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PART | - FINANCIAL INFORMATION
ITEM1. 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 income taxce
Deferred income taxe

Prepaid expenses and other current a:

TOTAL CURRENT ASSETS

Property and equipment, r

Franchise rights acquire

Goodwill

Trademarks and other intangible assets
Deferred financing costs, n

Other noncurrent asse

TOTAL ASSETS

LIABILITIES AND TOTAL DEFICIT
CURRENT LIABILITIES

Portion of lon-term debt due within one ye

Payable to related par
Accounts payabl

Dividend payabl¢
Derivative payabl

UK self-employment liability
Accrued liabilities

Income taxes payab
Deferred revenu

TOTAL CURRENT LIABILITIES

Long-term debt
Deferred income taxe
Other

TOTAL LIABILITIES
TOTAL DEFICIT

Common stock, $0 par value; 1,000,000 shares am#thrl 11,988 shares issu
Treasury stock, at cost, 46,953 shares at MarcR@®I12 and 38,389 shares at December 31,

Retained earning

Accumulated other comprehensive inca

TOTAL DEFICIT

TOTAL LIABILITIES AND TOTAL DEFICIT

March 31, December 31,
2012 2011
$ 79,61 $ 47,46¢
43,98¢ 47,17
45,58¢ 53,43%
3,90¢ 3,071
24,50t 24,61
33,70: 38,76
231,29: 214,52t
52,07( 41,07:
766,43¢ 764,02t
50,01¢ 50,01:
39,05 37,46
31,45 8,72(
5,79¢ 5,811
$1,176,12 $1,121,62
$ 128,03 $ 124,93
778,90: 0
49,58 60,81(
9,85: 13,14¢
21,35¢ 24,61
13,65 43,67:
150,79: 140,57
15,72¢ 2,70¢
121,24¢ 83,75¢
1,289,15. 494,20
1,622,75. 926,86¢
110,53! 100,72:
10,48( 9,59¢
3,032,92 1,531,39.
0 0
(2,510,78) (1,793,98)
646,37 1,378,611
7,617 5,601
(1,856,79) (409,76¢)
$1,176,12: $1,121,62

The accompanying notes are an integral part oktheasolidated financial statements.
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
UNAUDITED CONSOLIDATED STATEMENTS OF NET INCOME
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

Meeting fees, net
Product sales and other, |
Internet revenue

Revenues, ne

Cost of meetings, products and ot
Cost of Internet revenut

Cost of revenue
Gross profit

Marketing expense
Selling, general and administrative exper

Operating incom:

Interest expens
Other income, ne
Early extinguishment of del

Income before income tax

Provision for income taxe
Net income

Net loss attributable to the noncontrolling intel
Net income attributable to Weight Watchers Inteioradl, Inc.

Earnings per share attributable to Weight Watch#esnational, Inc

Basic
Diluted

Weighted average common shares outstan

Basic
Diluted
Dividends declared per common sh

Three Months Ended

March 31, April 2,
2012 2011
$252,50¢ $268,91:
124,08: 142 55!
126,94! 91,96¢
503,53! 503,43.
199,44 207,18

15,72¢ 13,10:
215,17( 220,29(
288,36! 283,14
130,31 95,66¢

55,27: 51,74¢
102,77 135,73:

13,16" 18,17:

(509) (470
1,32¢ 0
88,78¢ 118,02¢

34,18: 44,85

54,60¢ 73,17

0 41€
$ 54,60: $ 73,59:
$ 0.74 $ 1.01
$ 074 $ 1.0C

73,34 72,91¢

74,16¢ 73,70¢
$ 0.1¢ $ 0.1¢

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

Net income
Other comprehensive incorr
Foreign currency translation adjustments, netbfe$237 and $713, respective
Current period changes in fair value of derivatjwest of tax of $1,152 and $4,147, respecti

Total other comprehensive incor

Comprehensive incorr
Comprehensive loss attributable to the noncontglinteres

Comprehensive income attributable to Weight Watsheternational, Inc

The accompanying notes are an integral part oktheasolidated financial statements.
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Three Months Ended

March 31,

April 2,

2012 2011
$54,60f $73,17%
212 1,11¢
1,802 6,48¢
2,014 7,60z
56,61¢ 80,77¢
0 41€
$56,61¢ $81,19¢
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
UNAUDITED CONSOLIDATED STATEMENTS OF CASH FLOWS
(IN THOUSANDS)

Cash provided by operating activities
Investing activities
Capital expenditure
Capitalized software expenditur
Other items, ne
Cash used for investing activiti

Financing activities
Proceeds from new term loa
Payments of lor-term debi
Payment of dividend
Payments to acquire treasury sti
Deferred financing cos
Proceeds from stock options exerci:
Tax benefit from restricted stock units vested siwtk options exercise

Cash used for financing activiti

Effect of exchange rate changes on cash and casbatants and othe
Net increase in cash and cash equival

Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

Three Months Ended

March 31,

April 2,

2012 2011
$ 110,75 $ 184,05
(16,329 (2,215)
(4,607) (4,317)
(46) 10¢
(20,98%) (6,424)
726,00 0
(27,015  (114,13)
(13,015 (12,979
(724,310 (34,929
(24,810 0
8,04¢ 18,13t
2,28¢ 1,24F
(52,81)  (142,65Y
(4,815) 1,73
32,14: 36,71
47 46¢ 40,53
$ 7961 $ 77,24¢

The accompanying notes are an integral part oktheasolidated 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 Presentatior

The accompanying consolidated financial statemientade the accounts of Weight Watchers Internatioimc. and all of its
subsidiaries. The term “Company” as used througtimge notes is used to indicate Weight Watcheesrational, Inc. and all of its
businesses consolidated for purposes of its firdusthitements. The term “WW!I” as used throughoesénotes is used to indicate Weight
Watchers International, Inc. and all of the Compsaiysinesses other than WW.com. The term “WW.camlsed throughout these notes is
used to indicate WeightWatchers.com, Inc. andfath® Company’s Internet-based businesses.

The consolidated financial statements have begraped in conformity with accounting principles geaily accepted in the United
States of America (“U.S. GAAP”) and include amouthiat are based on management’s best estimatgadgrdents. While all available
information has been considered, actual amountsl atiffier from those estimates. The consolidatedficial statements are unaudited but, in
the opinion of management, reflect all adjustmémtkiding those of a normal recurring nature neagsfor a fair statement of the interim
results presented.

As further discussed in Note 3, effective withféemation in February 2008, the Company consolidiéte financial statements of
Weight Watchers Danone China Limited.

These statements should be read in conjunctionthélCompany’s Annual Report on Form 10-K for fi2@l1, which includes
additional information about the Company, its resof operations, its financial position and itstkcélows.

2. Summary of Significant Accounting Policies
Recently Issued Accounting Pronouncements:

In September 2011, the Financial Accounting Stashsi&oard (the “FASB”) issued updated guidance erpttriodic testing of goodwill
for impairment. This guidance allows companiessseas qualitative factors to determine if it is @alikely-than-not that goodwill might be
impaired and whether it is necessary to perforntuiestep goodwill impairment test required undamrent accounting standards. This
guidance is applicable for fiscal years beginnifigraDecember 15, 2011, with early adoption pemmitfThe adoption of this guidance did
have a material effect on the consolidated findrpmaition, results of operations or cash flowshef Company.

In June 2011, the FASB issued authoritative guidarequiring companies to present the total of cein@nsive income, the components
of net income and the components of other compheincome either in a single continuous stateroénbmprehensive income or in two
separate but consecutive statements. The provisidihe guidance are effective for fiscal years] arerim periods within those years,
beginning after December 15, 2011. In December 2EIFASB issued an amendment deferring the éfeedate for the presentation of
reclassification adjustments out of accumulate@otomprehensive income. The Company adopted thaspons of this guidance in the first
quarter of fiscal 2012, and such adoption did fifgtch the consolidated financial position, resat®perations or cash flows of the Company.

