event within @sdf any
such payment being due, the Borrower shall furtosthe Administrative Agent a copy of an officiateipt (or a certified copy
thereof), evidencing the payment of such taxestbeOTlaxes. The Administrative Agent shall makeiesphereof available to any
Lender upon request therefor.

(d) Subject to clause (Below, the Borrower shall indemnify each SecuredyHar any Non-Excluded Taxes and
Other Taxes levied, imposed or assessed on (antherar not paid directly by) such Secured Paray trave not been paid
previously by the Borrower (whether or not such Moxcluded Taxes or Other Taxes are correctly aallggsserted by the relevant
Governmental Authority). Promptly upon having knedge that any such Non-Excluded Taxes or OthersThaee been levied,
imposed or assessed, and promptly upon noticeadhkyeany Secured Party, the Borrower shall pay $uen-Excluded Taxes or
Other Taxes directly to the relevant Governmentaharity (_provided however, that no Secured Party shall be under any
obligation to provide any such notice to the BoreoIn addition, providethat the Borrower has been notified promptly by a
relevant Secured Party which has determined isoiis discretion that a Non-Excluded Tax or Other fias been levied, imposed or
assessed against such Secured Party, the Borrbalemslemnify each Secured Party for any incremalktaixes that may become
payable by such Secured Party as a result of aluyeaf the Borrower to pay any taxes when duth&appropriate Governmental
Authority or to deliver to the Administrative Agemursuant to clause (epove, documentation evidencing the payment ofstaxre
Other Taxes. With respect to indemnification fomiNBExcluded Taxes and Other Taxes actually paidiyySecured Party or the
indemnification provided in the immediately pregegisentence, such indemnification shall be madeinvB0 days after the date
such Secured Party makes written demand therelier Bbrrower acknowledges that any payment madeyt@acured Party or to
any Governmental Authority in respect of the indédroation obligations of the Borrower provided im¢ clause shall constitute a
payment in respect of which the provisions of ala(egabove and this clause shall apply.

(e) Each Non-U.S. Lender, on or prior to the date ofclvsuch Non-U.S. Lender becomes a Lender hereyaddr
from time to time thereafter upon the request efBorrower or the Administrative Agent, but only & long as such Non-U.S.
Lender is legally entitled to do so), shall deliteithe Borrower and the Administrative Agent eithe

0] two duly completed copies of either (x) InternavBeue Service Form W-8BEN or (y) Internal Revenue
Service Form W-8EC1, or in either case an appleeabtcessor form, establishing, in either casengtete exemption
from United States federal withholding taxes; or

(i) in the case of a Non-U.S. Lender that is not |ggatititied to deliver either form listed in clau®3(i)(x)
above, (x) a certificate of a duly authorized d@fiof such Non-U.S. Lender to the effect that sNoh-U.S. Lender is not
(A) a “bank” within the meaning of Section 881(Q)(@) of the Code, (B) a “10 percent shareholdertha Borrower within
the meaning of
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Section 881(c)(3)(B) of the Code, or (C) a con#adlforeign corporation receiving interest from kated person within the
meaning of Section 881(c)(3)(C) of the Code (sumttificate, an “ Exemption Certificatg and (y) two duly completed
copies of Internal Revenue Service Form W-8 oriapple successor form.

® The Borrower shall not be obligated to gross up [@eyments to any Lender pursuant to clausalfaye, or to
indemnify any Lender pursuant to clausegbdve, in respect of United States federal withingldaxes to the extent imposed as a
result of (i) the failure of such Lender to deliterthe Borrower the form or forms and/or an ExeémpCertificate, as applicable to
such Lender, pursuant to clause, (@) such form or forms and/or Exemption Certéfie not establishing a complete exemption from
U.S. federal withholding tax or the informationaartifications made therein by the Lender beingusbr inaccurate on the date
delivered in any material respect, or (iii) the dendesignating a successor lending office at whinofaintains its Loans which has
the effect of causing such Lender to become old@jfdr tax payments in excess of those in effeatédiately prior to such
designation; providegdhowever, that a Borrower shall be obligated to gross up@ayments to any such Lender pursuant to
clause (apbove, and to indemnify any such Lender pursuaalaiose (dpbove, in respect of United States federal withingldaxes
if (i) any such failure to deliver a form or forras an Exemption Certificate or the failure of sdietm or forms or Exemption
Certificate to establish a complete exemption ftdr8. federal withholding tax or inaccuracy or utitraontained therein resulted
from a change in any applicable statute, treatylegion or other applicable law or any interpretaiof any of the foregoing
occurring after the date hereof, which change rmdsuch Lender no longer legally entitled to dalisuch form or forms or
Exemption Certificate or otherwise ineligible focamplete exemption from U.S. federal withholdiag,tor rendered the informati
or certifications made in such form or forms or Eydion Certificate untrue or inaccurate in a matenéspect, (ii) the redesignation
of the Lender’s lending office was made at the estjof the Borrower or (iii) the obligation to gsosp payments to any such Lender
pursuant to clause (apove or to indemnify any such Lender pursuantdose (d)s with respect to an Assignee Lender that
becomes an Assignee Lender as a result of an assigrmade at the request of the Borrower.

(9) If a Secured Party determines in its sole discnetfiat it has received a refund in respect of Ngohitled Taxes
that were paid by the Borrower, it shall pay theoant of such refund, together with any other amsyatid by the Borrower in
connection with such refunded Non-Excluded Tax@¢hé Borrower, net of any out-of-pocket expensesiired by such Secured
Party in obtaining such refund, providedowever, that the Borrower agrees to promptly return tm@ant of such refund to such
Secured Party to the extent that such Secured Ramyguired to repay such refund to the IRS orathgr tax authority. Nothing in
this Section shall require any Lender to discldséaix preparation information.

SECTION 4.7. Payments, Computations, Eheless otherwise expressly provided, all paymentsrion behalf of the Borrower
pursuant to this Agreement, the Notes, each Left@redit or any other Loan Document shall be magléhe Borrower to the Administrative
Agent
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for the prorataaccount of the Lenders entitled to receive suchm@ang. All such payments required to be made tAdministrative Agent
shall be made, without setoff, deduction or cowléém, not later than 12:00 noon, New York time,tbe date due, in same day or
immediately available funds, to such account ashiliministrative Agent shall specify from time ton& by notice to the Borrower. Funds
received after that time shall be deemed to haea beceived by the Administrative Agent on the redceeding Business Day. The
Administrative Agent shall promptly remit in samaydunds to each Lender its share, if any, of uayyments received by the Administrative
Agent for the account of such Lender. All interasstl fees shall be computed on the basis of thalamtimber of days (including the first day
but excluding the last day) occurring during thequkfor which such interest or fee is payable cwvgear comprised of 360 days (or, in the
case of interest on a Base Rate Loan, 365 daysampropriate, 366 days). Whenever any paymebetmade shall otherwise be due on a
which is not a Business Day, such payment shaligjeixas otherwise required by clauseofdhe definition of the term “Interest Period”) be
made on the next succeeding Business Day and stefs@on of time shall be included in computingenest and fees, if any, in connection
with such payment.

SECTION 4.8. Sharing of Paymentf any Lender shall obtain any payment or otlesorery (whether voluntary, involuntary, by
application of setoff or otherwise) on account oy &oan or Reimbursement Obligation (other tharspant to the terms of Sections 4484
and 4.5) in excess of its prmatashare of payments then or therewith obtained bleaiders entitled thereto, such Lender shall pugetisom
the other Lenders such participation in Credit Egtens made by them as shall be necessary to saakgurchasing Lender to share the
excess payment or other recovery ratably with @i¢hem; provided however, that if all or any portion of the excess paymanother
recovery is thereafter recovered from such purdgalsender, the purchase shall be rescinded andleamter which has sold a participation
to the purchasing Lender shall repay to the puinhdsender the purchase price to the ratable extestich recovery together with an ama
equal to such selling Lender’s ratable share (aiegrto the proportion of

€)) the amount of such selling Lender’s required repayinto the purchasing Lender

(b) the total amount so recovered from the purchasavygler)

of any interest or other amount paid or payabléhleypurchasing Lender in respect of the total arheamecovered. The Borrower agrees that
any Lender so purchasing a participation from agotlender pursuant to this Section may, to theefilextent permitted by law, exercise all
its rights of payment (including pursuant to Sat#o9) with respect to such participation as fully asuth Lender were the direct creditor of
the Borrower in the amount of such participatidrurder any applicable bankruptcy, insolvency dreotsimilar law, any Lender receives a
secured claim in lieu of a setoff to which this @t applies, such Lender shall, to the extentfarable, exercise its rights in respect of such
secured claim in a manner consistent with the sigifithe Lenders entitled under this Section toeshathe benefits of any recovery on such
secured claim.
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SECTION 4.9. Setoff Each Lender shall, upon the occurrence of anpllieéiescribed in clauses fayough (d)of Section 9.1.%r,
with the consent of the Required Lenders, uporotiwairrence of any other Event of Default, haveritlet to appropriate and apply to the
payment of the Obligations owing to it (whethemot then due), and (as security for such Obligafidhe Borrower hereby grants to each
Lender a continuing security interest in, any alht@ances, credits, deposits, accounts or mooéttee Borrower then or thereafter
maintained with or otherwise held by such Lendesyigled, however, that any such appropriation and application dealubject to the
provisions of Section 4.8Each Lender agrees promptly to notify the Bornoarmd the Administrative Agent after any such dedofi
application made by such Lender; providdsbwever, that the failure to give such notice shall ndéetf the validity of such setoff and
application. The rights of each Lender under tlesti®n are in addition to other rights and remedirrsuding other rights of setoff under
applicable law or otherwise) which such Lender maye.

SECTION 4.10. Mitigation Each Lender agrees that if it makes any demanpapment under Sections 4.8.4, 4.5, or 4.6, or if
any adoption or change of the type described iti@ed.1shall occur with respect to it, it will use reasbleaefforts (consistent with its
internal policy and legal and regulatory restrin§@and so long as such efforts would not be disstdgaous to it, as determined in its sole
discretion) to designate a different lending offickne making of such a designation would reducehyiate the need for the Borrower to
make payments under Sections 4434, 4.5, or 4.6, or would eliminate or reduce the effect of anggttbn or change described in
Section 4.1

SECTION 4.11. Replacement of Lendetsany Lender (an “ Affected Lend&y(a) fails to consent to an election, consent,
amendment, waiver or other modification to this @gment or other Loan Document that requires theastrof a greater percentage of the
Lenders than the Required Lenders and such electimsent, amendment, waiver or other modificaastherwise consented to by the
Required Lenders, (b) makes a demand upon the Berrfor (or if the Borrower is otherwise requiredpay) amounts pursuant to Section
4.3, 4.50r 4.6(and the payment of such amounts are, and arg likedontinue to be, more onerous in the reasorjabtgment of the
Borrower than with respect to the other Lendergpgives notice pursuant to Section Aeduiring a conversion of such Affected Lender’s
LIBO Rate Loans to Base Rate Loans or suspendicig Isender’s obligation to make Loans as, or to eshkoans into, LIBO Rate Loans,
the Borrower may, within 30 days of the failurectinsent or receipt by the Borrower of such demambtice, as the case may be, give nc
(a “ Replacement Notic§ in writing to the Administrative Agent and suélffected Lender of its intention to replace suctie&ted Lender
with a financial institution or other Person (aulfStitute Lendef) designated in such Replacement Notice; provitied no Replacement
Notice may be given by the Borrower if (i) suchlemgment conflicts with any applicable law or regidn, (ii) if applicable, such Lend
consents to such election, consent, amendmentewaiother modification, or (iii) if applicableripr to any such replacement, such Lender
shall have taken any necessary action under Settldi{if applicable) so as to eliminate the continuedd&r payment of amounts owing
pursuant to Sectiof.3, 4.50r 4.6. If the Administrative Agent (and, in the caseagfroposed assignment of a Revolving Loan Commitmen
each Issuer and the Swing Line Lender) shall, énetkercise of its reasonable discretion and wiBBirlays of its receipt of such Replacement
Notice, notify the Borrower and such Affected Lenitewriting that the Substitute Lender is satisfeig to the Administrative Agent (sut
consent not being required where the
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Substitute Lender is already a Lender or an Atliaf a Lender) and, in the case of a proposedmssnt of a Revolving Loan Commitment,
each Issuer and the Swing Line Lender (such comssriieing required where the Substitute Lendalready a Lender with a Revolving
Loan Commitment) then such Affected Lender shaljact to the payment of any amounts due pursaaBéttion 4.4 assign, in accordance
with Section 11.11.]all of its Commitments, Loans, Notes (if any) anlder rights and obligations under this Agreenzemt all other Loan
Documents (including its rights in Reimbursementi@ations, if applicable) to such Substitute Lengepvidedthat (i) such assignment sh
be without recourse, representation or warrantygiothan those set forth in the Lender AssignmegreAment) and shall be on terms and
conditions reasonably satisfactory to such Sulistitender, (ii) the purchase price paid by suchsButie Lender shall be in the amount of
such Affected Lender’s Loans and its percentagautdtanding Reimbursement Obligations, togethen alitaccrued and unpaid interest and
fees in respect thereof, plus all other amountdyding the amounts demanded and unreimbursed Bwigions 4.3 4.5and_4.6), owing to
such Affected Lender hereunder and (iii) the Bomoghall pay to the Administrative Agent all reamole out-of-pocket expenses incurred in
connection with such assignment and assumptiotuflimg the processing fees described in Sectioh111). Upon the effective date of an
assignment described above, the Substitute Lehddéirieecome a “Lender” for all purposes under tba. Documents. Each Lender hereby
grants to the Administrative Agent an irrevocaldevpr of attorney (which power is coupled with atenest) to execute and deliver, on behalf
of such Lender as assignor, any assignment agréemaeassary to effectuate any assignment of sucldrés interests hereunder in the
circumstances contemplated by this Section 4.11

ARTICLE V
CONDITIONS TO EFFECTIVENESS AND TO FUTURE CREDIT EENSIONS
SECTION 5.1. Conditions Precedent to the Effectasnof this Agreement and Making of Credit Extenmsiol he conditions to

effectiveness of this Agreement and the obligatmithe Lenders to make Loans under this Agreersieall be subject to the prior or
concurrent satisfaction of each of the conditicetsferth in this Article.

SECTION 5.1.1. Resolutions, etdhe Administrative Agent shall have received friiva Borrower a certificate, dated the Effective
Date, of its Secretary or Assistant Secretary (atharized Officer serving a similar function, iretbase of other than a corporation) as to:

(@) resolutions of the Borrower’s Board of Directors @her similar governing body) then in full foraad effect
authorizing, as applicable, the execution, delivaarg performance of this Agreement, the Notes ati ether Loan Document to be
executed by the Borrower; and

(b) the incumbency and signatures of the Borrower'sharized Officers authorized to execute and deliliesr
Agreement and each other Loan Document to be ex@dyt the Borrower;
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upon which certificate each Lender may conclusively until each such Lender shall have receivédtther certificate of the Borrower
canceling or amending the prior certificate.

SECTION 5.1.2, Effective Date Certificatdhe Administrative Agent shall have received difteate substantially in the form of
Exhibit F hereto, dated the Effective Date and daidgcuted and delivered by the chief executiveyfaial or accounting (or equivalent)
Authorized Officer of the Borrower.

SECTION 5.1.3. Delivery of NotesThe Administrative Agent shall have received,tfar account of each Lender that has requested
a Note, if any, such Lender’s Note, duly executed delivered by an Authorized Officer of the Borew

SECTION 5.1.4, Affirmation and Consenthe Administrative Agent shall have received Himraation and consent, dated as of the
Effective Date and duly executed by an Authorizdficer of each Guarantor, in form and substancisfsatory to the Administrative Agent.

SECTION 5.1.5. Opinions of CounseThe Administrative Agent shall have received apis, dated the Effective Date and
addressed to the Administrative Agent and all Lesdieom:

€)) Simpson Thacher & Bartlett LLP, special New Yorkineel to the Borrower and each other Obligor, rmfand
substance satisfactory to the Administrative Agant

(b) Hunton & Williams LLP, special Virginia counsel toe Borrower, in form and substance satisfactoinéo
Administrative Agent.

SECTION 5.1.6. Required Approval3he Administrative Agent shall be satisfied tathimaterial governmental and third party
approvals necessary or advisable in connection théHinancing contemplated hereby and the contopoperations of the Borrower and its
Subsidiaries have been duly obtained and are lifidide and effect, and that all applicable waitpegiods have expired without any action
being taken or threatened by any competent aughetitch would restrain, prevent or otherwise impadeerse conditions on the financing
hereof.