In May 2011, the FASB issued authoritative faineaguidance entitled “Fair Value Measurement: Armeaiats to Achieve Common
Fair Value Measurement and Disclosure RequiremantsS. GAAP and IFRSs”. Some of the amendmentsided in the guidance clarify
the FASB's intent about the application of existfag value measurement requirements. Other amentinchange a particular principle or
requirement for measuring fair value or for disglgsinformation about fair value measurements. Thiglance is effective for interim and
annual periods beginning after December 15, 20h&.Jompany adopted the provisions of this guidamtiee first quarter of fiscal 2012, a
such adoption did not have a material impact ordtkelosures in its consolidated financial statetsien
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENT S
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

Reclassification:
Certain prior year amounts have been reclassifiedbbhform to the current period presentation.

For a discussion of the Company’s other signifi@atounting policies, see “Summary of Significact@unting Policies” in the Notes
to Consolidated Financial Statements of the Comgafwynual Report on Form 10-K for fiscal 2011.

3. Acquisitions of Franchisees and Minority Equitylnterest in China Joint Venture
Acquisitions of Franchisees

The acquisitions of franchisees have been accodatachder the purchase method of accounting acahrdingly, earnings of acquired
franchisees have been included in the consolidapedating results of the Company since the apgkcdhte of acquisition. There have been
no key franchise acquisitions since fiscal 2008.

Acquisition of Minority Equity Interest in China Joint Venture

On February 5, 2008, Weight Watchers Asia Holdibigs (“Weight Watchers Asia”), a direct, wholly-owd subsidiary of the
Company, and Danone Dairy Asia (“Danone Asia”)jradirect, wholly-owned subsidiary of Groupe DANOMNEA., entered into a joint
venture agreement to establish a weight managebusitiess in the People’s Republic of China. Putsteate terms of the joint venture
agreement, Weight Watchers Asia and Danone Asiaedvei% and 49%, respectively, of the joint venamsty, Weight Watchers Danone
China Limited (together with all of its businessisg “China Joint Venture”). Because the Comparg ddirect controlling financial interest
in the China Joint Venture, it consolidated theteritom the first quarter of fiscal 2008.

On April 27, 2011, Weight Watchers Asia entered iatshare purchase agreement with Danone Asiajaniro which Weight
Watchers Asia acquired Danone Asia’s 49% minorifyity interest in the China Joint Venture as of thate for consideration of $1.
Effective April 27, 2011, the date of the acqusitiof Danone Asia’s minority equity interest by \§teti Watchers Asia, the Company owns
100% of the China Joint Venture and no longer aotofor a non-controlling interest in the Chinanldienture. The noncontrolling interest
that had been reflected on the Company’s balaneet stas reclassified to retained earnings.

4.  Goodwill and Intangible Assets

For the three months ended March 31, 2012, thegehamgoodwill was due to foreign currency fluctaas. The Company’s goodwiill
by reportable segment at March 31, 2012 was $23@aéed to its WWI segment and $26,200 relatatstd/W.com segment. Franchise
rights acquired are due to acquisitions of the Camyfs franchised territories. For the three momthded March 31, 2012, the change in
franchise rights acquired was due to foreign cuydhuctuations.

Aggregate amortization expense for finite-livechimjible assets was recorded in the amounts of $48@ $3,856 for the three months
ended March 31, 2012 and April 2, 2011, respegtivel
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENT S
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

The carrying amount of finite-lived intangible atssas of March 31, 2012 and December 31, 2011 wédlaws:

March 31, 2012

Gross Accumulated

Carrying
Amount Amortization
Capitalized software costs $ 70,64¢ $ 46,67
Trademarks 10,03: 9,351
Website development cos 46,55: 32,54¢
Other 7,03: 6,642
$134,26¢ $ 95,21¢

December 31, 2011

Gross Accumulated
Carrying
Amount Amortization
$ 67,22 $ 44,00:
10,00¢ 9,27¢
43,98 30,74
7,03 6,762
$128,24¢ $ 90,78¢

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

Remainder of fiscal 201
Fiscal 201:
Fiscal 201¢
Fiscal 201¢
Fiscal 201¢

5. Long-Term Debt
The components of the Company’s long-term debaar®llows:

March 31, 2012

Effective
Balance Rate

Term A-1 Loan due January 26, 2013 $ 95,56« 1.5(%
Term B Loan due January 26, 2C 130,47! 1.87%
Term C Loan due June 30, 20 118,61° 2.7%%
Term D Loan due June 30, 20 119,12 2.87%
Term E Loan due March 15, 20 460,86( 2.85%
Term F Loan due March 15, 20 826,14¢ 4.0(%

Total Debt 1,750,78: 2.56%
Less Current Portio 128,03

Total Lon¢-Term Debt $1,622,75.

$11,40:
$13,08¢
$ 9,10(
$ 4,13«
$ 1,222

December 31, 2011

Balance

$ 148,74
238,12!
426,07!
238,85

1,051,80.
124,93
$ 926,86!

Effective

Rate
1.3(%
1.65%
2.55%
2.5%

2.1%%

The Company'’s credit facilities consist of cert@nm loan facilities and revolving credit facilgiécollectively, the “WWI Credit

Facility”). During the first quarter of fiscal 20,1the composition of the WW!I Credit Facility chadges a result of the Company amending
and restating the WWI Credit Facility to, amongestthings, extend the maturity of certain of thex@any’s term loan facilities and the
revolving credit facility and to obtain new commints for the borrowing of an additional $1,449,887erm loans to finance the purchases
of shares of the Company’s common stock in the €efdfer and from Artal Holdings (each as definetbly in Note 6).
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENT S
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

Immediately prior to the amendment of the WW!I Crédicility, the term loan facilities consisted dfranche A-1 loan (“Term A-1
Loan”), a tranche B loan (“Term B Loan”), a trandbéoan (“Term C Loan”), and a tranche D loan (‘ffieD Loan”), and a revolving credit
facility (“Revolver A-1"). The aggregate principamount then outstanding under (i) the Term A-1 Loas $128,648, (ii) the Term B Loan
was $237,500, (iii) the Term C Loan was $420,3% @) the Term D Loan was $238,247. Immediateipipto the amendment of the WWI
Credit Facility, the Revolver A-1 had no loans ¢amsling under it, $1,027 of issued but undrawretstof credit and $331,620 in available
unused commitments thereunder.

Following the amendment of the WW!I Credit Facility March 15, 2012, (i) $33,083 in aggregate priakcggnount of the Term A-1
Loan and $301,777 in aggregate principal amoutit@fTerm C Loan were converted into, and $849,8%gpregate principal amount of
commitments to borrow new term loans were providieder, a new tranche E loan (“Term E Loan”), (iilp%,025 in aggregate principal
amount of the Term B Loan and $119,123 in aggreg@ateipal amount of the Term D Loan were conveitgd, and $600,000 in aggregate
principal amount of commitments to borrow new téoens were provided under, a new tranche F loaar(filF Loan”), and (iii) $261,971 in
aggregate principal amount of commitments undeRieolver A-1 were converted into a new revolvingdit facility (“Revolver A-2"). The
loans outstanding under each term loan facilitgtaxg prior to the amendment of the WWI Credit figcand the loans and commitments
outstanding under the Revolver A-1, in each caaewlere not converted into the Term E Loan, thenTErLoan or the Revolver A-2, as
applicable, continued to remain outstanding unkdeM/WI Credit Facility as the Term A-1 Loan, theMeB Loan, the Term C Loan, the
Term D Loan or the Revolver A-1, as applicable.Nbarch 27, 2012, the Company borrowed an aggreds#€26,000 under the Term E
Loan and the Term F Loan to finance the purchashaifes in the Tender Offer and to pay a portiahefrelated fees and expenses. On
April 9, 2012, the Company borrowed an aggregatgppfoximately $723,397 under the Term E Loanrtarfce the purchase of shares from
Artal Holdings. At March 31, 2012, the Company 1$4¢750,788 outstanding under the WW!I Credit Fagilithich consisted entirely of
outstanding term loans. In addition, at March 3112, the Revolver A-1 had $218 in issued but undrketters of credit outstanding
thereunder and $70,458 in available unused commisiteereunder and the Revolver A-2 had $809 ireddut undrawn letters of credit
outstanding thereunder and $261,162 in availablsec commitments thereunder. In connection with dhmendment, the Company incurred
fees of $25,425 during the three months ended Mat¢c2012.

At March 31, 2012 and December 31, 2011, the Cogipatebt consisted entirely of variable-rate instants. Interest rate swaps were
entered into to hedge a portion of the cash floposure associated with the Company’s variablebateowings. The average interest rate on
the Company’s debt, exclusive of the impact of ssyagas approximately 3.18% and 2.40% per annumaaitivid1, 2012 and December 31,
2011, respectively.

The WWI Credit Facility provides that term loanglahe loans outstanding under the Revolver A-1thedRevolver A2 bear interest i
a rate per annum equal to either, at the Compaptisn, the LIBO Rate (Reserve Adjusted) (as defiimethe WW!I Credit Facility
agreement) plus an applicable margin or the AlterBase Rate (as defined in the WWI Credit Facéjyeement) plus an applicable margin,
which applicable margins will vary depending on @ampany’s Net Debt to EBITDA Ratio (as definedhe WWI Credit Facility
agreement) from time to time in effect. At March 2012, the Term A-1 Loan bore interest at a rgteabto LIBO Rate (Reserve Adjusted)
plus 0.875% per annum; the Term B Loan bore intexea rate equal to LIBO Rate (Reserve Adjustéad p.25% per annum; the Term C
Loan bore interest at a rate equal to LIBO RateséRes Adjusted) plus 2.125%; the Term D Loan boteréest at a rate equal to LIBO Rate
(Reserve Adjusted) plus 2.25% per annum; the Tetmdh bore interest at a rate equal to LIBO RatesfRve Adjusted) plus 2.25% per
annum; the Term F Loan bore interest at a ratelequdBO Rate (Reserve Adjusted) plus 3.00% peran; had any loans under the
Revolver A-1 been outstanding, they would have banterest at a rate equal to either the LIBO Ratserve Adjusted) plus 2.25% per
annum or the Alternate Base Rate plus 1.25% pearrapand had any loans under the Revolver A-2 be¢standing, they would have borne
interest at a rate equal to either the LIBO Rates@Rve Adjusted) plus 2.25% per annum or the AdtterBase Rate plus 1.25% per annum.
For purposes of calculating the interest rate enfdrm F Loan the LIBO Rate (Reserve Adjusted) alillays be at least 1.00% per annun
addition to paying interest on outstanding printiygader the WWI Credit Facility, the Company
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENT S
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

is required to pay an undrawn commitment fee tdehders under each of the Revolver A-1 and theoRev A-2 with respect to the unused
commitments under each such facility at a rateithdependent on the Company’s Net Debt to EBITEa#iI&Rfrom time to time in effect. As
of March 31, 2012, the applicable commitment fae far the Revolver A-1 was 0.4375% per annum andHe Revolver A-2 was

0.4000% per annum.

The WWI Credit Facility contains customary coversantluding covenants that, in certain circumstanecestrict the Company'’s ability
to incur additional indebtedness, pay dividendsuoth redeem capital stock, make other paymentsjdimg investments, sell its assets and
enter into consolidations, mergers and transfesdlafr substantially all of its assets. The WWEGit Facility also requires the Company to
maintain specified financial ratios and satisfytair financial condition tests. At March 31, 201 Company was in compliance with all of
the required financial ratios and also met allhaf financial condition tests and expects to comtittudo so for the foreseeable future. The
WWI Credit Facility contains customary events ofaddt. Upon the occurrence of an event of defanttar the WWI Credit Facility, the
lenders thereunder may cease making loans andrdectaounts outstanding to be immediately due agdlga. The WW!I Credit Facility is
guaranteed by certain of the Company’s existingfatute subsidiaries. Substantially all of the Camy's assets secure the WWI Credit
Facility.

The WWI Credit Facility allows the Company to maken modification offers to all lenders of any tche of term loans or revolving
commitments to extend the maturity date of suchdaand/or commitments and/or reduce or eliminatesttheduled amortization. Any such
loan modifications would be effective only with pest to such tranche of term loans or revolving watments and only with respect to those
lenders that accept the Company’s offer. Loan mcatibn offers may be accompanied by increasedngyiand/or fees payable to accepting
lenders. The WWI Credit Facility also allows for igpan additional $400,000 of incremental finandimgugh the creation of either new
tranches of term loans or through an increase imaéments under the Revolver A-2, in each caseetprbvided to the Company under the
WWI Credit Facility. The incremental capacity iscommitted and the Company must find lenders to ideoany such financing prior to
incurrence. In addition, the Company may incurapn additional $200,000 of incremental term Iddunsugh the creation of a new tranche
of term loans, provided that the aggregate prin@pzount of such new term loans cannot exceedrtifmiat then outstanding under its
existing revolving credit facilities and the prodsdrom such new tranche of term loans must be ssledly to repay certain outstanding
revolving loans and permanently reduce the comnmtmef certain revolving lenders.

6. Treasury Stock

On February 23, 2012, the Company commenced a fradddutch auction” tender offer for up to $720,000/alue of its common
stock at a purchase price not less than $72.00angreater than $83.00 per share (the “TendenQfferior to the Tender Offer, on
February 14, 2012, the Company entered into areaggst (the “Purchase Agreement”) with Artal Holdir§p. z 0.0., Succursale de
Luxembourg (“Artal Holdings”) whereby Artal Holdisgagreed to sell to the Company, at the same asieeas determined in the Tender
Offer, such number of its shares of the Compangtaroon stock that, upon the closing of this purclaiter the completion of the Tender
Offer, Artal Holdings’ percentage ownership in thestanding shares of the Company’s common stoakdume substantially equal to its
level prior to the Tender Offer. Artal Holdings @lagreed not to participate in the Tender Offethsa it would not affect the determination of
the purchase price of the shares in the Tender Offe

The Tender Offer expired at midnight, New York tinme March 22, 2012, and on March 28, 2012 the Gompepurchased 8,780
shares at a purchase price of $82.00 per shar&p@i9, 2012, the Company repurchased 9,499 o&lAtbldings’ shares at a purchase price
of $82.00 per share pursuant to the Purchase Agneiedm March 2012, the Company amended and extetideWWWI Credit Facility to
finance these repurchases. See Note 5.
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENT S
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

On October 9, 2003, the Company’s Board of Directarthorized and the Company announced a prograeptmchase up to $250,000
of the Company’s outstanding common stock. On @idune 13, 2005, May 25, 2006 and October 21, 20Company’s Board of
Directors authorized and the Company announcedgdkf150,000 to the program. The repurchase progtams for shares to be purchased
from time to time in the open market or throughvately negotiated transactions. No shares will lnelpased from Artal Holdings and its
parents and subsidiaries under the program. Theckase program currently has no expiration date.

During the three months ended March 31, 2012, tirafgany purchased no shares of its common stodleiopen market under the
repurchase program. During the three months engheifl 24 2011, the Company purchased 814 shargs abmmon stock in the open market
under the repurchase program for a total cost dfS8®. The repurchase of shares of common stockrihd Tender Offer and from Artal
Holdings pursuant to the Purchase Agreement wamade pursuant to the Company’s existing stockragyase program.

7. Earnings Per Share

Basic earnings per share (“EPS”) are calculatditing the weighted average number of common shauéstanding during the periods
presented. Diluted EPS is calculated utilizingwheghted average number of common shares outstguddirng the periods presented
adjusted for the effect of dilutive common stockieglents.

The following table sets forth the computation asiz and diluted EPS:

Three Months Ended

March 31,
April 2,
2012 2011
Numerator:
Net income attributable to Weight Watchers Inteiowl, Inc. $54,60: $73,59:
Denominator
Weighted average shares of common stock outstal 73,34 72,91¢
Effect of dilutive common stock equivaler 821 79C
Weighted average diluted common shares outstar 74,16« 73,70¢
EPS attributable to Weight Watchers Internatiohra,:
Basic $ 0.7¢ $ 101
Diluted $ 0.74 $ 1.0C

The number of antililutive common stock equivalents excluded fromdhksulation of weighted average shares for dillEe& was 12
and 352 for the three months ended March 31, 268@2°aril 2, 2011, respectively.