SECTION 5.1.7. Litigation; Proceeding$he Administrative Agent shall be satisfied ttretre does not exist any restraining order,
injunction or other pending or threatened litigatiproceedings or investigations which (i) contestg aspect of any of the transactions
contemplated by any Loan Documents or (ii) coubtsomably be expected to have a material adverset@iif any of the consolidated
business, financial conditions or results of operet of the Borrower and its Subsidiaries, takea agole.

SECTION 5.2, All Credit ExtensionsThe obligation of each Lender and the Issuera&erany Credit Extension (but subject to
clauses (band (c)of Section 2.3.3 shall be subject to the satisfaction of eacthefdonditions precedent set forth in this Sectién 5
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SECTION 5.2.1. Compliance with Warranties, No Défaetc. Both before and after giving effect to any Creditdhsion the
following statements shall be true and correct:

@) the representations and warranties set forth ircl&rv/1 and in each other Loan Document shall, in each, dase
true and correct in all material respects withgame effect as if then made (unless stated teerstdely to an earlier date, in which
case such representations and warranties shalldand correct in all material respects as of sacher date);

(b) no material adverse development shall have occumrady litigation, action, proceeding, labor cawtrsy,
arbitration or governmental investigation disclopedsuant to Section 6;6

(c) the sum of (x) the aggregate outstanding prin@pabunt of all Revolving Loans and Swing Line Loans (y) all
Letter of Credit Outstandings does not exceed #eoRing Loan Commitment Amount; and

(d) no Default shall have then occurred and be contnui

SECTION 5.2.2, Credit Extension Reque$he Administrative Agent shall have received arBeoing Request, if Loans (other than
Swing Line Loans) are being requested, or an IssuBequest, if a Letter of Credit is being issuedxtended. Each of the delivery of a
Borrowing Request or an Issuance Request and tleptance by the Borrower of the proceeds of sueldiCExtension shall constitute a
representation and warranty by the Borrower thaherdate of such Credit Extension (both immedjdbelfore and after giving effect to such
Credit Extension and the application of the prosabéreof) the statements made in Section B2 Irue and correct.

SECTION 5.2.3. Satisfactory Legal ForrAll documents executed or submitted pursuantthdrg or on behalf of the Borrower or
any of its Subsidiaries or any other Obligors shalfeasonably satisfactory in form and substamtieet Administrative Agent and its couns
the Administrative Agent and its counsel shall heaegeived all information, as the AdministrativeeXg or its counsel may reasonably
request.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES

In order to induce the Lenders, the Issuer and\thministrative Agent to enter into this Agreemertntinue the Existing Letters of
Credit as Letters of Credit hereunder, the ExisRayolving Loans as Revolving Loans hereunder hadEiisting Swing Line Loans as
Swing Line Loans hereunder and to make Credit Bkbsms hereunder, the Borrower represents and waruano the Administrative Agent,
the Issuer and each Lender as set forth in thislary/I .

SECTION 6.1. Organization, etfthe Borrower and each of its Subsidiaries (a)dsrporation validly organized and existing and in
good standing under the laws of the jurisdiction

55




of its incorporation, is duly qualified to do busss and is in good standing as a foreign corperati@ach jurisdiction where the nature of its
business requires such qualification, except tettient that the failure to qualify would not reasbly be expected to result in a Material
Adverse Effect, and (b) has full power and autlyaaitd holds all requisite governmental licensesngs and other approvals to (x) enter into
and perform its Obligations under this Agreememd, Klotes and each other Loan Document to whighatparty and (y) own and hold under
lease its property and to conduct its businesstantially as currently conducted by it except,hie tase of this clause (b)(yWwhere the

failure could not reasonably be expected to reéswdtMaterial Adverse Effect.

SECTION 6.2. Due Authorization, Ne@ontravention, etcThe execution, delivery and performance by the @&ser of this
Agreement, the Notes and each other Loan Documxecuéed or to be executed by it, and the executielivery and performance by each
other Obligor of each Loan Document executed dret@xecuted by it and the Borrower are within eadah Obligors corporate powers, he
been duly authorized by all necessary corporaiergand do not

(@) contravene any such Obligor’s Organic Documents;

(b) contravene any contractual restriction, law or gorreental regulation or court decree or order bigdin or
affecting any such Obligor, where such contraventiodividually or in the aggregate, could reasdnéle expected to have a
Material Adverse Effect; or

(c) result in, or require the creation or impositionary Lien on any of the Obliga’properties, except pursuant to
terms of a Loan Document.

SECTION 6.3. Government Approval, Regulation, 8te.authorization or approval or other action byd ao notice to or filing witr
any governmental authority or regulatory body dweotPerson, is required for the due executionydsfior performance by any Obligor of
this Agreement, the Notes or any other Loan Docuneewhich it is a party, except as have been dbkained or made and are in full force
and effect or those which the failure to obtaimmake could not reasonably be expected to have arlbfdverse Effect. Neither the
Borrower nor any of its Subsidiaries is an “investrncompany” within the meaning of the Investmeatpany Act of 1940, as amended.

SECTION 6.4. Validity, etcThis Agreement constitutes, and the Notes and ethalr Loan Document executed by any Obligor will,
on the due execution and delivery thereof, corstitilne legal, valid and binding obligations of ls@bligor enforceable in accordance with
their respective terms; in each case with respetttis Section 6.4ubject to the effects of bankruptcy, insolvencguéiulent conveyance,
reorganization, moratorium and other similar laglating to or affecting creditors’ rights generaliyeneral equitable principles (whether
considered in a proceeding in equity or at law) andmplied covenant of good faith and fair dealing
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SECTION 6.5. No Material Adverse Changsince December 31, 2005, there has been no riladrierse change in the financial
condition, operations, assets, business or praseofithe Borrower and its Subsidiaries, takenahale.

SECTION 6.6. Litigation, Labor Controversies, éfbere is no pending or, to the knowledge of ther®wer, threatened litigation,
action, proceeding, labor controversy arbitratiog@vernmental investigation affecting any Obligarany of their respective properties,
businesses, assets or revenues, which (a) couddrably be expected to result in a Material Advé&iffect, except as disclosed in Iltem 6.6
(“Litigation”) of the Disclosure Schedule, or (b)yports to affect the legality, validity or enfoet®lity of any Sub Debt Document, this
Agreement, the Notes or any other Loan Document.

SECTION 6.7, SubsidiariesThe Borrower has no Subsidiaries, except thossiSiaries:
€)) which are identified in Item 6.7Existing Subsidiaries”) of the Disclosure Scheajudr

(b) which are permitted to have been acquired in aeoure with Section 7.2.r 7.2.8.

SECTION 6.8. Ownership of PropertieShe Borrower and each of its Subsidiaries owndgiite to all of their properties and assets
(other than insignificant properties and assets)l, and personal, tangible and intangible, of aatyne whatsoever (including patents,
trademarks, trade names, service marks and copgyidiee and clear of all Liens or material claifimluding material infringement claims
with respect to patents, trademarks, copyrightsthadike) except as permitted pursuant to Secti@r.

SECTION 6.9. TaxesThe Borrower and each of its Subsidiaries hasl filll Federal, State, foreign and other matespateturns an
reports required by law to have been filed by d &as paid all taxes and governmental chargestiheatgown to be owing, except any such
taxes or charges which are being contested in fthdby appropriate proceedings and for which adéegjreserves in accordance with G/
shall have been set aside on its books.

SECTION 6.10. Pension and Welfare Plah® Pension Plan has been terminated that hake@$u a liability to the Borrower of
more than $5,000,000, and no contribution failtae bccurred with respect to any Pension Plan serffico give rise to a Lien under section
302(f) of ERISA in excess of $5,000,000. No comiitexists or event or transaction has occurred regpect to any Pension Plan which
could reasonably be expected to result in the netiwe by the Borrower of any material liabilityndi or penalty other than such condition,
event or transaction which would not reasonablgXmected to have a Material Adverse Effect. Exespdisclosed in Item 6.10 Employee
Benefit Plans) of the Disclosure Schedule, since the date efldist financial statement of the Borrower, therBaer has not materially
increased any contingent liability with respecatty post-retirement benefit under a Welfare Plémerothan liability for continuation
coverage described in Part 6 of Subtitle B of Ttk ERISA.
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SECTION 6.11. Environmental WarrantieExcept as set forth in Item 6.{1Environmental Matter$) of the Disclosure Schedule
or as, individually or in the aggregate, could regtsonably be expected to have a Material AdveffeetE

(@) all facilities and property (including underlyingogindwater) owned or leased by the Borrower ordrits
Subsidiaries have been, and continue to be, ownkszhsed by the Borrower and its Subsidiaries mmlaance with all
Environmental Laws;

(b) there have been no past, and there are no pendihgeatened

0] written claims, complaints, notices or requestsriformation received by the Borrower or any of its
Subsidiaries with respect to any alleged violatbbany Environmental Law, or

(i) written complaints, notices or inquiries to the Baver or any of its Subsidiaries regarding poténtia
liability under any Environmental Law;

(c) to the best knowledge of the Borrower, there haaentno Releases of Hazardous Materials at, onderuamy
property now or previously owned or leased by ther@wver or any of its Subsidiaries;

(d) the Borrower and its Subsidiaries have been isanddare in compliance with all permits, certificatapprovals,
licenses and other authorizations relating to emvirental matters and necessary or desirable forbdbsinesses;

(e) no property now or previously owned or leased feyBlorrower or any of its Subsidiaries is listedtorthe
knowledge of the Borrower or any of its Subsidigrigroposed for listing (with respect to owned grtyponly) on the National
Priorities List pursuant to CERCLA, on the CERCIdiSon any similar state list of sites requiringestigation or clean-up;

® to the best knowledge of the Borrower, there aramaerground storage tanks, active or abandoneldidimg
petroleum storage tanks, on or under any propenty ar previously owned or leased by the Borroweamy of its Subsidiaries;

(9) the Borrower and its Subsidiaries have not direitpsported or directly arranged for the transgiamh of any
Hazardous Material to any location (i) which igdi or to the knowledge of the Borrower or anytefJubsidiaries, proposed for
listing on the National Priorities List pursuantG&RCLA, on the CERCLIS or on any similar staté ks (ii) which is the subject of
federal, state or local enforcement actions orratheestigations;

(h) to the best knowledge of the Borrower, there arpaigchlorinated biphenyls or friable asbestos @ne¢n a
manner or condition at any property now or previposvned or leased by the Borrower or any of itbSdiaries; and

0] to the best knowledge of the Borrower, no condgierist at, on or under any property now or presiypowned or
leased by the Borrower or any of its
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Subsidiaries which, with the passage of time, ergiving of notice or both, would give rise to ligtly under any Environmental
Law.

SECTION 6.12. Regulations U and.Xo Obligor is engaged in the business of extemdnedit for the purpose of purchasing or
carrying margin stock, and no proceeds of any Ciediensions will be used to purchase or carry mastpck or otherwise for a purpose
which violates, or would be inconsistent with, SRBoard Regulation U or Regulation X. Terms foichimeanings are provided in F.R.S.
Board Regulation U or Regulation X or any regulasisubstituted therefor, as from time to time fieetf are used in this Section with such
meanings.

SECTION 6.13. Accuracy of InformatiarAll material factual information concerning thiedncial condition, operations or prospe
of the Borrower and its Subsidiaries heretoforeartemporaneously furnished by or on behalf of8berower in writing to the
Administrative Agent, the Issuer or any Lendergarposes of or in connection with this Agreemendry transaction contemplated hereb
and all other such factual information hereaftenighed by or on behalf of the Borrower to the Adisirative Agent, the Issuer or any Len
will be, true and accurate in every material respache date as of which such information is datedertified and such information is not, or
shall not be, as the case may be, incomplete bitingnto state any material fact necessary to nsaloh information not misleading.

Any term or provision of this Section to the congraotwithstanding, insofar as any of the factuébrmation described above
includes assumptions, estimates, projections ari@ps, no representation or warranty is made hevémrespect thereto; provided
however, that to the extent any such assumptions, estinatejections or opinions are based on factualerstthe Borrower has reviewed
such factual matters and nothing has come totiéstiin in the context of such review which wowddd it to believe that such factual matters
were not or are not true and correct in all mateespects or that such factual matters omit ttestay material fact necessary to make such
assumptions, estimates, projections or opiniongmsieading in any material respect.

SECTION 6.14. Seniority of Obligations, efithe Borrower has the power and authority to inauv@dinated Debt as provided for
under the Sub Debt Documents applicable theretdhasdiuly authorized, executed and delivered thel®Bibt Documents applicable thereto.
The Borrower has issued, pursuant to due auth@izany Subordinated Debt under the applicable [3eilit Documents, and such Sub Debt
Documents constitute the legal, valid and bindibfigations of the Borrower enforceable againstBberower in accordance with its
respective terms, subject to the effects of bartksypnsolvency, fraudulent conveyance, reorgamratmoratorium and other similar laws
relating to or affecting creditors’ rights geneyaljeneral equitable principles (whether considéneslproceeding in equity or at law) and an
implied covenant of good faith and fair dealinge™ubordination provisions of any Subordinated @eltained in the applicable Sub Debt
Documents are enforceable against the holdersabf Subordinated Debt by the holder of any “SeniebD (or similar term referring to the
Obligations, as applicable) in such Sub Debt Doausjavhich has not effectively waived the bendfiereof. All monetary Obligations,
including those to pay principal of and interest(uding post-petition interest, whether or notrpitted as a claim) on the Loans and
Reimbursement Obligations, and fees and expensamimection therewith, constitute “Senior
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Debt” (or similar term referring to the Obligatigras applicable) in such Sub Debt Documents, drsiieh Obligations are entitled to the
benefits of the subordination created by such Seilbt Documents. The Borrower acknowledges that tmiAistrative Agent and each
Lender is entering into this Agreement, and is editeg its Commitments, in reliance upon the subr@tion provisions of (or to be contained
in) the Sub Debt Documents and this Section.

SECTION 6.15. SolvencyThe incurrence of the Credit Extensions hereurttierincurrence by the Borrower of the Indebtednes
represented by the Notes and the execution andedglof the Guaranties by the Obligors partiesdteerwill not involve or result in any
fraudulent transfer or fraudulent conveyance utideprovisions of Section 548 of the Bankruptcy €¢tll U.S.C. 8101 eteq., as from tim
to time hereafter amended, and any successor dasstatute) or any applicable state law respgdiiaudulent transfers or fraudulent
conveyances. The Borrower and each of its Subsdi# Solvent.

ARTICLE VII
COVENANTS
SECTION 7.1, Affirmative CovenantsThe Borrower agrees with the Administrative Agehe Issuer and each Lender that, until all

Commitments have terminated, all Letters of Crhdite terminated or expired and all Obligations Hasen paid and performed in full, the
Borrower will perform its obligations set forth bel.