8. Stock Plans

On May 6, 2008, May 12, 2004 and December 16, 1&3Pectively, the Company’s shareholders apprtve@008 Stock Incentive
Plan (the “2008 Plan”), the 2004 Stock IncentivarAlthe “2004 Plan”) and the 1999 Stock PurchadgeCption Plan (the “1999 Plan” and
together with the 2008 Plan and the 2004 Plan;Skeck Plans”). These plans are designed to proimatéong-term financial interests and
growth of the Company
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by attracting, motivating and retaining employedthwhe ability to contribute to the success of tiusiness and to align compensation for the
Company’s employees over a multi-year period diyegith the interests of the shareholders of thenpany. The Company’s Board of
Directors or a committee thereof administers treelsPlans.

9. Income Taxes

The effective tax rates for the three months erddarth 31, 2012 and April 2, 2011 were 38.5% an®@®8.respectively. For the three
months ended March 31, 2012, the primary differerimween the US federal statutory tax rate an€tmpany’s effective tax rate were
state income taxes and increases in valuation afioes, offset by lower rates in certain foreigmsplictions. For the three months ended
April 2, 2011, the primary differences between i federal statutory tax rate and the Company®&céffe tax rate were state income taxes
and increases in valuation allowances, offset byetarates in certain foreign jurisdictions and teeersal of certain tax reserves due to the
expiration of the applicable statutes of limitagon

10. Legal
UK Self-Employment Matter

In July 2007, Her Majesty’s Revenue and Custom3/[R€") issued to the Company notices of determimatiad decisions that, for the
period April 2001 to April 2007, its leaders andta@ other service providers in the United Kingdshould have been classified as
employees for tax purposes and, as such, the Congbauld have withheld tax from the leaders anta@eother service providers pursuant
to the “Pay As You Earn” (“PAYE”") and national insmce contributions (“NIC”) collection rules andmi¢ted such amounts to HMRC.
HMRC also issued a claim to the Company in Oct@®88 in respect of NIC which corresponds to themmbtices of assessment with
respect to PAYE previously raised by HMRC.

In September 2007, the Company appealed to theitdK Her Tribunal (Tax Chamber) (formerly knownthge UK VAT and Duties
Tribunal and hereinafter referred to as the “Fiiist Tribunal”) HMRC's notices as to these clagsifions and against any amount of PAYE
and NIC liability claimed to be owed by the CompakmyFebruary 2010, the First Tier Tribunal issaediling that the Company'UK leader
should have been classified as employees for UKtagoses and, as such, the Company should halibeldttax from its leaders pursuan
the PAYE and NIC collection rules for the periodrfr April 2001 to April 2007 with respect to serdgeerformed by the leaders for the
Company. The Company appealed the First Tier Tabsimdverse ruling to the UK Upper Tribunal (Taxde&Chancery Chamber) (thelppel
Tribunal”), and in October 2011, the Upper Tribuisalued a ruling dismissing the Company’s appealahuary 2012, the Company sought
permission from the UK Court of Appeal to appea& Ypper Tribunal’s ruling, which the UK Court of pgal refused in March 2012. In
March 2012, the Company applied to the UK CourAppeal for an oral hearing to seek permission fmeapto the UK Upper Tribunal,
which was granted in April 2012 and will be heldJime 2012.

In December 2011, HMRC's claim in respect of NICsveanended to increase the claimed amount for thedp@pril 2002 to April
2007 and include the interest accrued thereon tiir@ecember 2011. In addition, in February 2012 R@vasserted a claim in respect of
PAYE for the period April 2007 to April 2011 similéo what it had claimed for the period April 20@1April 2007. The Company is
currently appealing this PAYE claim with the Fitsér Tribunal and the First Tier Tribunal has diestthat the appeal be stayed until
following the decision of the UK Court of Appealtivirespect to the Company’s appeal of the UK Ufdp#runal’s ruling.

In light of the First Tier Tribunal’s adverse rujimnd in accordance with accounting guidance fatiogencies, the Company recorded
in the fourth quarter of fiscal 2009 a reservetfar period from April 2001 through the end of fis2809, inclusive of estimated accrued
interest. On a quarterly basis, beginning in th& fijuarter of fiscal 2010 and through the secaratter of fiscal 2011, the Company recorded
a reserve for UK withholding taxes with respecit$dJK leaders consistent with this ruling. Theae® at the end of the second
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quarter of fiscal 2011 equaled approximately $4B6ithe aggregate based on the exchange rates and of fiscal 2011. As of the
beginning of the third quarter of fiscal 2011, @empany employs its UK leaders and therefore hasetkrecording any further reserves for
this matter. In addition, the Company does notentty expect additional reserves will be requireda@nnection with the December 2011
amended NIC claim and the February 2012 PAYE clayliMRC, as reserves had previously been madédésetamounts. In February
2012, the Company paid HMRC, on a without prejudiasis, a portion of the amount previously reseeeahl to approximately $30,018
based on the exchange rates at the payment dagstiorated amounts claimed to be owed by the Coynpith respect to PAYE and interest
thereon for the period April 2001 to July 2011. Thserve at the end of the first quarter of fil2 equaled approximately $13,653 in the
aggregate based on the exchange rates at the émelfoft quarter of fiscal 2012.

Hanson-Kelly & Jackson v. Weight Watchers North America, Inc. and Weight Watchers International, Inc.

In January 2010, a lawsuit was filed in the U.Sstidit Court for the Middle District of North Caioé by two leaders alleging violatio
of certain federal and North Carolina wage and haws on behalf of themselves, and, if approvethieycourt, other leaders and receptior
in North Carolina since January 25, 2007. In thater, the plaintiffs sought unpaid wages and gedther damages. In April 2010, the
Company filed a Motion to Dismiss the claim for ambwages under the North Carolina wage and hous.ltn February 2012, the parties
engaged in mediation and reached an agreemennitigle to resolve the case for a de minimis amotlhe court approved the settlement
agreement negotiated by the parties, and the caselismissed with prejudice in April 2012.

Other Litigation Matters

Due to the nature of the Company’s activitiess idliso, at times, subject to pending and threatkgad actions that arise out of the
ordinary course of business. In the opinion of nga@naent, based in part upon advice of legal couttseldisposition of any such matters is
not expected to have a material effect on the Caryipaesults of operations, financial conditioncash flows. However, the results of legal
actions cannot be predicted with certainty. Thewsfi is possible that the Company’s results aragions, financial condition or cash flows
could be materially adversely affected in any paitir period by the unfavorable resolutions of onenore legal actions.

11. Derivative Instruments and Hedging

As of March 31, 2012 and April 2, 2011, the Comphay in effect interest rate swaps with notionabanis totaling $755,000 and
$977,500, respectively. In January 2009, the Comeartered into a forward-starting interest rateswih an effective date of January 4,
2010 and a termination date of January 27, 2014inBuhe term of this forward-starting interesteratvap, the notional amount will fluctuate.
The initial notional amount was $425,000 and tlghbst notional amount will be $755,000.

The Company is hedging forecasted transactiongeidods not exceeding the next five years. At M&th2012, given the current
configuration of its debt, the Company estimated tto derivative gains or losses reported in acdated other comprehensive income will
reclassified to the Statement of Net Income withimnext 12 months due to hedge ineffectiveness.

As of March 31, 2012 and April 2, 2011, cumulativeealized losses for qualifying hedges were regoas a component of
accumulated other comprehensive income in the ataair$11,521 ($18,886 before taxes) and $17,638,87 before taxes), respectively.
For the three months ended March 31, 2012 and 2p#D11, there were no fair value adjustmentsroEzbin the Statement of Net Income
since all hedges were considered qualifying anelcffe.
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The Company expects approximately $7,334 ($12,@2@rb taxes) of derivative losses included in aadated other comprehensive
income at March 31, 2012, based on current magtesy will be reclassified into earnings within tiext 12 months.

12. Fair Value Measurements

Accounting guidance on fair value measurementsdaiain financial assets and liabilities requitest tassets and liabilities carried at
value be classified and disclosed in one of thiefohg three categories:

* Level 1- Quoted prices in active markets for identical assetiabilities.

» Level 2 —Observable inputs other than Level 1 prices, sgafuated prices for similar assets or liabilitiggoted prices in marke
that are not active; or other inputs that are olzd#le or can be corroborated by observable maatfor substantially the full
term of the assets or liabilitie

» Level 3 — Unobservable inputs that are supportelitthy or no market activity and that are signéfit to the fair value of the assets
or liabilities.

When measuring fair value, the Company is requioadaximize the use of observable inputs and mirgnthe use of unobservable
inputs.

Fair Value of Financial Instruments
The Company'’s significant financial instrumentsligz long-term debt and interest rate swap agretmen
The fair value of the Company’s long-term debtésedmined by utilizing average bid prices on orrriba end of each fiscal quarter

(Level 2 input). As of March 31, 2012 and AprilZ)11, the fair value of the Company’s long-termtdedas approximately $1,742,151 and
$1,250,304, respectively.

Derivative Financial Instruments

The fair values for the Company’s derivative fin@h@struments are determined using observableeotimarket information such as
the prevailing LIBOR interest rate and LIBOR yieldrve rates and include consideration of countéypaedit risk. See Note 11 for
disclosures related to derivative financial instemnts.

The following table presents the aggregate faineaf the Company’s derivative financial instrungent

Fair Value Measurements Using:

Quoted Prices in Significant Other Significant

Active _Markets Unobservable
Total Fair for Identical Assets Observable
Inputs Inputs

Value (Level 1) (Level 2) (Level 3)
Interest rate swap asset at March 31, 2012 $ 0 $ 0 $ 0 $ 0
Interest rate swap asset at December 31, $ 0 $ 0 $ 0 $ 0
Interest rate swap liability at March 31, 2C $ 21,35t $ 0 $ 21,35¢ $ 0
Interest rate swap liability at December 31, 2 $ 24,61 $ 0 $ 24,61 $ 0

13. Segment Date

The Company has two reportable segments: WWI and 0kV. WWI has multiple operating segments whichehlagen aggregated ir
one reportable segment. WWI and WW.com are tworsépand distinct businesses for which discretn@imal information is available. This
discrete financial information is maintained andchaiged separately and is reviewed regularly by lief operating decision maker. All
intercompany activity is eliminated in consolidatio
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Information about the Company’s reportable segmisrds follows:

Three Months Ended March 31, 2012

Intercompany

WWI WW.com Eliminations Consolidatec

Total revenue $375,34. $128,19: $ 0 $ 503,53
Depreciation and amortizatic $ 7.47F $ 2,52¢ $ 0 $  9,99¢
Operating incom: $ 57,31 $ 45,46: $ 0 $ 102,77-
Interest expens 13,16%
Early extinguishment of del 1,32¢
Other income, ne (509
Provision for taxe: 34,18:

Net income $ 54,60:

Three Months Ended April 2, 2011

Intercompany

WWI WW.com Eliminations Consolidatec

Total revenue $409,82: $93,60¢ $ 0 $ 503,43.
Depreciation and amortizatic $ 6,25i $ 2,47: $ 0 $ 8,73
Operating incom: $ 97,50: $38,23( $ 0 $ 135,73:
Interest expens 18,17:
Other income, ne (470
Provision for taxe: 44,85

Net income $ 73,17;

There has not been a material change in totalsagsat the Company’s Annual Report on Form 10-Kffecal 2011.
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CAUTIONARY NOTICE REGARDING FORWARD-LOOKING STATEME NTS

Except for historical information contained herdhris Quarterly Report on Form 10-Q includes “fordidooking statementsytithin the
meaning of Section 27A of the Securities Act of 398s amended, and Section 21E of the Securitiesdfige Act of 1934, as amended, or
the Exchange Act, including, in particular, thetataents about our plans, strategies and prospedes the heading “Management’s
Discussion and Analysis of Financial Condition &websults of Operations.” We have generally usedvitels “may,” “will,” “could,”

“expect,” “anticipate,” “believe,” “estimate,” “ptg” “intend” and similar expressions in this QualgeReport on Form 10-Q to identify
forward-looking statements. We have based theseafol-looking statements on our current views withpect to future events and financial
performance. Actual results could differ materidtlym those projected in these forward-lookingestants. These forward-looking
statements are subject to risks, uncertaintiesaasdmptions, including, among other things:

» competition from other weight management induststipipants or the development of more effectivenore favorably perceive
weight management metho

» our ability to continue to develop innovative nesngces and products and enhance our existingcgnand products, or the
failure of our services and products to continuagpeal to the marke

» the effectiveness of our marketing and advertigiraggrams
» the impact on the Weight Watchers brand of acttaken by our franchisees, licensees and supp

» risks and uncertainties associated with our intéwnal operations, including economic, politicablasocial risks and foreign
currency risks

» our ability to successfully make acquisitions oteerinto joint ventures, including our ability taccessfully integrate, operate or
realize the projected benefits of such busine:

e uncertainties related to a downturn in general enoa conditions or consumer confiden
» the seasonal nature of our busin
« the impact of events that discourage people frothegang with others

« our ability to enforce our intellectual propertghis both domestically and internationally, as waslthe impact of our involveme
in any claims related to intellectual property tigl

* uncertainties regarding the satisfactory operatioour information technology or systen

» the impact of security breaches or privacy conge

» the impact of disputes with our franchise operal

» the impact of existing and future laws and regalai

» the impact of our debt service obligations andrietste debt covenant:

« the possibility that the interests of our majootyner will conflict with other holders of our commatock; anc

» other risks and uncertainties, including thoseitetdrom time to time in our periodic reports filavith the Securities and
Exchange Commissiol

You should not put undue reliance on any forwanking statements. You should understand that mappitant factors, including
those discussed herein, could cause our resulli§féo materially from those expressed or suggesteahy forward-looking statement. Except
as required by law, we do not undertake any obbtgab update or revise these forward-looking stetets to reflect new information or
events or circumstances that occur after the datésoQuarterly Report on Form 10-Q or to reflde occurrence of unanticipated events or
otherwise.
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ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

Weight Watchers International, Inc. is a Virginiagoration with its principal executive officeshtew York, New York. In this
Quarterly Report on Form 10-Q unless the conteditates otherwise: “we,” “us,” “our” and the “Compé refer to Weight Watchers
International, Inc. and all of its businesses ctidated for purposes of its financial statemen®gight Watchers International” and “WW]1”
refer to Weight Watchers International, Inc. arlcithe Company’s businesses other than Weightiéaitccom; “WeightWatchers.com”
refers to WeightWatchers.com, Inc. and all of thenPany’s Internet-based businesses; and “NACO'tsafeour North American Company-
owned meeting operations.

Ouir fiscal year ends on the Saturday closest te®Déer 33t and consists of either 52- or 53-weelogdsriln this Quarterly Report on
Form 10-Q:

» “fiscal 200¢ refers to our fiscal year ended January 3, 2
» “fiscal 200¢ refers to our fiscal year ended January 2, 2
» “fiscal 201(" refers to our fiscal year ended January 1, 2
» “fiscal 201" refers to our fiscal year ended December 31, 2
» “fiscal 2017 refers to our fiscal year ended December 29, 2
« “fiscal 201 refers to our fiscal year ended December 28, 2
» “fiscal 201 refers to our fiscal year ended January 3, 2
» “fiscal 201" refers to our fiscal year ended January 2, 2016
« “fiscal 201¢ refers to our fiscal year ended December 31, 2

The following terms used in this Quarterly RepartForm 10-Q are our trademark8eight Watchers ® , PointsPlus® andProPoints®.

You should read the following discussion in conjimt with our Annual Report on Form 10-K for fis@)11 that includes additional
information about us, our results of operations,foancial position and our cash flows, and witlr anaudited consolidated financial
statements and related notes included in ItemthisfQuarterly Report on Form 10-Q (collectivelye t'‘Consolidated Financial Statements”).