SECTION 7.1.1. Financial Information, Reports, Me#, etcThe Borrower will furnish to each Lender, the Issaed the
Administrative Agent copies of the following findatstatements, reports, notices and information:

€)) as soon as available and in any event within 6@ a#tgr the end of each of the first three Fisazuers of each
Fiscal Year of the Borrower (or, if the Borrowerégjuired to file such information on a Form 10-@hwthe Securities and Exchange
Commission, promptly following such filing), a carislated balance sheet of the Borrower and its ifidsges as of the end of such
Fiscal Quarter, together with the related constdidatatement of earnings and cash flow for susbaFiQuarter and for the period
commencing at the end of the previous Fiscal Yedremnding with the end of such Fiscal Quarterdihf understood that the
foregoing requirement may be satisfied by delivathe Borrower's report to the Securities and Etge Commission on Form 10-
Q), certified by the chief financial Authorized @#r of the Borrower;

(b) as soon as available and in any event within 138 déter the end of each Fiscal Year of the Borrdjeg if the
Borrower is required to file such information offarm 10K with the Securities and Exchange Commission, gttyrfollowing suct
filing), a copy of the annual audit report for su€éikcal Year for the Borrower and its Subsidiariesluding therein a consolidated
balance sheet for the Borrower and its Subsidia$esf the end of such Fiscal Year, together wighrelated consolidated statement
of earnings and cash flow of the Borrower and itbsidiaries for such Fiscal Year (it being undesdtthat the foregoing
requirement may be satisfied by delivery of
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the Borrower’s report to the Securities and Exclea@gmmission on Form 10-K), in each case certifi@ithout any Impermissible
Qualification) by PricewaterhouseCoopers LLP orthan“Big Four” firm, together with a certificatedin such accountants to the
effect that, in making the examination necessaryte signing of such annual report by such ac@ntst they have not become
aware of any Default that has occurred and is nairtg, or, if they have become aware of such Défdebkcribing such Default and
the steps, if any, being taken to cure it;

(c) together with the delivery of the financial infortiwe required pursuant to clausesday (b), a Compliance
Certificate, executed by the chief financial Autlzed Officer of the Borrower, showing (in reasoreabiétail and with appropriate
calculations and computations in all respects featisry to the Administrative Agent) compliance lwihe financial covenants set
forth in Section 7.2.4

(d) as soon as possible and in any event within threstn@ss Days after obtaining knowledge of the aecwe of
each Default, a statement of the chief financiaihuzed Officer of the Borrower setting forth diétaf such Default and the action
which the Borrower has taken and proposes to taterespect thereto;

(e) as soon as possible and in any event within fiveilBass Days after (x) the occurrence of any matadieerse
development with respect to any litigation, actiprmgceeding, or labor controversy described iniSed.6and the action which the
Borrower has taken and proposes to take with réspeceto or (y) the commencement of any laborrowetrsy, litigation, action,
proceeding of the type described in Section, Biétice thereof and of the action which the BoreoWwas taken and proposes to take
with respect thereto;

® promptly after the sending or filing thereof, capt all reports and registration statements wktiehBorrower or
any of its Subsidiaries files with the Securitiesl &xchange Commission or any national securitie@nge or any foreign
equivalent;

(9) as soon as practicable after the chief financiit@f or the chief executive officer of the Borrawar a member of
the Borrower’s Controlled Group becomes aware)db¢imal steps in writing to terminate any Pendidan or (ii) the occurrence of
any event with respect to a Pension Plan whicthercase of (i) or (ii), could reasonably be expéddb result in a contribution to
such Pension Plan by (or a liability to) the Boremwr a member of the Borrower’s Controlled Grougxcess of $5,000,000,

(iii) the failure to make a required contributianany Pension Plan if such failure is sufficiengiee rise to a Lien under section 302
(f) of ERISA, (iv) the taking of any action withgpect to a Pension Plan which could reasonablykpeoted to result in the
requirement that the Borrower furnish a bond toRB&C or such Pension Plan or (v) any materiae@ase in the contingent liability
of the Borrower with respect to any post-retiremteifare Plan benefit, notice thereof and copieallolocumentation relating
thereto;

61




(h) promptly following the delivery or receipt, as tb&se may be, of any material written notice or camication
pursuant to or in connection with any Sub Debt Doent, a copy of such notice or communication; and

0] such other information respecting the conditiomperations, financial or otherwise, of the Borroweany of its
Subsidiaries as any Lender or the Issuer may fiora to time reasonably request.

SECTION 7.1.2. Compliance with Laws, elthe Borrower will, and will cause each of its Sulisiies to, comply in all material
respects with all applicable laws, rules, regutaiand orders, such compliance to include:

(@) the maintenance and preservation of its corpordastence and qualification as a foreign corporat@xcept where
the failure to so qualify could not reasonably kpexted to have a Material Adverse Effect; and

(b) the payment, before the same become delinqueat] wfaterial taxes, assessments and governmeragjeh
imposed upon it or upon its property except togkient being contested in good faith by appropipateeedings and for which
adequate reserves in accordance with GAAP sha#l baen set aside on its books.

SECTION 7.1.3. Maintenance of Propertiithe Borrower will, and will cause each of its Sidgliaries to, maintain, preserve, protect
and keep its properties (other than insignificanpprties) in good repair, working order and cadodif{ordinary wear and tear excepted), and
make necessary and proper repairs, renewals atateepents so that its business carried on in cdiometherewith may be properly

conducted at all times unless the Borrower detegmin good faith that the continued maintenancangfof its properties is no longer
economically desirable.

SECTION 7.1.4. InsuranceThe Borrower will, and will cause each of its Sidglaries to,

€)) maintain insurance on its property with financialyund and reputable insurance companies agassatal
damage in at least the amounts (and with only theseictibles) customarily maintained, and againshsisks as are typically

insured against in the same general area, by Peof@omparable size engaged in the same or similsiness as the Borrower and
its Subsidiaries; and

(b) maintain all worker’s compensation, employer’sili@pinsurance or similar insurance as may be meguunder
the laws of any state or jurisdiction in which iaynbe engaged in business.

Without limiting the foregoing, all insurance paés required pursuant to this Section (other thasé with respect to WW.com and its
Subsidiaries until the occurrence of the Triggetepahall (i) name the Administrative Agent on Héb&Secured Parties as mortgagee an

loss payee (in the case of property insurancejiditianal insured (in the case of liability insuca), as applicable, and provide that no
cancellation or modification of the policies wikkmade
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without thirty days’ prior written notice to the Adnistrative Agent and (ii) be in addition to areguirements to maintain specific types of
insurance contained in the other Loan Documents.

SECTION 7.1.5. Books and Recordshe Borrower will, and will cause each of its Siglaries to, keep books and records which
accurately reflect in all material respects alitetbusiness affairs and transactions and permitfministrative Agent, the Issuer and each
Lender or any of their respective representatigeszasonable times and intervals, and upon rebkonatice, to visit all of its offices, to
discuss its financial matters with its officers andependent public accountant (and the Borrowegtheauthorizes such independent public
accountant to discuss the Borrower's financial eratwith the Issuer and each Lender or its reptateas whether or not any representative
of the Borrower is present) and to examine, andqaopy extracts from, any of its books or othepooate records.

SECTION 7.1.6. Environmental Covenarithe Borrower will, and will cause each of its Sialaries to,

(@) use and operate all of its facilities and propsritecompliance with all Environmental Laws, kedmacessary
permits, approvals, certificates, licenses andrathéhorizations relating to environmental mattarsffect and remain in compliance
therewith, and handle all Hazardous Materials imgliance with all applicable Environmental Lawsgimch case except where the
failure to comply with the terms of this clause kcboot reasonably be expected to have a Materiabfsk Effect;

(b) promptly notify the Administrative Agent and proeidopies of all written claims, complaints, notioesnquiries
relating to the condition of its facilities and peaties or compliance with Environmental Laws whielate to environmental matters
which would have, or would reasonably be expeatduhive, a Material Adverse Effect, and promptlyecamd have dismissed with
prejudice any material actions and proceedingsinglao compliance with Environmental Laws, excpthe extent being diligently
contested in good faith by appropriate proceedargsfor which adequate reserves in accordance®MAP have been set aside on
their books; and

(c) provide such information and certifications whible tAdministrative Agent may reasonably request ftione to
time to evidence compliance with this Section 7.1.6

SECTION 7.1.7. Future Subsidiaries

€)) Upon any Person becoming a U.S. Subsidiary of tvedBver (other than WW.com or its Subsidiaries Iuhg
occurrence of the Trigger Date), the Borrower shatlfy the Administrative Agent and shall promptiguse such Subsidiary to
execute and deliver to the Administrative Agentipdement (in form and substance satisfactory eéottiministrative Agent) to the
Subsidiary Guaranty.

(b) Prior to the occurrence of the Investment Gradéngdate, upon any Person becoming a U.S. Subgidfahe
Borrower, or upon the Borrower or any of its Sulzsies (other than WW.com or its Subsidiaries utié occurrence of the Trigger
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Date) acquiring additional Capital Securities of axisting Subsidiary, the Borrower shall notifgtAdministrative Agent of such
acquisition, and

0] the Borrower shall promptly cause such Subsidiagxecute and deliver to the Administrative Ageiit (
a supplement (in form and substance satisfactottygd@dministrative Agent) to the WWI Security Agreent and (B) if
such Subsidiary owns any real property having aevak determined in good faith by the Administeatgent in excess of
$2,000,000, a Mortgage, together with acknowleddrepies of Uniform Commercial Code financing sta¢ats (form
UCC-1) delivered by the Subsidiary naming the Sdibsy as the debtor and the Administrative Agerthassecured party,
or other similar instruments or documents, filedemthe Uniform Commercial Code and any other applie recording
statutes, in the case of real property, of alkgidgtions as may be necessary or, in the opinidhefAdministrative Agent,
desirable to perfect the security interest of tldendnistrative Agent pursuant to the applicable Siggéhgreement or a
Mortgage, as the case may be; and

(i) the Borrower shall promptly deliver, or cause tadeévered, to the Administrative Agent under a
supplement (in form and substance satisfactorii@gcddministrative Agent) to the WWI Pledge Agreemeertificates (if
any) representing all of the issued and outstansliages of Capital Securities of such Subsidiaryh¢ extent required to
delivered pursuant to the applicable Pledge Agre¢nmevned by the Borrower or any of its Subsidigyrigs the case may
along with undated stock powers for such certiisaexecuted in blank, or, if any securities sulijeereto are uncertificat
securities, confirmation and evidence satisfactorhe Administrative Agent that appropriate bookries have been made
in the relevant books or records of a financiatinmtediary or the issuer of such securities, asdlse may be, under
applicable law resulting in the perfection of tleewrity interest granted in favor of the Adminisira Agent pursuant to the
terms of the applicable Pledge Agreement; providedt notwithstanding anything to the contrarydiror in any Loan
Document, in no event shall more than 65% of théngoStock of any Foreign Subsidiary be requiretegledged and in
no event shall any Foreign Subsidiary be requiogalédge Capital Securities of its Subsidiariedgssin each case such
pledge would not result in a materially adversedansequences to the Borrower and its Subsididgken as a whole),
together, in each case, with such opinions, in fantl substance and from counsel satisfactory té\timeinistrative Agent,
as the Administrative Agent may reasonably require.

(c) On the Trigger Date the Borrower shall, and shalilse WW.com and its Subsidiaries to, execute amniéorer to
the Administrative Agent (i) a supplement (in foamd substance satisfactory to the Administrativetpto the Subsidiary Guarai
and (ii) so long as the Investment Grade RatingeDbas not occurred, all of the documents and im&nis set forth in the foregoing
clauses (aand_(b)of this Section with respect to WW.com and its Sdibsies (to the extent applicable).
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SECTION 7.1.8. Future Leased Property and Futuguisgtions of Real Property

€)) Prior to the Investment Grade Rating Date, pricgrtering into any new lease of real property aeveing any
existing lease of real property, the Borrower shaild shall cause each of its U.S. Subsidiaridse(dhan WW.com or its
Subsidiaries until the occurrence of the TriggeteD#o, use its (and their) best efforts (whichlishat require the expenditure of ce
or the making of any material concessions underdtevant lease) to deliver to the Administrativgefit a Waiver executed by the
lessor of any real property that is to be leasethbyBorrower or any such U.S. Subsidiary for atér excess of one year in any s
which by statute grants such lessor a “landlor@s”similar) Lien which is superior to the Adminstive Agent’s, to the extent the
value of any personal property of the BorroweruwstsU.S. Subsidiary to be held at such leased piyopgceeds (or it is anticipated
that the value of such personal property will, @t point in time during the term of such leasehelun, exceed) $5,000,000.

(b) Prior to the Investment Grade Rating Date, in trenéthat the Borrower or any of its U.S. Subsiésfother than
WW.com or its Subsidiaries until the occurrencéhef Trigger Date) shall acquire any real propesgyihg a value as determined in
good faith by the Administrative Agent in excessb@f000,000, the Borrower or the applicable Subsjdshall, promptly after such
acquisition, execute a Mortgage and provide the iiitmative Agent with

0] evidence of the completion (or satisfactory arrangets for the completion) of all recordings anth§js
of such Mortgage as may be necessary or, in treonadle opinion of the Administrative Agent, desieseffectively to
create a valid, perfected first priority Lien, sedfjto Liens permitted by Section 7.2 8gainst the properties purported to be
covered thereby;

(i) mortgagee’s title insurance policies in favor af thdministrative Agent and the Lenders in amount a
in form and substance and issued by insurers, neabpsatisfactory to the Administrative Agent, wrespect to the
property purported to be covered by such Mortgaggeiring that title to such property is marketadnhel that the interests
created by the Mortgage constitute valid first ISehereon free and clear of all defects and encanudes other than as
approved by the Administrative Agent, and suchgied shall also include a revolving credit endomsenand such other
endorsements as the Administrative Agent shallesgjand shall be accompanied by evidence of thexgatin full of all
premiums thereon; and

(iii) such other approvals, opinions, or documents asdnmeinistrative Agent may reasonably request.
(c) On the Trigger Date so long as the Investment GRating Date has not occurred, the Borrower shatl, shall
cause WW.com and its Subsidiaries to, execute adéliver to the Administrative Agent the agreensenistruments, approvals,
opinions and other documents, as applicable, stt ifio the foregoing clauses (@)d_(b)of this Section (to the extent applicable).
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SECTION 7.1.9. Use of Proceeds, é@the proceeds of the Credit Extensions shall beieghply the Borrower as follows:

@ the proceeds of the Term A Loans and Revolving kdaortrowed on the Effective Date shall be appligthie
Borrower (i) to fund the Current Refinancing andl o finance the payment of the fees and experadated to the Current
Refinancing; and

(b) the proceeds of all other Revolving Loans, Swingellioans and any Term Loans incurred pursuantdtdse
2.1.6, and the issuance of Letters of Credit from timérne, shall be used for working capital and geheorporate purposes of the
Borrower and its Subsidiaries.

SECTION 7.2, Negative Covenant¥he Borrower agrees with the Administrative Agehe Issuer and each Lender that, until all
Commitments have terminated, all Letters of Crhdite terminated or expired and all Obligations Hzeen paid and performed in full, the
Borrower will perform the obligations set forthtinis Section 7.2

SECTION 7.2.1. Business ActivitieS'he Borrower will not, and will not permit any b Subsidiaries to, engage in any business
activity, except business activities of the typevimch the Borrower and its Subsidiaries are endamethe Effective Date and such activities
as may be incidental, similar or related thereto.

SECTION 7.2.2. Indebtednes$he Borrower will not, and will not permit any b Subsidiaries to, create, incur, assume oestidi
exist or otherwise become or be liable in respéany Indebtedness, other than, without duplicatiba following:

() Indebtedness in respect of the Credit Extensiodso#mer Obligations;
(b) [INTENTIONALLY OMITTED];

(c) Indebtedness identified in Item 7.2.2(tOngoing Indebtednes$ of the Disclosure Schedule, and any
Refinancing Indebtedness;

(d) Indebtedness incurred by the Borrower or any obitbsidiaries (i) (x) to any Person providing fioaug for the
acquisition of any assets permitted to be acqpreduant to Section 7.2t8 finance its acquisition of such assets andryespect
of Capitalized Lease Liabilities in an aggregateant for_clauses (x@nd_(y)not to exceed $10,000,000 at any time and (ii) from
time to time for general corporate purposes in aimam aggregate amount of all Indebtedness incysteduant to this clause (ii)
not at any time to exceed $25,000,000 tassthen aggregate outstanding Indebtedness ofdsatiss which are not Guarantors

permitted under claug§(iii) below;

(e) Hedging Obligations of the Borrower or any of itgSidiaries;

® intercompany Indebtedness of the Borrower owingrty of its Subsidiaries or any Subsidiary of therBeer
(other than the Designated Subsidiary and WW.codhitarSubsidiaries until the occurrence of the eigDate) owing to the
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Borrower or any other Subsidiary of the Borrowepbthe Borrower to any Subsidiary of the Borrowehjch Indebtedness

0] if between Guarantors shall be evidenced by omeaye promissory notes in form and substance
satisfactory to the Administrative Agent which hdeen duly executed and delivered to (and enddcstite order of) the
Administrative Agent in pledge pursuant to a suppat to the applicable Pledge Agreement;

(i) if between Guarantors (other than Indebtednessriediy the Borrower) shall, except in the case of
Indebtedness of the Borrower owing to any of itbstdiaries, not be forgiven or otherwise discharfgeciny consideration
other than payment in cash in the currency in whkiath Indebtedness was loaned or advanced unkegsithinistrative
Agent otherwise consents; and

(iii) owing by Subsidiaries which are not Guarantors tai@ntors shall not exceed $25,000,000 in the
aggregate at any time outstanding;
(9) unsecured Debt of the Borrower, so long as aft@ngiproformaeffect to the incurrence of such Debt the
Borrower can demonstrate compliance with the conenset forth in Section 7.2;4
(h) [reserved];
0] each Subordinated Guaranty;
)] (i) guarantees by the Borrower or any Guarant@nyf Indebtedness of the Borrower or any Guaramtdn(&)

guarantees by any Subsidiary that is not a Guaranhtany Indebtedness of any other Subsidiaryithabt a Guarantor and (iii)
guarantees by the Borrower or any Guarantor ofusnsgcured Indebtedness of any Subsidiary thattia Guarantor incurred
pursuant to clause (d)(if this Section; providedthat in each case, the Indebtedness being geachit otherwise permitted by this
Section;

(k) Indebtedness incurred or assumed in connectionaMittanchise Acquisition in an amount not to exceed
$30,000,000 per Franchise Acquisition; and

()] until the occurrence of the Trigger Date, Indebtdnof WW.com and its Subsidiaries in an amountmekceed
$250,000,000;

provided, however, that no Indebtedness otherwise permitted by eléd (f) (as such clause relates to Loans made by the Berrmnits
Subsidiaries) or (gnay be incurred if, after giving effect to the in@nce thereof, any Default shall have occurredtsndontinuing.

SECTION 7.2.3. Liens The Borrower will not, and will not permit any ib$ Subsidiaries to, create, incur, assume oestiff exist
any Lien upon any of its property, revenues ortassenether now owned or hereafter acquired, except
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€)) Liens securing payment of the Obligations, gramduant to any Loan Document;
(b) [INTENTIONALLY OMITTED];

(c) Liens to secure payment of Indebtedness of the pigpmitted and described in clausedtBection 7.2.2

(d) Liens granted by the Borrower or any of its Sulzsiés to secure payment of Indebtedness of thegggpeitted
and described in (x) clause (d)if) Section 7.2.2 provided, that the obligations secured thereby do not ekaeéhe aggregate
$5,000,000 at any time outstanding and (y) cldd¥@) of Section 7.2.2wed by Subsidiaries which are not Guarantors te no
Affiliates; providedthat the obligations secured thereby do not ex8&es00,000 in the aggregate at any one time ouwtstgn

(e) Liens for taxes, assessments or other governmeimiadjes or levies, including Liens pursuant to i8act07(l) of
CERCLA or other similar law, not at the time delirgot or thereafter payable without penalty or be&ogtested in good faith by
appropriate proceedings and for which adequatevesén accordance with GAAP shall have been sdeam its books;

® Liens of carriers, warehousemen, mechanics, regairmaterialmen and landlords or other like liewiired by
the Borrower or any of its Subsidiaries in the padly course of business for sums not overdue fariod of more than 30 days or
being diligently contested in good faith by apprate proceedings and for which adequate reservasdordance with GAAP shall
have been set aside on its books;

(9) Liens incurred by the Borrower or any of its Sulmi@s in the ordinary course of business in cotioravith
workmen'’s compensation, unemployment insurance or otherd@f governmental insurance or benefits, or targeperformance ¢
tenders, statutory obligations, insurance obligegtideases and contracts (other than for borronatey) entered into in the ordinary
course of business or to secure obligations ortysoreappeal bonds;

(h) judgment Liens in existence less than 30 days #fteentry thereof or with respect to which exemutias been
stayed or the payment of which is covered in fylbelbond or (subject to a customary deductiblenbyrance maintained with
responsible insurance companies;

0] Liens with respect to recorded minor imperfectiohfitle and easements, rights-of-way, restrictjoeservations,
permits, servitudes and other similar encumbranoe®al property and fixtures which do not matéyidetract from the value or
materially impair the use by the Borrower or angts8ubsidiary in the ordinary course of their bassof the property subject
thereto;

)] leases or subleases granted by the Borrower oofaitey Subsidiaries to any other Person in ther@ai course of
business;
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(k) Liens in the nature of trustees’ Liens granted pam$ to any indenture governing any Indebtednessitied by
Section 7.2.2 in each case in favor of the trustee under sadériture and securing only obligations to pay carepton to such
trustee, to reimburse its expenses and to indenitrifyder the terms thereof; and

)] until the occurrence of the Trigger Date, Liensnged by WW.com or its Subsidiaries to secure payroén
Indebtedness of the type permitted and describethirse (I)of Section 7.2.2 and

(m) until the occurrence of the Trigger Date, LiensQapital Securities of WW.com granted by the Borroteesecure
payment of Indebtedness of the type permitted a&sdribed in clause (§f Section 7.2.2

SECTION 7.2.4. Financial Conditian

€)) Net Debt to EBITDA Ratio The Borrower will not permit the Net Debt to EEBIA Ratio as of the end of any
Fiscal Quarter to be greater than 3.00 to 1.00.

(b) Interest Coverage Ratiorhe Borrower will not permit the Interest Covegdgatio as of the end of any Fiscal
Quiarter to be less than 3.00 to 1.00.

SECTION 7.2.5. InvestmentsThe Borrower will not, and will not permit any i Subsidiaries to, make, incur, assume or stffer
exist any Investment in any other Person, except:

(@) Investments existing on the date hereof and idedtif Item 7.2.5(af* Ongoing Investment¥) of the Disclosure
Schedule;

(b) Cash Equivalent Investments;

(©) without duplication, Investments permitted as Irtddhess pursuant to Section 7.2.2

(d) without duplication, Investments permitted as Caixpenditures;

(e) Investments by the Borrower in any of its Subsidm(i) which have executed Guaranties, or by aith s

Subsidiary in any of its Subsidiaries which haveared Guaranties, by way of contributions to @ind (ii) which have not
executed Guaranties in an aggregate amount nateed $30,000,000, or by any such Subsidiary inadiitg Subsidiaries, by way
of contributions to capital;

® Investments made by the Borrower or any of its &lidises, solely with proceeds which have been riouted,
directly or indirectly, to such Subsidiary as casfuity from holders of the Borrower’s common stémkthe purpose of making an
Investment identified in a notice to the Adminisitra Agent on or prior to the date that such cagatribution is made;
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(9) Investments by the Borrower or any of its Subsidito the extent the consideration received putsioa
clause (b)(i)of Section 7.2.9s not all cash;

(h) [reserved];

0] other Investments made by the Borrower or any @fGoarantors in an aggregate amount not to exceed
$30,000,000;

()] other Investments made by any Non-Guarantor Swrgidti another Non-Guarantor Subsidiary;

(k) other Investments made by the Borrower or any $lidosiin Qualified Assets, to the extent permittedier clause
(b) of Section 3.1.%1

()] Investments made by the Borrower in the Design&tdukidiary in an aggregate amount not to exceegD$1000;

(m) Investments permitted under Section 7;2.6

(n) Investments by the Borrower or any Subsidiary danstg Permitted Acquisitions; and

(0) until the occurrence of the Trigger Date, otherelstments made by WW.com and its Subsidiaries.

provided, however, that

0] any Investment which when made complies with tlygiirements of the definition of the term “Cash
Equivalent Investment” may continue to be held nthtstanding that such Investment if made thereaftmrld not comply
with such requirements;

(i) the Investments permitted above shall only be pgethio be made to the extent not prohibited inleho
or in part by the terms of any Subordinated Delfwa Debt Document;

(iii) no Investment otherwise permitted by clause (8), (g) or (i) shall be permitted to be made if,
immediately before or after giving effect thereaay Default shall have occurred and be continuamgt

(iv) except as permitted under clausegadve, no more than $2,000,000 of Investments reapdde in the
Designated Subsidiary unless the Designated Suaipgighall have taken the actions set forth in $acfil.7.

SECTION 7.2.6. Restricted Payments, €n.and at all times after the Effective Date,

(@) subject to clause (b)(iij)the Borrower will not declare, pay or make anyidind or distribution (in cash, property
or obligations) on any shares of any class of
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Capital Securities (now or hereafter outstandirighe Borrower or on any warrants, options or otfigdnts with respect to any sha

of any class of Capital Securities (now or hereajtgstanding) of the Borrower (other than dividgiod distributions payable in its
common stock or warrants to purchase its commasksiosplits or reclassifications of its stock imtiditional or other shares of its
common stock) or apply, or permit any of its Sulasids to apply, any of its funds, property or és$e the purchase, redemption,
sinking fund or other retirement of, or agree ammieany of its Subsidiaries to purchase or redesmy,shares of any class of Capital
Securities (now or hereafter outstanding) of ther®eer, or warrants, options or other rights wiglspect to any shares of any class
of Capital Securities (now or hereafter outstanplisfghe Borrower (collectively, “ Restricted Payntg”); provided, that:

0] subject to clause (iDelow, the Borrower may make Restricted Paymentiviiends on the Borrower’s
Capital Securities so long as no Default has oecuand is continuing or would be caused thereby;

(i) the Borrower may make Restricted Payments of esdmaary dividends or to repurchase the Borrower’s
Capital Securities so long as no Default has oeduand is continuing or would be caused therelriged, however, if
the Investment Grade Rating Date has not occustezh Restricted Payments shall not exceed $15@000, the aggrege
in any Fiscal Year for those Fiscal Quarters irhdiscal Year during which either (a) the Net DebEBITDA Ratio is
equal to or greater than 2.50:1 as set forth irltbmpliance Certificate most recently deliveredh®s Administrative Agent
or (b) the Net Debt to EBITDA Ratio is equal togreater than 2.50:1 after giving garmaeffect to such Restricted
Payments as of (and including) the computation datbe Compliance Certificate most recently detaceto the
Administrative Agent; and

(iii) the Borrower may repurchase its stock held by eygale constituting management, in an amount not to
exceed $5,000,000 in any Fiscal Year and an aggregaount of $20,000,000 (amounts unused in argaFiéear may be
used in the immediately succeeding Fiscal Year);

(b) the Borrower will not, and will not permit any d§iSubsidiaries to

0] make any payment or prepayment of principal ofntarest on, any Subordinated Debt other than 1fA) i
the case of interest only, on the stated, schedidéesifor such payment of interest set forth inapplicable Sub Debt
Documents or (B) which would not violate the temifishis Agreement or the subordination provisiohthe applicable Sub
Debt Documents; or

(i) redeem, retire, purchase or defease any Subordibagiet unless no Default has occurred and is
continuing or would result therefrom; and

(©) the Borrower will not, and will not permit any Sittiary to, make any deposit for any of the foregopurposes
(except in connection with any permitted expenditdescribed in clauséa) and_(b)above).
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SECTION 7.2.7. [INTENTIONALLY OMITTED]

SECTION 7.2.8. Consolidation, Merger, €fthe Borrower will not, and will not permit any d§iSubsidiaries to, liquidate or
dissolve, consolidate with, or merge into or wighy other corporation, or purchase or otherwiseliaeall or substantially all of the assets of
any Person (or of any division thereof) except:

€)) any such Subsidiary may liquidate or dissolve vttty into, and may merge with and into, the Baves (so long
as the Borrower is the surviving corporation offsaombination or merger) or any other Subsidiangl the assets or stock of any
Subsidiary may be purchased or otherwise acquiyatidoBorrower or any other Subsidiary; providekat notwithstanding the
above, (i) a Subsidiary may only liquidate or digeanto, or merge with and into, another Subsigiafrthe Borrower if, after giving
effect to such combination or merger, the Borroe@ttinues to own (directly or indirectly), and thdministrative Agent continues
to have pledged to it pursuant to a supplemertéd¥WI Pledge Agreement, a percentage of the isanddutstanding shares of
Capital Securities (on a fully diluted basis) o tBubsidiary surviving such combination or merget ts equal to or in excess of the
percentage of the issued and outstanding shat@apifal Securities (on a fully diluted basis) of thubsidiary that does not survive
such combination or merger that was (immediateigrpgo the combination or merger) owned by the Baer or pledged to the
Administrative Agent and (ii) if such SubsidiaryasGuarantor the surviving corporation must be ar@utor;

(b) so long as no Default has occurred and is continamwvould occur after giving effect thereto, therwer or any
of its Subsidiaries may make Investments permitteder Section 7.2.6ncluding any Permitted Acquisition); and

(©) a Subsidiary may merge with another Person inreséetion permitted by clause (@)Section 7.2.9

SECTION 7.2.9. Asset Dispositions, eBubject to the definition of Change in Control, Barrower will not, and will not permit at
of its Subsidiaries to, Dispose of all or any pdrits assets, whether now owned or hereafter aedyincluding accounts receivable and
Capital Securities of Subsidiaries) to any Persoigss

(@) such Disposition is made by the Borrower or anitoSubsidiaries and is (i) in the ordinary cous§és business
(and does not constitute a Disposition of all substantial part of the Borrower or such Subsidsaagsets) or is of obsolete or worn
out property or (ii) permitted by clause &)(b) of Section 7.2.8

(b) (i) such Disposition (other than of Capital Sedasi} is made by the Borrower or any of its Subsidsaand is for
fair market value and the consideration consistsodiss than 75% in cash, (ii) the Net Disposiffsaceeds received from such
Disposition, together with the Net Disposition Rreds of all other assets sold, transferred, leasedributed or conveyed pursuant
to this_clause (b3ince the Effective Date, does not exceed (indafigior in the aggregate) an amount equal to 10%h@fassets of
the Borrower and its Subsidiaries (other than W\W.@md its Subsidiaries until
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the occurrence of the Trigger Date) taken as aevfualculated at the time such Disposition is tarlaele) over the term of this
Agreement and (iii) the Net Disposition Proceedsagated from such Disposition not theretofore regted in Qualified Assets in
accordance with clause (b)) Section 3.1.1with the amount permitted to be so reinvestedualfied Assets in any event not to
exceed $7,500,000 over the term of this Agreenismtpplied as Net Disposition Proceeds to prepay tians pursuant to the terms
of clause (bpf Section 3.1.5and Section 3.1.2

(c) such Disposition is made pursuant to a Local Mamege Plan; or
(d) until the occurrence of the Trigger Date, Dispositi made by WW.com and its Subsidiaries.

SECTION 7.2.10. Modification of Certain Agreements

€)) The Borrower will not, and will not permit any d@§iSubsidiaries to, consent to any amendment, soypit,
amendment and restatement, waiver or other motldicaf any of the terms or provisions containedanapplicable to, the
Recapitalization Agreement or any schedules, etehdyiagreements related thereto, in each casénwidald adversely affect the
rights or remedies of the Lenders, or the Borrower'any Subsidiary’s ability to perform hereundeunder any Loan Document.

(b) Except as otherwise permitted pursuant to the terfrtisis Agreement, without the prior written consef the
Required Lenders, the Borrower will not conserdiny amendment, supplement or other modificatioangfof the terms or
provisions contained in, or applicable to, any Sdbted Debt or any Sub Debt Document (including Subordinated Guaranty),
or make any payment in order to obtain an amendthent¢of or change thereto, if the effect of sutteadment, supplement,
modification or change is to (i) increase the ppatamount of, or increase the interest rate oadal or increase any fee with res)
to such Subordinated Debt or any such Sub Debt Deat, advance any dates upon which payments dfipahor interest are due
thereon or change any of the covenants with regpentto in a manner which is more restrictiven® Borrower or any of its
Subsidiaries or (ii) change any event of defaultamdition to an event of default with respect éter change the redemption,
prepayment or defeasance provisions thereof, chidwmegeubordination provisions thereof, or changecailateral therefor (other
than to release such collateral), if (in the cashie clause (b)(ii), the effect of such amendment or change, indadigior together
with all other amendments or changes made, iscie#@se the obligations of the obligor thereundeo @onfer any additional rights
on the holders of such Subordinated Debt, or ani Sub Debt Document (or a trustee or other reptatiee on their behalf).

SECTION 7.2.11. Transactions with AffiliateIhe Borrower will not, and will not permit any ¢ Subsidiaries to, enter into, or
cause, suffer or permit to exist any arrangemeungbatract with any of their other Affiliates (othtman any Obligor)
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€)) unless (i) such arrangement or contract is faireqdtable to the Borrower or such Subsidiary anahi
arrangement or contract of the kind which woulcehtered into by a prudent Person in the positiah@Borrower or such
Subsidiary with a Person which is not one of tiidfiliates; and (ii) if such arrangement or contraovolves an amount in excess of
$25,000,000, the terms of such arrangement or actrdire set forth in writing and a majority of di@rs of the Borrower have
determined in good faith that the criteria setHart clause (iare satisfied and have approved such arrangemenhtract as
evidenced by appropriate resolutions of the boadirectors of the Borrower or the relevant Sulesidj or (iii) such arrangement is
set forth on Item 7.2.14f the Disclosure Schedule; and

(b) except that, so long as no Default or Event of Diéfaas occurred and is continuing or would be edubkereby,
the Borrower and its Subsidiaries may pay (i) ahmeanagement, consulting, monitoring and advisessfto The Invus Group, Ltd.
in an aggregate total amount in any Fiscal Yeatmeiceed the greater of (x) $1,000,000 and @9%6lof EBITDA for the relevant
period, and any related out-of-pocket expensegigrfdes to The Invus Group, Ltd. and its Affilest in connection with any
acquisition or divestiture transaction entered mgdhe Borrower or any Subsidiary; providdabwever, that the aggregate amount
of fees paid to The Invus Group, Ltd. and its Adfiés in respect of any acquisition or divestitmamsaction shall not exceed 1% of
the total amount of such transaction.