USE OF CONSTANT CURRENCY

As exchange rates are an important factor in utaledgg period-to-period comparisons, we belieweptesentation of results on a
constant currency basis in addition to reportedlte$ielps improve investors’ ability to understama operating results and evaluate our
performance in comparison to prior periods. Cortstarrency information compares results betweeiogsras if exchange rates had
remained constant period-over-period. We use 1&sulta constant currency basis as one measuraliméy our performance. In this
Quarterly Report on Form 10-Q, we calculate coristarrency by calculating current-year results gginor-year foreign currency exchange
rates. We generally refer to such amounts caladilatea constant currency basis as excluding ostidgufor the impact of foreign currency.
These results should be considered in additiondbas a substitute for, results reported in acrd with accounting principles generally
accepted in the United States, or GAAP. Resulta oonstant currency basis, as we present themnpotadye comparable to similarly titled
measures used by other companies and are not measdyperformance presented in accordance with GAAP

CRITICAL ACCOUNTING POLICIES

For a discussion of the critical accounting pobcédfecting us, see “ltem 7. Management’s Discusaitd Analysis of Financial
Condition and Results of Operations — Critical Aaating Policies” of our Annual Report on Form 10 fiscal 2011. Our critical
accounting policies have not changed since theoéfidcal 2011.
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RESULTS OF OPERATIONS
OVERVIEW

Fiscal 2011 was a year of revenue and volume grawdhi fiscal quarters as compared to the pri@arygeriods. We began fiscal 2011
with a customer base that had grown by more thét fiice the beginning of fiscal 2010 and throughbetyear experienced accelerated
period-over-period volume growth in our North Anoam and UK meetings and Weight Watchers.com bus#sedhe momentum of our new
program launche®roPointsin North America andPointsPlusin our other English-speaking markets, and stroagketing and public
relations efforts drove this accelerated growth listbrically high volumes in fiscal 2011.

The first quarter of fiscal 2012 had the challenfibeing compared against the historically higtelswof recruitment growth and related
results we experienced in the first quarter ofdi011. Total paid weeks continued to grow, uR¥in the quarter versus the prior year
period, but at a slower rate than the 39.7% we mempeed in the first quarter of fiscal 2011 verthes prior year period. Growth in Online
revenues in the first quarter of fiscal 2012 vethesprior year period was almost fully offset lkey@nue declines in the meetings business.
Gross margin for the first quarter of fiscal 20f#roved to 57.3% from 56.2% in the first quartefietal 2011. In addition, investments in
strategic growth initiatives resulted in an inceeasboth marketing expenses and selling, genadbaministrative expenses as a percentage
of revenues in the first quarter of fiscal 2012susrthe prior year period. As a result of thesestments, operating income margin for the
quarter of fiscal 2012 declined to 20.4% from 27 @%he first quarter of fiscal 2011.

RESULTS OF OPERATIONS FOR THE THREE MONTHS ENDED MA RCH 31, 2012 COMPARED TO THE THREE MONTHS
ENDED APRIL 2, 2011

The table below sets forth selected financial imfation for the first quarter of fiscal 2012 fromraonsolidated statements of net
income for the three months ended March 31, 20i2ugeselected financial information for the firstagter of fiscal 2011 from our
consolidated statements of income for the threetnsoended April 2, 2011:

18



Table of Contents

Summary of Selected Financial Data

(In millions, except per share amounts)
For the Three Months Ended

March 31,
April 2, Increase/

2012 2011 (Decrease % Change
Revenues, net $ 503.t $503.2 $ 01 0.0%
Cost of revenue 215.2 220.: (5.7) (2.3%
Gross profit 288.4 283.1 5.2 1.8%

Gross Margin % 57.3% 56.2 %
Marketing expense 130.: 95.7 34.7 36.2%
Selling, general & administrative expen: 55.2 51.7 3.5 6.8%
Operating incom: 102.¢ 135.7 (32.9 (24.3%

Operating Income Margin % 20.4% 27.0%
Interest expens 13.2 18.2 (5.0 (27.5%
Other income, ne (0.5 (0.5 — 6.0%

Early extinguishment of del 1.3 — 1.3 —

Income before income tax 88.¢ 118.C (29.2) (24.8%
Provision for income taxe 34.2 44.¢ (10.7) (23.8%
Net income 54.¢ 73.2 (18.6€) (25.4%
Net loss attributable to the noncontrolling inte! — 0.4 (0.9 (100.0%
Net income attributable to the Compe $ 54.€ $ 73.€ $ (19.0 (25.8%
Weighted average diluted shares outstan 74.2 73.7 0.5 0.6%
Diluted EPS $ 0.74 $ 1.0C $ (0.26) (26.3%

Note: Totals may not sum due to roundi

Consolidated Results
Revenues

Net revenues were $503.5 million in the first gaadf fiscal 2012, as compared to $503.4 milliothie first quarter of fiscal 2011.
Excluding the impact of foreign currency, which agely impacted our revenues for the first quadtefiscal 2012 by $2.6 million, net
revenues in the first quarter of fiscal 2012 gre®#0 versus the prior year period. Revenue growthérfirst quarter of fiscal 2012 was driv
primarily by WeightWatchers.com which benefitednfra higher active subscriber base at the stars@dlf2012 as compared to fiscal 2011
and effective marketing in the first quarter otfi62012. Our Continental European meetings busjivelsich benefited from new marketing
strategies, also contributed to revenue growths ghowth was almost completely offset by revenusines in the NACO and UK meetings
businesses as they cycled against the momentumtfreimnew program launches in late 2010 and stroatketing and public relations
efforts in the first quarter of fiscal 2011. In &ileh, in the first quarter of fiscal 2012, exeautichallenges associated with introducing the
Monthly Pass commitment plan to NACO’s small acaquortion of its corporate business, as well agaffective advertising campaign in
our UK meetings business, negatively impacted regagrowth.

The combination of the above factors which negtiimpacted meeting revenues in the quarter leal 500% decline in global meeting
paid weeks in the first quarter of fiscal 2012 wearthe prior year period. However, with the besaditstarting the fiscal year with a higher
active subscriber base and effective marketing gitévatchers.com experienced growth of 35.4% in@nfiaid weeks, as well as a 32.3%
increase in end of period active Online subscrikarthe first quarter of fiscal 2012 versus thmpyear period. The increase in Online paid
weeks offset the decline in meetings paid weekslwhesulted in a 12.2% increase in global paid weelthe first quarter of fiscal 2012
versus the prior year period. Global attendandherfirst quarter of fiscal 2012 declined 10.7%amparison to the first quarter of fiscal
2011.
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Gross Profit and Operating Income

Gross profit for the first quarter of fiscal 2012%288.4 million increased $5.2 million, or 1.8%grh $283.1 million in the first quarter
of fiscal 2011. Operating income for the first geaiof fiscal 2012 was $102.8 million, a decreas$32.9 million, or 24.3%, from $135.7
million in the first quarter of fiscal 2011. Ourags margin in the first quarter of fiscal 2012 @ased by 100 basis points versus the prior yeal
period to 57.3%, but operating income margin inftret quarter of fiscal 2012 declined 650 basisfoversus the prior year period to 20.¢
See “—Components of Expenses and Margins” for amit details.

Net Income and Earnings Per Share

Net income attributable to the Company in the fipsarter of fiscal 2012 declined 25.8% from $73iBiom in the first quarter of fiscal
2011 to $54.6 million. This decline was the resiilinarketing investments in the first quarter stl 2012 causing a decline in operating
income in the quarter versus the prior year peridils decline was partially offset by lower intdrexpense in the quarter versus the prior
period. Earnings per fully diluted share in thetfiquarter of fiscal 2012 were $0.74, a decrea$® @6 from $1.00 in the first quarter of fis
2011.

Components of Revenue and Volumes

We derive our revenues principally from meetingsfggoducts sold in meetings, Internet revenuesjiaensed products sold in retail
channels. In addition, we generate other reverara foyalties paid to us by our franchisees, supgoris to our branded magazines, and
advertising in our publications.