SECTION 7.2.12. Negative Pledges, Restrictive Agrests, etcThe Borrower will not, and will not permit any d@giSubsidiaries

to, enter into any agreement (excluding (i) anyrietfons existing under the Loan Documents otthie case of clauses (a)énd_(b), any
other agreements in effect on the date hereofin(ife case of clauses (a)ind (b), any restrictions with respect to a Subsidiarydsgd
pursuant to an agreement which has been ente@dhinbnnection with the sale or disposition ofalksubstantially all of the Capital
Securities or assets of such Subsidiary pursuamtri@ansaction otherwise permitted hereby, (iiijhia case of clause (ajestrictions in respe
of Indebtedness secured by Liens permitted by &eéti2.3, but only to the extent such restrictions applyht assets encumbered thereby,
(iv) in the case of clause (ajestrictions under any Sub Debt Document, (v) @syrictions existing under any agreement thatraisie
refinances or replaces any agreement containingetactions referred to in clause (ifii) or (iii) above or (vi) in the case of clauses (a)(i)
and_(b), any restrictions with respect to WW.com and itbSdiaries imposed pursuant to the WW.com Debtubmnts; providedthat the
terms and conditions of any such agreement reféor@tclause (i) (ii) or (iii) are not materially less favorable to the Lendensaterially
more restrictive to any Obligor a party theretonttfzose under the agreement so amended, refinanceglaced) prohibiting

€)) the (i) creation or assumption of any Lien uporpitsperties, revenues or assets, whether now oankdreafter
acquired, or (ii) ability of the Borrower or anyhetr Obligor to amend or otherwise modify this Agnemt or any other Loan
Document; or

(b) the ability of any Subsidiary to make any paymedictly or indirectly, to the Borrower by way dividends,
advances, repayments of loans or advances, reisthergs of management and other intercompany chargesnses and accruals
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or other returns on investments, or any other ages or arrangement which restricts the abilitwioy such Subsidiary to make any
payment, directly or indirectly, to the Borrower.

SECTION 7.2.13. Stock of SubsidiarieShe Borrower will not (other than in connectioitwa Permitted Acquisition or an
Investment), and will not permit any of its Subaiiks to issue any Capital Securities (whethevétue or otherwise) to any Person other
the Borrower or another Wholly-owned Subsidianthef Borrower except in connection with a Local Mgeraent Plan.

SECTION 7.2.14. Sale and Leasebadke Borrower will not, and will not permit any it§ Subsidiaries to, enter into any agreen
or arrangement with any other Person providingHerleasing by the Borrower or any of its Subsid&pf real or personal property which
has been or is to be sold or transferred by theddar or any of its Subsidiaries to such other &g to any other Person to whom funds
have been or are to be advanced by such Persdre aeturity of such property or rental obligatiohthe Borrower or any of its Subsidiari

SECTION 7.2.15. Fiscal YeaiThe Borrower will not and will not permit any it§ Subsidiaries to change its Fiscal Year, unéest
change brings the Fiscal Year of such Subsidiary¢onformity with the Fiscal Year of the Borrower.

SECTION 7.2.16. Designation of Senior Indebtedn&dse Borrower will not designate any Indebtedr{ediser than Indebtedness
hereunder) as “Designated Senior Indebtednessinpanalogous term) in any Sub Debt Document.

ARTICLE VI
[INTENTIONALLY OMITTED]
ARTICLE IX

EVENTS OF DEFAULT

SECTION 9.1. Listing of Events of DefaulEach of the following events or occurrences dbedrin this Section 9.8hall constitute
an “ Event of Default.

SECTION 9.1.1. NotPayment of ObligationsThe Borrower shall default in the payment or psgpent of any Reimbursement
Obligation (including pursuant to Sections ar&d 2.6.2 on the applicable Disbursement Due Date or apysié of cash for collateral
purposes on the date required pursuant to Sectioad@ any principal of any Loan when due, or any Odnliincluding the Borrower) shall
default (and such default shall continue unremetbiea period of three Business Days) in the paymdren due of any interest or
commitment fee or of any other monetary Obligation.

SECTION 9.1.2. Breach of WarrantyAny representation or warranty of the Borroweany other Obligor made or deemed to be
made hereunder or in any other Loan Document
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executed by it or any other writing or certificétenished by or on behalf of the Borrower or anlgestObligor to the Administrative Agent,
the Issuer or any Lender for the purposes of @oimection with this Agreement or any such othear.Document (including any certificates
delivered pursuant to Article Yis or shall be incorrect when made in any matteeispect.

SECTION 9.1.3. NotPerformance of Certain Covenants and Obligatidrtse Borrower shall default in the due performaacd
observance of any of its obligations under Secfidn9or Section 7.2

SECTION 9.1.4. NotPerformance of Other Covenants and Obligatiohsy Obligor shall default in the due performaracel
observance of any other agreement contained heréimnany other Loan Document executed by it, arshgefault shall continue unremed
for a period of 30 days after notice thereof shalle been given to the Borrower by the AdministeAgent at the direction of the Required
Lenders.

SECTION 9.1.5. Default on Other Indebtedne8sdefault shall occur (i) in the payment when dsgbject to any applicable grace
period), whether by acceleration or otherwise,myf Bndebtedness, other than Indebtedness desdritiettion 9.1.1 of the Borrower or any
of its Subsidiaries or any other Obligor havingiagpal amount, individually or in the aggregategxcess of $1,000,000, or (ii) in the
performance or observance of any obligation or dadwith respect to such Indebtedness havingreciral amount, individually or in the
aggregate, in excess of $5,000,000 if the effesuch default is to accelerate the maturity of sungh Indebtedness or such default shall
continue unremedied for any applicable periodmktisufficient to permit the holder or holders oftsindebtedness, or any trustee or agent
for such holders, to cause such Indebtedness toridue and payable prior to its expressed maturity

SECTION 9.1.6. Judgment#\ny judgment or order for the payment of monegxcess of $1,000,000 (not covered by insurance
from a responsible insurance company that is noyidg its liability with respect thereto) shall bendered against the Borrower or any of its
Subsidiaries or any other Obligor and remain unpaid either

€)) enforcement proceedings shall have been commencanybcreditor upon such judgment or order; or

(b) there shall be any period of 60 consecutive daymgduvhich a stay of enforcement of such judgmerdgrder, by
reason of a pending appeal or otherwise, shalbadan effect.

SECTION 9.1.7. Pension Planény of the following events shall occur with regpto any Pension Plan:

(@) the termination of any Pension Plan if, as a resfudtuch termination, the Borrower or any Subsidiaould be
required to make a contribution to such Pension,Rlawould reasonably expect to incur a liabibtyobligation to such Pension
Plan, in excess of $5,000,000; or

(b) a contribution failure occurs with respect to amn$ion Plan sufficient to give rise to a Lien unskection 302(f) c
ERISA in an amount in excess of $5,000,000.

76




SECTION 9.1.8. Change in Controhny Change in Control shall occur.

SECTION 9.1.9. Bankruptcy, Insolvency, ettie Borrower or any of its Subsidiaries (other thag Immaterial Subsidiary or the
Designated Subsidiary) or any other Obligor shall

€)) become insolvent or generally fail to pay, or admilvriting its inability or unwillingness to pagebts as they
become due;
(b) apply for, consent to, or acquiesce in, the appuémt of a trustee, receiver, sequestrator or ahstiodian for the

Borrower or any of its Subsidiaries or any otheli@iy or any property of any thereof, or make aarahassignment for the benefit
of creditors;

(©) in the absence of such application, consent oriasgence, permit or suffer to exist the appointnodrat trustee,
receiver, sequestrator or other custodian for thedver or any of its Subsidiaries or any otheri@in or for a substantial part of the
property of any thereof, and such trustee, recesemjuestrator or other custodian shall not behdiged within 60 days, provided
that the Borrower or each Subsidiary and each d@iéigor hereby expressly authorizes the AdministeaAgent, the Issuer and
each Lender to appear in any court conducting algvant proceeding during such 68y period to preserve, protect and defend
rights under the Loan Documents;

(d) permit or suffer to exist the commencement of aaykbuptcy, reorganization, debt arrangement orrathse or
proceeding under any bankruptcy or insolvency lawany dissolution, winding up or liquidation predéng, in respect of the
Borrower or any of its Subsidiaries or any otheli@y, and, if any such case or proceeding is ootimenced by the Borrower or
such Subsidiary or such other Obligor, such caggareeding shall be consented to or acquiescbd the Borrower or such
Subsidiary or such other Obligor or shall resulthie entry of an order for relief or shall remaidn 60 days undismissed, provided
that the Borrower, each Subsidiary and each otlidig@ hereby expressly authorizes the Administethgent, the Issuer and each
Lender to appear in any court conducting any sasle or proceeding during such 60-day period tcepves protect and defend their
rights under the Loan Documents; or

(e) take any action (corporate or otherwise) authogizor in furtherance of, any of the foregoing.

SECTION 9.1.10. Impairment of Security, efatyy Loan Document, or any Lien granted thereunsleall (except in accordance with
its terms), in whole or in part, terminate, ceasbad in full force and effect or cease to be tigally valid, binding and enforceable obligation
of any Obligor party thereto; the Borrower or arlyes Obligor shall, directly or indirectly, contéstany manner the effectiveness, validity,
binding nature or enforceability thereof; or angibisecuring any Obligation shall, in whole or imtpeease to be a perfected first priority
Lien, subject only to those exceptions expressiyniited by such Loan Document, except to the exdegtevent referred to above (a) results
from the failure of the Administrative Agent to m#iin possession of certificates representing #ésipledged under the WWI Pledge
Agreement or to file continuation statements uriderUniform Commercial Code of any
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applicable jurisdiction or (b) is covered by a lerid title insurance policy and the relevant insym@mptly after the occurrence thereof shall
have acknowledged in writing that the same is aadday such title insurance policy.

SECTION 9.1.11. Subordinated DebXhe subordination provisions relating to any Sdbwated Debt (the “ Subordination
Provisions’) shall fail to be enforceable by the Lenders (@thhave not effectively waived the benefits they@oficcordance with the terms
thereof, or the principal or interest on any Lo@eimbursement Obligation or other monetary Obl@atishall fail to constitute Senior Debt,
or the same (or any other similar term) used tindehe monetary Obligations.

SECTION 9.1.12. RedemptiorAny holder of any Subordinated Debt shall filezanion seeking the rescission thereof or damag
injunctive relief relating thereto; or any evenalloccur which, under the terms of any agreemeiridenture relating to Subordinated Debt,
shall require the Borrower or any of its Subsidiario purchase, redeem or otherwise acquire or toffeurchase, redeem or otherwise acg
all or any portion of the principal amount of theb®rdinated Debt (other than as provided underi@eet2.6); or the Borrower or any of its
Subsidiaries shall for any other reason purcha&skeem or otherwise acquire or offer to purchaskeam or otherwise acquire, or make any
other payments in respect of the principal amotiang such Subordinated Debt (other than as provisheler Section 7.2)6

SECTION 9.2, Action if Bankruptcy, etlf.any Event of Default described in clausestfapugh_(d)of Section 9.1.%hall occur witk
respect to the Borrower, any Subsidiary or any ro@tgigor, the Commitments (if not theretofore tarated) shall automatically terminate
and the outstanding principal amount of all outdag Loans and all other Obligations shall autonsly be and become immediately due
and payable, without notice or demand.

SECTION 9.3. Action if Other Event of Defaullf any Event of Default (other than any EvenDafault described in clauses (a)
through (d)of Section 9.1.9vith respect to the Borrower or any Subsidiarymy ather Obligor) shall occur for any reason, wketholuntary
or involuntary, and be continuing, the AdministvatiAgent, upon the direction of the Required Leadshall by notice to the Borrower
declare all or any portion of the outstanding ppatamount of the Loans and other Obligationseabe and payable, require the Borrower
to provide cash collateral to be deposited withAdeinistrative Agent in an amount equal to thet&taAmount of all issued Letters of Cre
and/or declare the Commitments (if not theretoferminated) to be terminated, whereupon the fyllaith amount of such Loans and other
Obligations which shall be so declared due and lpayshall be and become immediately due and payaftigout further notice, demand or
presentment, the Borrower shall deposit with theniudstrative Agent cash collateral in an amountaédgo the Stated Amount of all issued
Letters of Credit and/or, as the case may be, traritments shall terminate.
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ARTICLE X
THE AGENTS

SECTION 10.1. Actions Each Lender hereby appoints Scotia Capital asdtainistrative Agent and as a Lead Agent and Book
Manager under and for purposes of this AgreembatNotes and each other Loan Document. Each Lendkorizes the Administrative
Agent to act on behalf of such Lender under thise&gent, the Notes, and each other Loan Documehirathe absence of other written
instructions from the Required Lenders receivedftone to time by the Administrative Agent (witrspct to which the Administrative
Agent agrees that it will comply, except as otheeyprovided in this Section or as otherwise advigedounsel), to exercise such powers
hereunder and thereunder as are specifically digldda or required of the Administrative Agent bg terms hereof and thereof, together
such powers as may be reasonably incidental theetth Lender hereby appoints JPM Chase as thacayioth Agent and JPM as a Lead
Agent and Book Manager. Each Lender hereby indéesnffvhich indemnity shall survive any terminatmfrthis Agreement) each Agent,
ratably in accordance with their respective Termh®outstanding and Commitments (or, if no Termnisoa Commitments are at the time
outstanding and in effect, then ratably in accocganith the principal amount of Term Loans andrthespective Commitments as in effect in
each case on the date of the termination of thizément), from and against any and all liabilit@sjgations, losses, damages, claims, costs
or expenses of any kind or nature whatsoever winiai at any time be imposed on, incurred by, orrés$@gainst, the Agents in any way
relating to or arising out of this Agreement, thetés and any other Loan Document, including redserattorneys’ fees, and as to which any
Agent is not reimbursed by the Borrower or any otbbkligor (and without limiting the obligation dfi¢ Borrower or any other Obligor to do
s0); provided however, that no Lender shall be liable for the paymerdrof portion of such liabilities, obligations, less damages, claims,
costs or expenses which are determined by a cbadrnopetent jurisdiction in a final proceeding vk resulted solely from an Agent’s gross
negligence or willful misconduct. The Agents shat be required to take any action hereunder, uthdeNotes or under any other Loan
Document, or to prosecute or defend any suit ipeesof this Agreement, the Notes or any other Lbaoument, unless it is indemnified
hereunder to its satisfaction. If any indemnityaxor of the Agents shall be or become, in any Agatetermination, inadequate, any Agent
may call for additional indemnification from thedaers and cease to do the acts indemnified agaénstinder until such additional indemi
is given. Notwithstanding the foregoing, the Leadafigers and Book Managers shall have no dutidigiations or liabilities under any Loan
Document.

SECTION 10.2. Funding Reliance, etinless the Administrative Agent shall have beerifirdtby telephone, confirmed in writing,
by any Lender by 5:00 p.m., New York time, on tlag g@rior to a Borrowing that such Lender will nodke available the amount which
would constitute its Percentage of such Borrowindle date specified therefor, the AdministrativgeAt may assume that such Lender has
made such amount available to the Administrativet@nd, in reliance upon such assumption, makiéablato the Borrower a
corresponding amount. If and to the extent thah diender shall not have made such amount avaitatitee Administrative Agent, such
Lender severally agrees and the Borrower agreespty the Administrative Agent forthwith on demanth corresponding amount together
with
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interest thereon, for each day from the date thmiAstrative Agent made such amount available éoBbrrower to the date such amount is
repaid to the Administrative Agent, at the intenegé applicable at the time to Loans comprisinghdBorrowing (in the case of the Borrower)
and (in the case of a Lender), at the Federal FRadis (for the first two Business Days after whscdlch amount has not been repaid, and
thereafter at the interest rate applicable to Laamsprising such Borrowing.

SECTION 10.3. ExculpationNeither any Agent nor any of their respectivediors, officers, employees or agents shall bédliah
any Lender for any action taken or omitted to lbeteby it under this Agreement or any other Loamoent, or in connection herewith or
therewith, except for its own willful misconduct gross negligence, nor responsible for any recitaigarranties herein or therein, nor for the
effectiveness, enforceability, validity or due extéon of this Agreement or any other Loan Documant,for the creation, perfection or
priority of any Liens purported to be created by ahthe Loan Documents, or the validity, genuirenenforceability, existence, value or
sufficiency of any collateral security, nor to mal@y inquiry respecting the performance by the &oar of its obligations hereunder or un
any other Loan Document. Any such inquiry which rbaymade by any Agent shall not obligate it to make further inquiry or to take any
action. The Agents shall be entitled to rely updwiee of counsel concerning legal matters and wponnotice, consent, certificate, statement
or writing which the Agents believe to be genuind o have been presented by a proper Person.