Mesting Fees

Global meeting fees for the first quarter of fise@ll2 were $252.5 million, a decrease of $16.4ionijlor 6.1%, from $268.9 million in
the prior year period. Excluding the impact of fgrecurrency, which decreased our global meetieg fay $1.1 million, global meeting fees
in the first quarter of fiscal 2012 decreased M®versus the prior year period. The decline intimgdees was driven by a 5.0% decline in
global meeting paid weeks in the first quarteris¢dl 2012 to 26.5 million from 27.8 million in thegior year period. The decline in meeting
paid weeks was driven by lower enrollments in fret fjuarter of fiscal 2012 as compared to theohistlly high enroliment levels in the pri
year period. However, the impact of enrolimentpaid weeks was minimized by the higher meeting nesitip base we had at t
beginning of fiscal 2012 versus the beginning stdil 2011. In addition, global attendance decre&6et to 15.8 million in the first quarter
of fiscal 2012 from 17.6 million in the first quartof fiscal 2011.

In NACO, meeting fees in the first quarter of fis2@12 were $175.1 million, a decrease of $13.0ioni] or 6.9%, from $188.1 million
in the first quarter of fiscal 2011. Excluding tingpact of foreign currency, which decreased NACCetimg fees by $0.2 million, NACO
meeting fees in the first quarter of fiscal 2012loteed by 6.8% versus the prior year period. Theide in meeting fees was driven by a 6.0%
decline in NACO meeting paid weeks from 18.4 millio the first quarter of fiscal 2011 to 17.3 natiin the first quarter of fiscal 2012. The
decline in meeting paid weeks in the quarter prilpaesulted from lower enrollments in the quarsrcompared to the historically high
enrollment level in the prior year period. Lower@iments in the quarter were driven in part by@axen challenges associated with
introducing Monthly Pass to the small account portof NACO’s corporate business. In the first geiadf fiscal 2012, NACO attendance
decreased 11.9% to 9.8 million from 11.1 milliortle first quarter of fiscal 2011.

International meeting fees in the first quartefietal 2012 were $77.4 million, a decrease of $8ikion, or 4.2%, from $80.8 million i
the prior year period. Excluding the impact of igrecurrency, which decreased international medieg by $0.9 million, international
meeting fees declined by 3.1% in the first quanfdiscal 2012 versus the prior year period. Thelide in meeting fees was driven by a 3.1%
decline in international meeting paid weeks infitst quarter of fiscal 2012 versus the prior ypariod. The decline in meeting paid weeks
was driven by declines in enrollments in our inggional English-speaking markets in the quarteswethe prior year period, which were
partially offset by enroliment growth in ContinehEaurope. International attendance decreased B §13he first quarter of fiscal 2012
versus the prior year period.
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In the first quarter of fiscal 2012, UK meeting $edecreased by 8.0% to $28.6 million from $31.1iomlin the first quarter of fiscal
2011. Excluding the impact of foreign currency, ethdecreased UK meeting fees by $0.6 million, Uketing fees declined by 6.2% in the
first quarter of fiscal 2012 versus the prior ypariod. This decline in meeting fees was driveralgecline of 6.4% in UK meeting paid we:
in the first quarter of fiscal 2012 versus the pyiear period. The decline in meeting paid weeks ®rirely driven by lower enroliments in
the quarter as compared to the historically higtokment level in the prior year period. In additidghe UK introduced a new advertising
campaign that was ineffective in driving enrollmgndwth. UK attendance decreased by 14.0% in teeduarter of fiscal 2012 versus the
prior year period.

In contrast to the North American and UK markdts, €ontinental European meetings business expedemt increase in meeting fees
of 0.5% to $36.7 million in the first quarter oféial 2012 from $36.5 million in the first quartérfiscal 2011. Excluding the impact of foreign
currency, which decreased Continental Europeaningefges by $1.0 million, Continental European rregfees increased by 3.2% in the
first quarter of fiscal 2012 as compared to themyear period. This increase in meeting fees waed by an increase of 5.4% in Continental
European meeting paid weeks in the first quartdisofl 2012 versus the prior year period. Theéase in meeting paid weeks was driven by
higher enroliments in the quarter as comparedd@tior year period. These higher enroliments weeeaesult of effective new marketing
strategies in this region. Continental Europeagnaiince increased by 4.3% in the first quarteisoff 2012 versus the prior year period.

In-Meeting Product Sales

Global inmeeting product sales for the first quarter ofdl2012 were $87.1 million, a decrease of $13.%onil or 13.8%, from $101.
million in the first quarter of fiscal 2011. Exclugy the impact of foreign currency, which decreaisedheeting product sales by $0.7 million,
global in-meeting product sales in the first quadtefiscal 2012 declined 13.1% versus the pricarygeriod. This decrease resulted primarily
from a 10.7% decline in global meeting attendandhé quarter versus the prior year period. Intémtdilower product sales per attendee in
the quarter versus the prior year period drovebtiiance of the decline. On a per attendee bassdfiarter fiscal 2012 global in-meeting
product sales decreased 3.4%, or 2.7% on a cor@tashcy basis, versus the prior year period. dbigease in product sales per attendee in
the first quarter of fiscal 2012 was primarily ttesult of cycling against abnormally strong firgagter fiscal 2011 sales of enrollment
products in connection with the launch of the neagpams in our English-speaking markets in lateafi2010.

In NACO, first quarter fiscal 2012 in-meeting pratisales of $50.3 million decreased by $8.4 millienl14.2%, versus the prior year
period. This decrease was primarily from an 11.98naance decline and, to a lesser extent, a 2é&¥%edse in in-meeting product sales per
attendee in the first quarter of fiscal 2012 as jgarad to the prior year period.

International in-meeting product sales were $36l8am in the first quarter of fiscal 2012, a dease of 13.1%, or 11.7% on a constant
currency basis, versus the prior year period. @bisease was driven by an attendance decline &, &Bd a decrease in in-meeting product
sales per attendee of 3.4% on a constant curreasig,hbin the first quarter of fiscal 2012 as comapao the prior year period.

Internet Revenues

Internet revenues, which include subscription reresfrom sales of Weight Watchers Online and Wafgatchers eTools as well as
Internet advertising revenues, increased $34.9amjlbr 38.0%, to $126.9 million in the first quardf fiscal 2012 from $92.0 million in the
first quarter of fiscal 2011. Excluding the impattoreign currency, which decreased Internet reresrby $0.7 million, Internet revenues
grew by 38.7% in the first quarter of fiscal 20l&sus the prior year period. The combination afreifrmarketing campaigns in North
America and Continental Europe and a higher actilescriber base at the start of fiscal 2012, up%0Qversus the beginning of fiscal year
2011 contributed to Online paid weeks growth o#3b.in the first quarter of fiscal 2012 versus thiempyear period. Additionally, end of
period active Online subscribers increased to Alkbmat the end of the first quarter of fiscalZZ0as compared to 1.8 million at the end of
the first quarter of fiscal 2011.
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Other Revenues

Other revenues, comprised primarily of licensingeraues, franchise royalties, revenues from theafgdeoducts by mail and to our
franchisees, and revenues from our publicationsg ®87.0 million for the first quarter of fiscal 28, a decrease of $4.6 million, or 11.0%,
from $41.5 million for the first quarter of fiscaD11. Excluding the impact of foreign currency, @thdecreased other revenues by $0.1
million, other revenues were 10.7% lower in thetfguarter of fiscal 2012 compared to the prioryeaiod. Franchise commissions and s
of products to our franchisees declined in the eggte by 22.8%, or 22.4% on a constant currendg,bagshe first quarter of fiscal 2012
versus the prior year period. Our by mail prodad¢s and revenues from our publications also dedliby 15.4% in the aggregate, in the first
quarter of fiscal 2012 versus the prior year petéael. These declines were primarily the result@hparing against the prior year period
which had the benefit of the new program launchesur English-speaking markets. Global licensingereies in the first quarter of fiscal
2012 were down 0.5%, or 0.2% on a constant currbasis, versus the prior year period, with declindsorth America and Continental
Europe largely offset by growth in the United Kirmgal.

Components of Expenses and Margins
Cost of Revenues and Gross Margin

Total cost of revenues in the first quarter ofdis2012 was $215.2 million, a decrease of $5.lionijlor 2.3%, from $220.3 million in
the prior year period. Cost of revenues grew abwaex pace than revenues, due to WeightWatcherssoast of revenues being largely fix
Gross profit for the first quarter of fiscal 2012%288.4 million increased $5.2 million, or 1.8%grh $283.1 million in the first quarter of
fiscal 2011. Gross margin in the first quarterie€él 2012 was 57.3%, as compared to 56.2% initstegfuarter of fiscal 2011. Gross margin
expansion was primarily the result of a shift ¢ froportion of gross margin toward our higher rmasyeightWatchers.com business. This
margin expansion was partially offset by a declimthe meetings business gross margin. This detlitiee meetings business gross margin
was primarily driven by the impact of higher coatsociated with our future growth initiatives aadiér average number of members per
meeting.