SECTION 10.4. Successofhe Syndication Agent may resign as such uponBarsiness Day’s notice to the Borrower and the
Administrative Agent. The Administrative Agent magsign as such at any time upon at least 30 dagsrmtice to the Borrower and all
Lenders. If the Administrative Agent at any timebkinesign, the Required Lenders may, with thepransent of the Borrower (which
consent shall not be unreasonably withheld), ag@ointher Lender as a successor Administrative fAgéich shall thereupon become the
Administrative Agent hereunder. If no successor Adstrative Agent shall have been so appointedhieyRequired Lenders, and shall have
accepted such appointment, within 30 days afterdtieng Administrative Agent’s giving notice oésignation, then the retiring
Administrative Agent may, on behalf of the Lendenspoint a successor Administrative Agent, whichllde one of the Lenders or a
commercial banking institution organized underldves of the U.S. (or any State thereof) or a Ur&nbh or agency of a commercial banking
institution, and having a combined capital and kwgrpf at least $250,000,000; providegutbwever, that if, such retiring Administrative Agent
is unable to find a commercial banking instituti@hich is willing to accept such appointment andehhineets the qualifications set forth in
above, the retiring Administrative Agestresignation shall nevertheless thereupon becieetiee and the Lenders shall assume and per
all of the duties of the Administrative Agent hemder until such time, if any, as the Required Lesdgpoint a successor as provided for
above. Upon the acceptance of any appointment asristrative Agent hereunder by a successor Adrratigse Agent, such successor
Administrative Agent shall be entitled to receiverh the retiring Administrative Agent such docungeott transfer and assignment as such
successor Administrative Agent may reasonably retjaed shall thereupon succeed to and becomedweitteall rights, powers, privileges
and duties of the retiring Administrative Agentdahe retiring Administrative Agent shall be disaed from its duties and obligations under
this
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Agreement. After any retiring Administrative Agemtesignation hereunder as the Administrative Agéet provisions of

@ this Article X shall inure to its benefit as to any actions takeomitted to be taken by it while it was the
Administrative Agent under this Agreement; and

(b) Section 11.3nd_Section 11.dhall continue to inure to its benefit.

SECTION 10.5. Credit Extensions by each Agdfiach Agent shall have the same rights and powighsrespect to (x) the Credit
Extensions made by it or any of its Affiliates, agithe Notes held by it or any of its Affiliatas any other Lender and may exercise the
same as if it were not an Agent. Each Agent anceigpective Affiliates may accept deposits fromgdienoney to, and generally engage in any
kind of business with the Borrower or any Subsigiar Affiliate of the Borrower, as if such Agent menot an Agent hereunder.

SECTION 10.6. Credit Decision€ach Lender acknowledges that it has, indepetydeheach Agent and each other Lender, and
based on such Lender’s review of the financialrimi@tion of the Borrower, this Agreement, the othean Documents (the terms and
provisions of which being satisfactory to such Lemdnd such other documents, information and by&tsons as such Lender has deemed
appropriate, made its own credit decision to exigh@ommitments. Each Lender also acknowledgdstthall, independently of each Agent
and each other Lender, and based on such othemgnts, information and investigations as it sha#imd appropriate at any time, continue to
make its own credit decisions as to exercisingabrexercising from time to time any rights and peiges available to it under this Agreement
or any other Loan Document.

SECTION 10.7. Copies, etthe Administrative Agent shall give prompt noticesiach Lender of each notice or request required or
permitted to be given to the Administrative Agewtthe Borrower pursuant to the terms of this Agreehfunless concurrently delivered to
the Lenders by the Borrower). The Administrativeefgwill distribute to each Lender each documernsirument received for its account
and copies of all other communications receivethieyAdministrative Agent from the Borrower for dibtition to the Lenders by the
Administrative Agent in accordance with the termishis Agreement.

SECTION 10.8. Reliance by the Administrative Ageiihe Administrative Agent shall be entitled toyrapon any certification,
notice or other communication (including any théteptelephone, telecopy, telegram or cable) belieby it to be genuine and correct and to
have been signed or sent by or on behalf of thpgsrBerson, and upon advice and statements ofdegakel, independent accountants and
other experts selected by the Administrative AgAstto any matters not expressly provided for by &greement or any other Loan
Document, the Administrative Agent shall in all ea$e fully protected in acting, or in refrainimgrh acting, hereunder or thereunder in
accordance with instructions given by the Requiredders or all of the Lenders as is required irhsticumstance, and such instructions of
such Lenders and any action taken or failure tgpaguant thereto shall be binding on all of thaders. For purposes of applying amounts in
accordance with this Section, the AdministrativeeAgshall be entitled to rely upon any SecuredyRhet has entered into a Rate Protection
Agreement with any Obligor for a determination (efhsuch Secured Party agrees to provide or cause to
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provided upon request of the Administrative Agerit)he outstanding Secured Obligations owed to Sextured Party under any Rate
Protection Agreement. Unless it has actual knovdeglgdenced by way of written notice from any s8efcured Party and the Borrower to
contrary, the Administrative Agent, in acting herdar and under each other Loan Document, shalhtideel to assume that no Rate
Protection Agreements or Obligations in respeatethieare in existence or outstanding between acyrgd Party and any Obligor.

SECTION 10.9. DefaultsThe Administrative Agent shall not be deemeddeehknowledge or notice of the occurrence of a lefa
unless the Administrative Agent has received ndtics a Lender or the Borrower specifying such Défand stating that such notice is a
“Notice of Default”. In the event that the Adminigtive Agent receives such a notice of the occuearf a Default, the Administrative Agent
shall give prompt notice thereof to the Lenderse Raministrative Agent shall (subject to Sectionli)itake such action with respect to such
Default as shall be directed by the Required Lesidmovided, thatunless and until the Administrative Agent shall dagceived such
directions, the Administrative Agent may (but shait be obligated to) take such action, or reffeam taking such action, with respect to
such Default as it shall deem advisable in the inéstest of the Lenders except to the extentttiiatAgreement expressly requires that such
action be taken, or not be taken, only with theseo or upon the authorization of the Required keesdr all Lenders.

ARTICLE XI

MISCELLANEOUS PROVISIONS

SECTION 11.1. Waivers, Amendments, €ftbe provisions of this Agreement and of each otleem Document may from time to
time be amended, modified or waived, if such amesrtnmodification or waiver is in writing and consed to by the Borrower and the
Required Lenders; providechowever, that no such amendment, modification or waivetdish

€)) modify Section 4.4as it relates to sharing of payments) or thisiBect1.1, in each case, without the consent of
all Lenders;
(b) increase any Lender’s Percentage of any Commitierdunt, increase the aggregate amount of any Ltmahe

made by a Lender pursuant to its Commitments, eixie® Revolving Loan Commitment Termination Date€Coédit Extensions
made (or participated in) by a Lender or reducefasg described in Article Ipayable to any Lender without the consent of such
Lender;

(c) extend the final Stated Maturity Date for any Larsleoan, or reduce the principal amount of or m@ftéterest on
any Lender’s Loan or extend the date on which salegidpayments of principal, or payments of intepesees are payable in respect
of any Lender’s Loans, in each case, without theseat of such Lender (it being understood and agfe@vever, that any vote to
rescind any acceleration made pursuant to Sectiarf@l Section 9.8f amounts owing with respect to the Loans androthe
Obligations shall only require the vote of the Rieggl Lenders);
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(d) reduce the percentage set forth in the definitiofRequired Lenders” or any requirement hereuntiat any
particular action be taken by all Lenders withdwg tonsent of all Lenders;

(e) increase the Stated Amount of any Letter of Credtitess consented to by the Issuer of such Lett€redit, or
extend the Stated Expiry Date of any Letter of @reda date which is subsequent to the Revolvingn.Commitment Termination
Date, unless consented to by the Issuer of sudkreft Credit and all Revolving Lenders;

® except as otherwise expressly provided in this Agrent or another Loan Document, release (i) anyabtar
from its obligations under a Guaranty other thandnnection with a Disposition of all or substalhiall of the Capital Securities of
such Guarantor in a transaction permitted by Sedti@.9as in effect from time to time or (ii) all or substially all of the collateral
under the Loan Documents, in either case withaaittinsent of all Lenders;

(9) change any of the terms of clausedtection 2.1.4r Section 2.3.®vithout the consent of the Swing Line
Lender; or
(h) affect adversely the interests, rights or obligaiof the Administrative Agent (in its capacitytae Administrative

Agent), the Syndication Agent (in its capacity las Syndication Agent) or any Issuer (in its capeast Issuer), unless consented to
by the Administrative Agent, the Syndication Agenssuch Issuer, as the case may be.

No failure or delay on the part of the AdministvatiAgent, the Syndication Agent, any Issuer or lagryder in exercising any power or ri¢
under this Agreement or any other Loan Documernit sparate as a waiver thereof, nor shall any siraylpartial exercise of any such power
or right preclude any other or further exercisedb&or the exercise of any other power or righd.rtice to or demand on the Borrower or
any other Obligor in any case shall entitle it by @otice or demand in similar or other circumstmdo waiver or approval by the
Administrative Agent, the Syndication Agent, anguer or any Lender under this Agreement or anyrdtben Document shall, except as
may be otherwise stated in such waiver or apprieabpplicable to subsequent transactions. No waivepproval hereunder shall require
any similar or dissimilar waiver or approval thdteato be granted hereunder.

SECTION 11.2. NoticesAll notices and other communications provide@ny party hereto under this Agreement or any dtban
Document shall be in writing or by facsimile andiegbsed, delivered or transmitted to such paritg aiddress or facsimile number set forth
on Schedule llhereto or set forth in the Lender Assignment Agrelnor at such other address or facsimile numberagsbe designated by
such party in a notice to the other parties. Antjoag if mailed and properly addressed with postaggaid or if properly addressed and sent
by pre-paid courier service, shall be deemed giwean received; any notice, if transmitted by fadkpshall be deemed given when
transmitted (telephonic confirmation in the caséagkimile).
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SECTION 11.3. Payment of Costs and Expenddse Borrower agrees to pay on demand all reaseraipenses of the
Administrative Agent (including the reasonable faad out-of-pocket expenses of Mayer, Brown, Rowdawv LLP, special New York
counsel to the Administrative Agent and of localiesel, if any, who may be retained by counsel ¢éoAtministrative Agent) in connection
with:

€)) the syndication by the Agents of the Loans, theotiation, preparation, execution and delivery o thgreement
and of each other Loan Document, including schedaihel exhibits, and any amendments, waivers, ctg)sipplements or other
modifications to this Agreement or any other LoastDment as may from time to time hereafter be reguiwhether or not the
transactions contemplated thereby are consummated;

(b) the filing, recording, refiling or rerecording oheh Mortgage, each Pledge Agreement and each Securi
Agreement and/or any Uniform Commercial Code finagstatements or other instruments relating tioeaied all amendments,
supplements and modifications to any thereof arydsaual all other documents or instruments of furdssurance required to be filed
or recorded or refiled or rerecorded by the tereredf or of such Mortgage, Pledge Agreement or @goigreement; and

(c) the preparation and review of the form of any doenbor instrument relevant to this Agreement or atiner Loan
Document.

The Borrower further agrees to pay, and to savh Agent, the Issuer and the Lenders harmless fiblalility for, any stamp or other
similar taxes which may be payable in connectioiinwie execution or delivery of this Agreement, @redit Extensions made hereunder, or
the issuance of the Notes and Letters of Crediingrother Loan Documents. The Borrower also ageesimburse the Administrative Age
the Issuer and each Lender upon demand for albnadde out-of-pocket expenses (including attornésess and legal expenses) incurred by
the Administrative Agent, the Issuer or such Lendaronnection with (x) the negotiation of any rasturing or “work-out”, whether or not
consummated, of any Obligations and (y) the enfoer# of any Obligations.

SECTION 11.4. Indemnificationin consideration of the execution and deliveryhi§ Agreement by each Lender and the extension
of the Commitments, the Borrower hereby indemnjfee®nerates and holds the Administrative Agem,Skindication Agent, the Issuer and
each Lender and each of their respective Affiliatesl each of their respective partners, officdirectors, employees and agents, and each
other Person controlling any of the foregoing wittie meaning of either Section 15 of the Secusrifiet of 1933, as amended, or Section 20
of the Securities Exchange Act of 1934, as amefjdatectively, the “ Indemnified Parti€’$, free and harmless from and against any and all
actions, causes of action, suits, losses, coatslifies, obligations, claims and damages, an&pgps actually incurred in connection
therewith (irrespective of whether any such InddiadiParty is a party to the action for which indefication hereunder is sought), including
reasonable attorneys’ fees and disbursements ¢tiobty, the “ Indemnified Liabilities), incurred by the Indemnified Parties or any leéin
as a result of, or arising out of, or relating to
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€)) any transaction financed or to be financed in wluolan part, directly or indirectly, with the prosgs of any Credit
Extension;

(b) the entering into and performance of this Agreenagiat any other Loan Document by any of the Indeieahif
Parties (including any action brought by or on liebithe Borrower as the result of any determioatby the Required Lenders
pursuant to Article \hot to make any Credit Extension);

(©) any investigation, litigation or proceeding relatedany acquisition or proposed acquisition byBloerower or any
of its Subsidiaries of all or any portion of theak or assets of any Person, whether or not theididtrative Agent, the Syndication
Agent, the Issuer or such Lender is party thereto;

(d) any investigation, litigation or proceeding relatecany environmental cleanup, audit, compliancetber matter
relating to the protection of the environment @& Release by the Borrower or any of its Subsidiasfeany Hazardous Material;

(e the presence on or under, or the escape, seepagagk, spillage, discharge, emission, dischawimgleases
from, any real property owned or operated by ther®woer or any Subsidiary thereof of any Hazardowgédvlal present on or under
such property in a manner giving rise to liabiktyor prior to the time the Borrower or such Sulssidowned or operated such
property (including any losses, liabilities, damsgajuries, costs, expenses or claims assertadsing under any Environmental
Law), regardless of whether caused by, or withenabntrol of, the Borrower or such Subsidiary; or

)] each Lender’s Environmental Liability (the indenicdtion herein shall survive repayment of the Nated any
transfer of the property of the Borrower or anytefSubsidiaries by foreclosure or by a deed in Géforeclosure for any Lender’s
Environmental Liability, regardless of whether cadiby, or within the control of, the Borrower orchuSubsidiary);

except for any such Indemnified Liabilities arisiiog the account of a particular Indemnified Pdyyreason of the relevant Indemnified
Party’s gross negligence or willful misconduct. Bwrrower and its permitted successors and assigreby waive, release and agree not to
make any claim, or bring any cost recovery actigaiist, the Administrative Agent, the Syndicatiogefit, the Issuer or any Lender under
CERCLA or any state equivalent, or any similar laew existing or hereafter enacted, except to thentarising out of the gross negligence
or willful misconduct of any Indemnified Party.igt expressly understood and agreed that to theetktat any of such Persons is strictly lie
under any Environmental Laws, the Borrower’s oliligato such Person under this indemnity shalMiise be without regard to fault on the
part of the Borrower with respect to the violatmmcondition which results in liability of such Ben. If and to the extent that the foregoing
undertaking may be unenforceable for any reas@nBtirrower hereby agrees to make the maximum dwitoin to the payment and
satisfaction of each of the Indemnified Liabilitiehich is permissible under applicable law.
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SECTION 11.5. Survival The obligations of the Borrower under Sectiorss, 41.4, 4.5, 4.6, 11.3and 11.4 and the obligations of
the Lenders under Sections 4:&d 10.1, shall in each case survive any termination af &greement, the payment in full of all Obligatipns
the termination or expiration of all Letters of @iteand the termination of all Commitments. Theressgntations and warranties made by the
Borrower and each other Obligor in this Agreemertt @ each other Loan Document shall survive thexzation and delivery of this

Agreement and each such other Loan Document.

SECTION 11.6. SeverabilityAny provision of this Agreement or any other Ldaocument which is prohibited or unenforceable in
any jurisdiction shall, as to such provision andrsjurisdiction, be ineffective to the extent otBuyprohibition or unenforceability without
invalidating the remaining provisions of this Agneent or such Loan Document or affecting the validit enforceability of such provision in
any other jurisdiction.

SECTION 11.7. HeadingsThe various headings of this Agreement and ofi edlser Loan Document are inserted for convenience
only and shall not affect the meaning or intergieteof this Agreement or such other Loan Docunaerdany provisions hereof or thereof.

SECTION 11.8. Execution in Counterparts; Effectiess This Agreement may be executed by the partiesttnén several
counterparts each of which shall be deemed to lmrigimal and all of which shall constitute togethet one and the same agreement. This
Agreement shall become effective when counterpatseof executed on behalf of the Borrower, the Agand each Lender (or notice ther
satisfactory to the Administrative Agent), shal/edeen received by the Administrative Agent.

SECTION 11.9. Governing Law; Entire AgreemeiiHlS AGREEMENT, THE NOTES AND EACH OTHER LOAN DQEMENT
(OTHER THAN THE LETTERS OF CREDIT, TO THE EXTENT EEIFIED BELOW AND EXCEPT AS OTHERWISE EXPRESSLY
SET FORTH IN A LOAN DOCUMENT), INCLUDING PROVISIONSVITH RESPECT TO INTEREST, LOAN CHARGES AND
COMMITMENT FEES, SHALL EACH BE DEEMED TO BE A CONTACT MADE UNDER AND GOVERNED BY THE INTERNAL
LAWS OF THE STATE OF NEW YORK (INCLUDING FOR SUCHUHRPOSE SECTIONS 5-1401 AND 5-1402 OF THE GENERAL
OBLIGATIONS LAW OF THE STATE OF NEW YORK). EACH LETER OF CREDIT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OR RULES DESNATED IN SUCH LETTER OF CREDIT, OR IF NO LAWS C
RULES ARE DESIGNATED, THE INTERNATIONAL STANDBY PRETICES (ISP98—INTERNATIONAL CHAMBER OF
COMMERCE PUBLICATION NUMBER 590 (THE “ ISP RULEY) AND, AS TO MATTERS NOT GOVERNED BY THE ISP RULE,
THE INTERNAL LAWS OF THE STATE OF NEW YORK. This Agement and the other Loan Documents constituteritiee
understanding among the parties hereto with respdbe subject matter hereof and thereof and segderany prior agreements, written or
oral, with respect thereto.

SECTION 11.10. Successors and Assighikis Agreement shall be binding upon and shalterto the benefit of the parties hereto
and their respective successors and assigns; pevitbwever, that:
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(@) the Borrower may not assign or transfer its rightsbligations hereunder without the prior writ@msent of the
Administrative Agent and all Lenders; and

(b) the rights of sale, assignment and transfer of thralers are subject to Section 11.11

SECTION 11.11. Sale and Transfer of Loans and Nétadicipations in Loans and NoteBach Lender may assign, or sell
participations in, its Loans, Letters of Credit @dammitments to one or more other Persons, on grmmtabasis, in accordance with this
Section 11.11

SECTION 11.11.1. Assignment#\ny Lender,

€)) with the written consents of the Borrower and tliemnistrative Agent (which consents shall not besasonably
delayed or withheld and which consent, in the adske Borrower, shall be deemed to have been givéime absence of a written
notice delivered by the Borrower to the AdminisiratAgent, on or before the fifth Business Day rlfexeipt by the Borrower of
such Lender’s request for such consent), may atiareyassign and delegate to one or more commdiaigts or other financial

institutions; and

(b) with notice to the Borrower and the Administratigent, but without the consent of the Borrowertar t
Administrative Agent, may assign and delegate toddrits Affiliates, Related Fund or to any othesrider,

(each Person described in either of the foregoiagses as being the Person to whom such assigramémtelegation is to be made, being
hereinafter referred to as an “ Assignee Lerifleall or any fraction of such Lender’s total Laamparticipations in Letters of Credit and Letter
of Credit Outstandings with respect thereto and @@ments in a minimum aggregate amount of $1,00@@C%he then remaining amount of
a Lender’s type of Loan or Commitment; providdwbwever, that (i) with respect to assignments of Revolilogins, the assigning Lender
must assign a pnataportion of each of its Revolving Loan CommitmerRgyolving Loans and interest in Letters of Credit&andings, (ii)
the Administrative Agent, in its own discretion, oy instruction from the Issuer, may refuse acagggaof an assignment of Revolving Loans
and Revolving Loan Commitments to a Person nosfyaig long-term certificate of deposit ratings fpistied by S&P or Moody'’s, of at least
BBB- or Baa3, respectively, or (unless otherwiseead to by the Issuer), if such assignment wouldsymnt to any applicable laws, rules or
regulations, be binding on the Issuer, resultiaduced rate of return to the Issuer or requirdgbeer to set aside capital in an amount that is
greater than that which is required to be set dsidether Lenders participating in the LettergGoédit, and (iii) such minimum assignment
amounts shall not apply to assignments among Lentlezir Affiliates and Related Funds; providddrther, that any such Assignee Lender
will comply, if applicable, with the provisions c@ined in_Section 4.6nd the Borrower, each other Obligor and the Adstriative Agent

shall be entitled to continue to deal solely arréatly with such Lender in connection with the netets so assigned and delegated to an

Assignee Lender until
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0] written notice of such assignment and delegatiogether with payment instructions, addresses datked
information with respect to such Assignee Lendea)lshave been given to the Borrower and the Adstriative Agent by
such Lender and such Assignee Lender;

(i) such Lender and such Assignee Lender shall havautectand delivered to the Borrower and the
Administrative Agent a Lender Assignment Agreemantepted by the Administrative Agent; and

(iii) the processing fees described below shall have faiein

From and after the date that the Administrative itgeecepts such Lender Assignment Agreement amddethe information contained
therein in the Register pursuant to Section 11.1({xBthe Assignee Lender thereunder shall be ddeantomatically to have become a party
hereto and to the extent that rights and obligatleereunder have been assigned and delegateditéssignee Lender in connection with
such Lender Assignment Agreement shall have the#gignd obligations of a Lender hereunder and uth@eother Loan Documents, and

(y) the assignor Lender, to the extent that rigimd obligations hereunder have been assigned &eglded by it in connection with such
Lender Assignment Agreement, shall be released ft®wobligations hereunder and under the other I@acuments. Within ten Business
Days after its receipt of notice that the Admirasitre Agent has received an executed Lender Assghigreement, the Borrower shall
execute and deliver to the Administrative Agent (felivery to the relevant Assignee Lender), togRtent required by the Assignee Lender,
new Notes evidencing such Assignee Lender’s asdipans and Commitments and, if the assignor Lehdsmretained Loans and
Commitments hereunder, replacement Notes in tmeipal amount of the Loans and Commitments, agdise may be, retained by the
assignor Lender hereunder (such Notes to be inagxgehfor, but not in payment of, those Notes, thedd by such assignor Lender). Each
such Note shall be dated the date of the predechisdes. The assignor Lender shall mark the presteceNotes “exchanged” and deliver
them to the Borrower. Accrued interest on that péthe predecessor Notes evidenced by the newsNuwte accrued fees, shall be paid as
provided in the Lender Assignment Agreement. Acdrigerest on that part of the predecessor Noteerued by the replacement Notes
shall be paid to the assignor Lender. Accrued ésteand accrued fees shall be paid at the sameptitimees provided in the predecessor
Notes and in this Agreement. Such assignor Lendsuch Assignee Lender must also pay a processapfthe Administrative Agent up:
delivery of any Lender Assignment Agreement, inaheunt of $3,500, unless such assignment andat@eds by a Lender to its Affiliate
or if such assignment and delegation is by a Letal#he Federal Reserve Bank or other creditopragided below; providedowever that

for purposes of paying such processing fee, samesisignments to Affiliates and/or Related Funda b&nder shall be treated as a single
assignment. Any attempted assignment and delegatipmade in accordance with this Section 11.%héll be null and void.

Notwithstanding any other term of ttSection 11.11.] the agreement of the Swing Line Lender to proWigeSwing Line Loan Commitme
shall not impair or otherwise restrict in any mantthe ability of the Swing Line Lender to make asgignment of its Loans or Commitme!
it being understood and agreed that the Swing Lereer may terminate its Swing Line Loan Commitmémthe extent such Swing Line
Commitment would exceed its
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Revolving Loan Commitment after giving effect tachuassignment, in connection with the making of assignment. Nothing contained in
this Section 11.11.4hall restrict or prohibit any Lender from pledgitgyrights (but not its obligations to make Loansyler this Agreement
and/or its Loans and/or its Notes hereunder todeieé Reserve Bank (or in the case of a Lendertwisia fund, to the trustee of, or other
Eligible Institution affiliated with, such fund fdhe benefit of its investors) or other creditosimpport of borrowings made by such Lender
from such Federal Reserve Bank or other creditor.

In the event that S&P or Moodyshall, after the date that any Lender with a Cadment to make Revolving Loans or participate irtées of
Credit or Swing Line Loans becomes a Lender, doaagthe long-term certificate of deposit ratingomg-term senior unsecured debt rating
of such Lender, and the resulting rating shall élew BBB- or Baa3, then each of the Issuer andifiérent) the Swing Line Lender shall
have the right, but not the obligation, upon not@such Lender and the Administrative Agent, fdaee such Lender with an Assignee
Lender in accordance with and subject to the wiiris contained in this Section, and such Leneéeelhy agrees to transfer and assign
without recourse (in accordance with and subjeth¢orestrictions contained in this Section) alliftterests, rights and obligations in respect
of its Revolving Loan Commitment under this Agreati® such Assignee Lender; providgabwever, that (i) no such assignment shall
conflict with any law, rule and regulation or oradgrany governmental authority and (ii) such Assigihender shall pay to such Lender in
immediately available funds on the date of sucligassent the principal of and interest and feesuif) accrued to the date of payment on the
Loans made, and Letters of Credit participatedynsuch Lender hereunder and all other amountsiaddor such Lender’s account or owed
to it hereunder.

SECTION 11.11.2. Participations

€)) Any Lender may at any time sell to one or more cemaial banks or other Persons (each of such coniah®&anks
and other Persons being herein called a “ Partitif)garticipating interests in any of the Loans, Goitments, or other interests of
such Lender hereunder; provideldowever, that

0] no participation contemplated in this Section stelleve such Lender from its Commitments or itseot
obligations hereunder or under any other Loan Da@sum

(i) such Lender shall remain solely responsible forpdsgormance of its Commitments and such other
obligations;
(iii) the Borrower and each other Obligor and the Adrratiye Agent shall continue to deal solely and

directly with such Lender in connection with suatniders rights and obligations under this Agreement auhef the othe
Loan Documents;

(iv) no Participant, unless such Participant is an iat#l of such Lender, or Related Fund or is itséléader,
shall be entitled to require such Lender to takeefrain from taking any action hereunder or uratgy other
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Loan Document, except that such Lender may agrereamly Participant that such Lender will not, withsuch Participant’
consent, take any action of the type describedbinse (a) (b), (f) or, to the extent requiring the consent of eachdeen
clause (cpf Section 11.%1 and

(v) the Borrower shall not be required to pay any anhonder this Agreement that is greater than theusrno
which it would have been required to pay had ndigipating interest been sold.

4.9, 11.3and_11.4 shall be considered a Lender. Each Participaadt shly be indemnified for increased costs purstarsection 4.3 4.50r
4.6if and to the extent that the Lender which soldchsparticipating interest to such Participant conenily is entitled to make, and does
make, a claim on the Borrower for such increasesiscé\ny Lender that sells a participating interestny Loan, Commitment or other
interest to a Participant under this Section shdikmnify and hold harmless the Borrower and thenikistrative Agent from and against any
taxes, penalties, interest or other costs or lo§seliding reasonable attorneys’ fees and exp@iisesrred or payable by the Borrower or the
Administrative Agent as a result of the failuretloé Borrower or the Administrative Agent to complith its obligations to deduct or withhc
any taxes from any payments made pursuant to tieeinent to such Lender or the Administrative Agastthe case may be, which taxes
would not have been incurred or payable if sucti¢tpant had been a Non-U.S. Lender that was entiib deliver to the Borrower, the
Administrative Agent or such Lender, and did intfaa deliver, a duly completed and valid (x) IndrRevenue Service Form BBEN or (y)
Internal Revenue Service Form W-8EC1 (or in eittese an applicable successor form) entitling sw@tidipant to receive payments under
this Agreement without deduction or withholdingaafy United States federal taxes.

SECTION 11.11.3. RegisteiThe Borrower hereby designates the Administrafigent to serve as the Borrower’s agent, and the
Administrative Agent hereby accepts such designasolely for the purpose of this Section, to maime& register (the “ Regist&ron which
the Administrative Agent will record each Lende€smmitment, the Loans made by each Lender and thesNevidencing such Loans, and
each repayment in respect of the principal amofititeoLoans of each Lender and annexed to whicitheinistrative Agent shall retain a
copy of each Lender Assignment Agreement delivesetie Administrative Agent pursuant to this Saatibailure to make any recordation,
or any error in such recordation, shall not afteetBorrower’s or any other Obligor’s Obligatiomsrespect of such Loans or Notes. The
entries in the Register shall be conclusive, inabgence of manifest error, and the Borrower, ttimiAistrative Agent and the Lenders shall
treat each Person in whose name a Loan and reéltiedis registered as the owner thereof for alppees of this Agreement, notwithstanding
notice or any provision herein to the contrary. énder’s Commitment and the Loans made pursuargtthand the Notes evidencing such
Loans may be assigned or otherwise transferrechlenor in part only by registration of such assigmt or transfer in the Register. Any
assignment or transfer of a Lende€ommitment or the Loans or the Notes evidenciradp $ 0oans made pursuant thereto shall be regisibe
the Register only upon delivery to the AdministratAgent of a Lender Assignment Agreement duly etest by the assignor thereof. No
assignment or transfer of a Lender’'s Commitmentaans or the Notes evidencing such

90




Loans shall be effective unless such assignmetmaosfer shall have been recorded in the Registénd Administrative Agent as provided in
this Section. No Lender Assignment Agreement diakffective until recorded in the Register. Uptsiréceipt of a Lender Assignment
Agreement duly executed by the assigning LenderAssignee Lender and any other Person whose domsacknowledgement is required
pursuant to Section 11.11,.the Administrative Agent shall promptly (i) actepich Lender Assignment Agreement and (ii) re¢bed
information contained therein in the Register.

SECTION 11.12. Other Transactionslothing contained herein shall preclude the Adstiative Agent, the Issuer or any other
Lender from engaging in any transaction, in additimthose contemplated by this Agreement or ahgrdtoan Document, the Borrower or
any of its Affiliates in which the Borrower or suéfffiliate is not restricted hereby from engaginghnany other Person.

SECTION 11.13. Forum Selection and Consent to digtisn. ANY LITIGATION BASED HEREON, OR ARISING OUT OF,
UNDER, OR IN CONNECTION WITH, THIS AGREEMENT OR ANDTHER LOAN DOCUMENT, OR ANY COURSE OF CONDUCT,
COURSE OF DEALING, STATEMENTS (WHETHER ORAL OR WRTEN) OR ACTIONS OF THE ADMINISTRATIVE AGENT, THE
SYNDICATION AGENT, THE LENDERS, ANY ISSUER OR THEBRROWER IN CONNECTION HEREWITH OR THEREWITH
SHALL BE BROUGHT AND MAINTAINED EXCLUSIVELY IN THE COURTS OF THE STATE OF NEW YORK OR IN THE UNITED
STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT GIEEW YORK; PROVIDED, HOWEVER, THAT ANY SUIT
SEEKING ENFORCEMENT AGAINST ANY COLLATERAL OR OTHERROPERTY MAY BE BROUGHT, AT THE
ADMINISTRATIVE AGENT'S OPTION, IN THE COURTS OF ANYJURISDICTION WHERE SUCH COLLATERAL OR OTHER
PROPERTY MAY BE FOUND. THE BORROWER IRREVOCABLY CG¥NTS TO THE SERVICE OF PROCESS BY REGISTERED
MAIL, POSTAGE PREPAID, OR BY PERSONAL SERVICE WITNIOR WITHOUT THE STATE OF NEW YORK AT THE ADDRESS
FOR NOTICES SPECIFIED IN SECTION 11.7HE BORROWER HEREBY EXPRESSLY AND IRREVOCABLY WXES, TO THE
FULLEST EXTENT PERMITTED BY LAW, ANY OBJECTION WHIE IT MAY HAVE OR HEREAFTER MAY HAVE TO THE
LAYING OF VENUE OF ANY SUCH LITIGATION BROUGHT IN ANY SUCH COURT REFERRED TO ABOVE AND ANY CLAIM
THAT ANY SUCH LITIGATION HAS BEEN BROUGHT IN AN INGONVENIENT FORUM. TO THE EXTENT THAT THE
BORROWER HAS OR HEREAFTER MAY ACQUIRE ANY IMMUNITYROM JURISDICTION OF ANY COURT OR FROM ANY
LEGAL PROCESS (WHETHER THROUGH SERVICE OR NOTICETPACHMENT PRIOR TO JUDGMENT, ATTACHMENT IN AID
OF EXECUTION OR OTHERWISE) WITH RESPECT TO ITSELRROTS PROPERTY, THE BORROWER HEREBY IRREVOCABLY
WAIVES TO THE FULLEST EXTENT PERMITTED BY LAW SUCHMMUNITY IN RESPECT OF ITS OBLIGATIONS UNDER THIS
AGREEMENT AND THE OTHER LOAN DOCUMENTS.

SECTION 11.14. Waiver of Jury TrialTHE ADMINISTRATIVE AGENT, THE SYNDICATION AGENT,EACH LENDER,
EACH ISSUER AND THE BORROWER HEREBY KNOWINGLY, VOLNTARILY AND INTENTIONALLY WAIVES TO THE
FULLEST EXTENT PERMITTED BY LAW ANY RIGHTS IT MAY HAVE TO A TRIAL BY
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JURY IN RESPECT OF ANY LITIGATION BASED HEREON, ORRISING OUT OF, UNDER, OR IN CONNECTION WITH, THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR ANY COURSEF CONDUCT, COURSE OF DEALING, STATEMENTS
(WHETHER ORAL OR WRITTEN) OR ACTIONS OF THE ADMINMRATIVE AGENT, THE SYNDICATION AGENT, SUCH
LENDER, SUCH ISSUER OR THE BORROWER IN CONNECTIONREWITH OR THEREWITH. THE BORROWER
ACKNOWLEDGES AND AGREES THAT IT HAS RECEIVED FULL ND SUFFICIENT CONSIDERATION FOR THIS PROVISION
(AND EACH OTHER PROVISION OF EACH OTHER LOAN DOCUMIE TO WHICH IT IS A PARTY) AND THAT THIS PROVISION
IS A MATERIAL INDUCEMENT FOR THE ADMINISTRATIVE AGENT, THE SYNDICATION AGENT, EACH LENDER AND EACH
ISSUER ENTERING INTO THIS AGREEMENT AND EACH SUCHT®IER LOAN DOCUMENT.

SECTION 11.15. ConfidentialityThe Lenders shall hold all non-public informatimistained pursuant to or in connection with this
Agreement or obtained by such Lender based oniewenf the books and records of the Borrower or afiys Subsidiaries in accordance
with their customary procedures for handling coefitial information of this nature, but may makecttisure to any of their examiners,
Affiliates, outside auditors, counsel and otherf@ssional advisors or to any direct or indirecttcactual counterparty in swap agreements or
such contractual counterparty’s professional ad\iso long as such contractual counterparty orgesibnal advisor to such contractual
counterparty agrees to be bound by the provisibtisi® Section) in connection with this Agreements reasonably required by any poter
bonafide transferee, participant or assignee, or in conaedtiith the exercise of remedies under a Loan Da&ninor as requested by any
governmental agency or representative thereof muaunt to legal process or to any quasi-regulaatiiority (including the National
Association of Insurance Commissioners); providedwever, that:

(@) unless specifically prohibited by applicable lawcourt order, each Lender shall notify the Borrowkany request
by any governmental agency or representative théotier than any such request in connection witlexamination of the financial
condition of such Lender by such governmental agefoe disclosure of any such non-public informatiarior to disclosure of such

information;
(b) prior to any such disclosure pursuant to this $eactil.15, each Lender shall require any such potentiakfeare,
participant and assignee receiving a disclosureafpublic information to agree in writing
0] to be bound by this Section 11.18nd
(i) to require such Person to require any other Pdsarinom such Person discloses such non-public

information to be similarly bound by this Sectich 15; and

(c) except as may be required by an order of a cowtwipetent jurisdiction and to the extent set ftintrein, no
Lender shall be obligated or required to return imuagerials furnished by the Borrower or any Sulasidi
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Notwithstanding the foregoing paragraphs of thist®a, any party to this Agreement (and each Adfdi, director, officer, employe
agent or representative of the foregoing or sudhidte) may disclose to any and all persons, withiomitation of any kind, the tax treatment
and tax structure of the transactions contemplagedin and all materials of any kind (includingrapis or other tax analyses) that are
provided to such party relating to such tax treathoe tax structure . The foregoing language isimi@nded to waive any confidentiality
obligations otherwise applicable under this Agresnexcept with respect to the information and matespecifically referenced in the
preceding sentence. This authorization does nenexio disclosure of any other information, inchgl{a) the identity of participants or
potential participants in the transactions contettgal herein, (b) the existence or status of angtiepns, or (c) any financial, business, le
or personal information of or regarding a partyteffiliates, or of or regarding any participantspotential participants in the transactions
contemplated herein (or any of their respectivéiati#s), in each case to the extent such othermmétion is not related to the tax treatment or
tax structure of the transactions contemplatedihere

SECTION 11.16. Judgment Currenclf, for the purpose of obtaining judgment in amurt, it is necessary to convert a sum due
hereunder, under any Note or under any other Lazoulent in another currency into U.S. Dollars ¢o ia Foreign Currency, as the case
may be, the parties hereto agree, to the fulldsinéxhat they may effectively do so, that the aftexchange used shall be that at which, in
accordance with normal banking procedures, theiggipe Secured Party could purchase such otheemeyrwith U.S. Dollars or with such
Foreign Currency, as the case may be, in New Yk &t the close of business on the Business Bawgadiately preceding the day on wh
final judgment is given, together with any premiuamsl costs of exchange payable in connection with purchase.

SECTION 11.17. Release of Security Interests

€)) As of the Effective Date, the Administrative Agdmreby releases (and is hereby irrevocably authdtiy each
Lender (without requirement of notice to or consgfrany Lender) to release) and agrees to takeaetign requested by the
Borrower having the effect of releasing (i) any igudiee obligations of, and collateral granted edgkd by, any Foreign Subsidiary
pursuant to the Existing Credit Agreement and tber_Documents related thereto and (ii) any Capitsiurities pledged by the
Borrower or its U.S. Subsidiaries pursuant to th&/MPledge Agreement consisting of more than 65%hefVoting Stock of any
Foreign Subsidiary.

(b) Notwithstanding anything to the contrary contaihedein or in any other Loan Document, the Admiaisie
Agent is hereby irrevocably authorized by each lezr{dithout requirement of notice to or consenéin§ Lender except as expres
required by Section 11)lto take any action requested by the Borrowerrdmathie effect of releasing any collateral or gutgan
obligations (i) to the extent necessary to permitstummation of any transaction expressly permhgedny Loan Document or that
has been consented to in accordance with Sectidrot {ii) under the circumstances described in cldasbelow.
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(c) Upon the occurrence of the Investment Grade R&#&ig or at such time as the Loans, the Reimbursemen
Obligations and the other obligations under therLbacuments shall have been paid in full, the Cotmm@ints have been terminated
and no Letters of Credit shall be outstanding cthleateral shall be released from the Liens crehtethe Collateral Documents and
all obligations thereunder (other than those exglyestated to survive such termination) of the Axiistrative Agent and each Obli¢
thereunder shall terminate (in the case of the i@gogreements, all without delivery of any instnent or performance of any act
any Person).
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their respectifiesrs thereunto duly
authorized as of the date first above written.

WEIGHT WATCHERS INTERNATIONAL, INC.
By: /s/ JEFFREY FIARMAN

Name: Jeffrey Fiarmar
Title: Secretan

THE BANK OF NOVA SCOTIA, as
Administrative Agen

By: /s/IBRIAN S. ALLEN
Name: Brian S. Allen
Title: Managing Directo

JPMORGAN CHASE BANK, NA., as Syndicatic
Agent and as a Lend

By: /sITARA LYNNE MOORE
Name: Tara Lynne Moort¢
Title:  Vice Presiden




LENDERS:
SCOTIABANC INC.

By: /s/ WILLIAM E. ZARRETT

Name: William E. Zarrett
Title:  Managing Directo




LENDERS:
BANK OF AMERICA, N.A.

By: /s/ STEVEN J. MELICHAREK

Name: Steven J. Melichare
Title: SVP/Credit Products Office




LENDERS:
FORTIS CAPITAL CORP

By: /s/ CLAY JACKSON

Name: Clay Jacksol
Title:  Managing Directo- Corporate Banking
Food, Beverage & Consumer Goo

By: /s/ EGENS MICHIEL VAN ITERSON SCHOLTEI

Name: Egens Michiel Van Iteson Scholt
Title:  Vice Presiden— Corporate Bankin
Food, Beverage & Consumer Goc




LENDERS:

UNION BANK OF CALIFORNIA, NA.

By: _/s/ MARISSA PETRI

Name: Marissa Petr
Title: Investment Banking Office




LENDERS:

CQOMMERZBANK AG, NEW YORK AND
GRAND CAYMAN BRANCHES

By: /s ANDREW P. LUSK

Name: Andrew P. Lusk

By: /s BARBARA PETERS

Name: Barbara Peter




LENDERS:

U.S. BANK, N.A.

By: _/s/ PATRICK H. MCGRAW, JR

Name: Patrick H. McGraw, Ji
Title: Vice President U.S. Bank, N.;




LENDERS:

WACHOVIA BANK, N.A.

By: /s/ ALAN GREEN

Name: Alan Greer
Title:  Senior Vice Presidel




LENDERS:

BAYERISCHE LANDESBANK, ACTING
THROUGH ITS NEW YORK BRANCFH

By: /s/ STUART SCHULMAN

Name: Stuart Schulma
Title: Senior Vice Presidel

By: /s NORMAN MCCLAVE

Name: Norman McClave
Title: First Vice Presider




LENDERS:

CHARTER ONE BANK N.A.

By: /s MARY ANN KLEMM

Name: Mary Ann Klemm
Title:  Vice Presiden




LENDERS:

CITIBANK, N.A.

By: /s/ JOHN J. BURKE

Name: John J. Burk
Title: GVP




LENDERS:

HSBC BANK USA, N.A.

By: /s/ ALAN LAMANTIA

Name: Alan LaMantia
Title:  Vice Presiden




LENDERS:

MIZUHO CORPORATE BANK. LTD.

By: /s/ JAMES FAYEN

Name: James Fayen




LENDERS:

SOVEREIGN BANK

By: /s/ ANTONIA BADOLATO

Name: Antonia Badolato
Title:  Vice Presiden




LENDERS:

MERRILL LYNCH BANK USA.

By: /s/ LOUIS ALDER

Name: Louis Alder
Title:  Director




LENDERS:

COOPERATIVE CENTRALE RAIFFEISE-
BOERENLEENBANK B.A."*RABOBANK
INTERNATIONAL”, NEW YORK BRANCH

By: /s/ TAMIRA TREFFER:-HERRERA

Name: Tamira Treffers-Herrera
Title : Executive Directo

By: /s/ BRETT DELFINC

Name: Brett Delfino
Title : Executive Directo




LENDERS:

CREDIT INDUSTRIEL ET COMMERCIAL

By: /s/BRIAN C'LEARY

Name: Brian O’Leary
Title :  Vice Presiden

By: /s MARCUS EDWARLC

Name: Marcus Edward
Title :  Vice Presiden




LENDERS:

CREDIT SUISSE CAYMAN ISLANDS BRANCF

By: /s/ SARAH WU
Name: Sarah Wu
Title : Director

By: /s/ NUPUR KUMAR
Name: Nupur Kumar
Title : Associate




LENDERS:

NATEXIS BANQUES POPULAIRES

By: /s/ CAROLINE \EROT MOORE

Name: Caroline Vérot Moore

By: /s/ FRANK MADDEN

Name: Frank Madden




LENDERS:

NORTH FORK BANK

By: /s/ PHILIP DAVI

Name: Philip Davi
Title:  Senior Vice Presidel




LENDERS:

UNITED OVERSEAS BANK LIMITED, NEW
YORK AGENCY

By: /s/ KWONG YEW WONC

Name: Kwong Yew Wong
Title :  First Vice President ¢
General Manage

By: /s/ MARIO SHENG

Name: Mario Sheng
Title : Assistant Vice Preside




LENDERS:

THE GOVERNOR AND COMPANY OF THE
BANK OF IRELAND

By: /s/ FIONA C CONNOR

Name: Fiona C Connor

By: /s/ AUVEEN C HANLON

Name: Auveen (Hanlon




LENDERS:

TD BANKNORTH, N.A

By: /s/ JOHN MERCIEF

Name: John Mercier
Title:  Senior Vice Presidel




LENDERS:

BANK LEUMI USA

By: /s/ JOUNG HEE HONC(

Name: Joung Hee Hong




LENDERS:

THE BANK OF NEW YORK

By: /s ROGER GROSSMAI

Name: Roger Grossman
Title:  Vice Presiden




LENDERS:

BANK OF TOKYO-MITSUBISHI UFJ TRUST
COMPANY

By: /s/ MICHAEL L. ZION

Name: Michael L. Zion
Title: Vice Presiden




LENDERS:

PEOPLFE'S BANK

By: /s/ FRANCIS J. MCGIND

Name: Francis J. McGinn
Title: Vice Presiden




LENDERS:

GENERAL ELECTRIC CAPITAL
CORPORATION

By: /s/ RONALD F. CARAPEZZ

Name: Ronald F. Carapezzi
Title: Duly Authorized Signator




LENDERS:

STATE BANK OF INDIA

By: /s/ RAKESH CHANDRA

Name: Rakesh Chandra
Title:  Vice President & Head (CREDI




LENDERS:

FIRST COMMERCIAL BANK NEW YORK
AGENCY

By: /s/ HELEN TONG

Name: Helen Tong
Title VP & Manage!




EXHIBIT 31.1

CERTIFICATION

I, Linda Huett, President and Chief Executive Gffiof Weight Watchers International, Inc., certifiat:

1.

2.

Date:

| have reviewed this quarterly report on Form 10f@Veight Watchers International, Inc.;

Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or om#itite a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl

period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angdtfie periods presented in this

report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disgte controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13a - 15 (f) and 15d — 15 (f)) for the regist and have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tlesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidated sdizsies, is made known
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipgy; or caused such internal control over finahaaorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in at@oce with generally accepted accounting principles

(c) Evaluated the effectiveness of the registrant’sldiire controls and procedures and presentedsimgport our conclusions
about the effectiveness of the disclosure contintsprocedures as of the end of the period cousyelis report based on such

evaluation; and

(d) Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the
registrant’s first fiscal quarter that has matdyiaffected, or is reasonably likely to materiadiffect, the registrant’s internal
control over financial reporting; and

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationterhal control over financial
reporting, to the registrant’s auditors and the in@dmmittee of registrarg’Board of Directors (or persons performing theivajant

functions):

(&) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significdain the registrant’s
internal control over financial reporting.

May 11, 2006 By: /s/ LINDA HUETT
Linda Huett
President, Chief Executive Officer and Direc
(Principal Executive Officer




EXHIBIT 31.2

CERTIFICATION

I, Ann M. Sardini, Chief Financial Officer of WeigkVatchers International, Inc., certify that:

1.

2.

Date:

| have reviewed this quarterly report on Form 10f@Veight Watchers International, Inc.;

Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or om#itite a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angdtfie periods presented in this
report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disgte controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13a - 15 (f) and 15d — 15 (f)) for the regist and have:

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tlesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidated sdizsies, is made known
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipgy; or caused such internal control over finahaaorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in at@oce with generally accepted accounting principles

(c) Evaluated the effectiveness of the registrant’sldiire controls and procedures and presentedsimgport our conclusions
about the effectiveness of the disclosure contintsprocedures as of the end of the period cousyelis report based on such
evaluation; and

(d) Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the
registrant’s first fiscal quarter that has matdyiaffected, or is reasonably likely to materiadiffect, the registrant’s internal
control over financial reporting; and

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationterhal control over financial
reporting, to the registrant’s auditors and the in@dmmittee of registrarg’Board of Directors (or persons performing theivajant
functions):

(&) All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significdain the registrant’s
internal control over financial reporting.

May 11, 2006 By: /s/ ANN M. SARDINI
Ann M. Sardini
Chief Financial Office
(Principal Financial and Accounting Office




EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Weighaithers International, Inc. (the “Company”) on FdrtrQ for the period ended
April 1, 2006 as filed with the Securities and Eange Commission on the date hereof (the “Repdrtlinda Huett, Chief Executive Officer
of the Company, certify, pursuant to 18 U.S.C. Bect350, as adopted pursuant to Section 906 od#rbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934, as amended; and

2. The information contained in the Report fairly prets, in all material respects, the financial cbadiand results of operations of -
Company.

Date: May 11, 2006 By: /s/ LINDA HUETT

Linda Huett
President, Chief Executive Officer and Direc
(Principal Executive Officer




EXHIBIT 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Weighaithers International, Inc. (the “Company”) on FdrtrQ for the period ended
April 1, 2006 as filed with the Securities and Eange Commission on the date hereof (the “RepdrtAnn M. Sardini, Chief Financial
Officer of the Company, certify, pursuant to 18 ICSSection 1350, as adopted pursuant to Secti6roBthe Sarbanes-Oxley Act of 2002,
that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934, as amended; and
2. The information contained in the Report fairly gets, in all material respects, the financial ctadiand results of operations of
Company.
Date: May 11, 2006 By: /s/ ANN M. SARDINI
Ann M. Sardini

Chief Financial Office
(Principal Financial and Accounting Office