Marketing

Marketing expenses for the first quarter of fis2a12 were $130.3 million, an increase of $34.7iamill or 36.2%, versus the first qua
of fiscal 2011. Excluding the impact of foreign mmcy, which increased marketing expenses by $ildm marketing expenses were 37.
higher in the first quarter of fiscal 2012 compatedhe prior year period. Included in our firstagier of fiscal 2012 marketing expenses were
investments in two strategic initiatives: the fiistvestment in marketing the Weight Watchers Gnfinoduct to men in the United States to
build awareness of and communicate the relevanteediVeight Watchers brand to the male demographich accounted for 9.5% of the
increase in marketing expenses, and the secosttifire Online TV marketing campaigns in severabaf international markets, which
accounted for 8.0% of the increase in marketingeasps. The investment in Online TV marketing cagnmhelped to drive 90.8% growth
Continental Europe’s Online paid weeks in the fipsarter of fiscal 2012 as compared to the pri@ar yeriod. In addition, we invested in TV
advertising for Continental Europe’s meetings bes# which accounted for 6.2% of the increase irketimg expenses in the first quarter of
fiscal 2012. The increase in marketing expensesraliected the impact of higher volumes on onlidgertising costs. Marketing expenses as
a percentage of revenues were 25.9% in the firsttgquof fiscal 2012 as compared to 19.0% in ther year period.

Sdlling, General and Administrative

Selling, general and administrative expenses webe3dmillion for the first quarter of fiscal 2012nrsus $51.7 million for the first
quarter of fiscal 2011, an increase of $3.5 million6.8%. On a constant currency basis, first iguanf fiscal 2012 selling, general and
administrative expenses increased by 7.1% versuirgh quarter of fiscal 2011. The increase inenges was primarily related to growth
initiatives, including technology for the developmef our mobile platforms and additions to stafupport of business development.
Selling, general and administrative expenses asa@eptage of revenues for the first quarter o&fi2012 increased to 11.0% from 10.3% for
the first quarter of fiscal 2011.
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Operating Income Margin

Our operating income margin in the first quartefiesal 2012 decreased to 20.4%, a decrease ob&S8 points from 27.0% in the first
quarter of fiscal 2011. The decline in operatingpime margin was primarily driven by our significamtestment in marketing the Weight
Watchers Online product to men in the United Statekcosts related to first time Online TV markgttampaigns in several of our
international markets in the first quarter of fise@12. Both marketing expenses and selling, gémacadministrative expenses increased as
a percentage of revenue in the first quarter c&fi2012 as compared to the prior year period.

Interest Expense and Other

Interest expense was $13.2 million for the firsaer of fiscal 2012, a decrease of $5.0 millian20.5%, from $18.2 million in the first
quarter of fiscal 2011. The decline was primarifiven by a reduction in the notional value of auterest rate swaps, which resulted in a
lower effective interest rate of 4.37% in the figsiarter of fiscal 2012, down from 5.03% in thestfiquarter of fiscal 2011. In addition, interest
expense was reduced by a decline in our averageodidianding from $1,329.3 million in the firstayter of fiscal 2011 to $1,072.3 million
in the first quarter of fiscal 2012. The decreasaverage debt outstanding was driven by $166.[Bomibf term loan repayments and $174.0
million of revolver payments made during the pefficmn January 2011 until the end of the first geadf fiscal 2012.

We reported $0.5 million of other income in thesfiquarter of fiscal 2012, primarily reflecting timepact of foreign currency on
intercompany transactions.

In the first quarter of fiscal 2012, we wrote-off.$ million of fees in connection with the refinamg of our debt, which we recorded as
an early extinguishment of debt charge.

Tax

Our effective tax rate was 38.5% for the first qermof fiscal 2012 as compared to 38.0% for th&t fijuarter of fiscal 2011. The
difference in period-over-period effective tax gie primarily the result of the reversal of cartaix reserves due to the expiration of the
applicable statute of limitations.

LIQUIDITY AND CAPITAL RESOURCES
Sources and Uses of Cash — Fiscal 2012

Cash and cash equivalents were $79.6 million agtitkof the first quarter of fiscal 2012, an inseaf $32.1 million from the end of
fiscal 2011. Cash flows provided by operating atiég for the first three months of fiscal 2012 e&110.8 million, a decrease of $73.3
million, or 39.8%, from the $184.1 million genemie the first three months of fiscal 2011. This@ase was primarily the result of $34.7
million of additional marketing expenses in theffithree months of fiscal 2012 versus the prior ypesiod and a payment of $30.0 million to
Her Majesty’s Revenue and Customs, or HMRC, whials wreviously recorded as part of a reserve bZtmpany in the fourth quarter of
fiscal 2009, in connection with the UK self-employmt matter.

The $110.8 million of cash flows provided by opérgtactivities for the first three months of fis@il12 exceeded the period’s net
income attributable to the Company by $56.2 millibhe excess of cash flows provided by operatirniyities over net income arose
primarily from changes in our working capital, asdribed below (see “— Balance Sheet Working CBhitaon-cash expenses and
differences between book and cash taxes.

Net cash used for investing and financing actisiiembined totaled $73.8 million in the first thraenths of fiscal 2012. Net cash used
for investing activities was $21.0 million in thiest three months of fiscal 2012, consisting priityasf capital expenditures in connection w
our retail initiative and capitalized software emgaures to support global systems initiatives. dith used for financing
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activities totaled $52.8 million in the period andluded stock repurchases of $724.3 million arféred financing costs of $24.8 million,
partially offset by proceeds from new term loan$©26.0 million in connection with the Tender Oftas defined below). In addition, we
made long-term debt payments of $27.0 million, diwvid payments of $13.0 million and received $8.Maniof proceeds from stock options
exercised in the first three months of fiscal 2012.

Sources and Uses of Cash — Fiscal 2011

Cash and cash equivalents were $77.2 million irfiteequarter of fiscal 2011, an increase of $3&illion from the end of fiscal 2010.
Cash flows provided by operating activities fosfiquarter of fiscal 2011 were $184.1 million, narease of $119.8 million over the $64.3
million generated in the first quarter of fiscall®0 The increase of $119.8 million in cash flonanfroperating activities was comprised
primarily of three components: a $29.0 million ie&se in net income in the first quarter of fis@l 2 a $30.4 million payment made in the
first quarter of fiscal 2010 which reduced the Uue added tax accrual in connection with our pnesiy disclosed adverse UK tax ruling
covering prior periods and $29.3 million of higlieferred income in the first quarter of fiscal 20&4&ulting from significant increases in
Online subscribers and Monthly Pass members.

The $184.1 million of cash flows provided by opargtactivities for the first quarter of fiscal 20&%ceeded the period’s $73.6 million
in net income attributable to the Company by $16ilion. The excess of cash flows provided by @peg activities over net income arose
primarily from changes in our working capital, aa&la result of differences between book and cassta

Net cash used for investing and financing actisitembined totaled $149.1 million in the first ¢feawof fiscal 2011. Net cash used for
investing activities of $6.4 million in the firstigrter of fiscal 2011 consisted primarily of capégpenditures. Net cash used for financing
activities totaled $142.7 million in the period atmhsisted primarily of longerm debt payments of $114.1 million, stock repasgs of $34.
million and dividend payments of $13.0 million. Beeuses were slightly offset by $18.1 million abggeds from stock options exercised in
the quarter.

Balance Sheet Working Capital

On our balance sheet at March 31, 2012, the worapital deficit was $1,057.9 million, including%® million of cash and cash
equivalents and $128.0 million of current portidiang-term debt. At December 31, 2011, our workdagital deficit was $279.7 million
which included $47.5 million of cash and cash eglgnts and $124.9 million of current portion ofdeterm debt. After making scheduled
debt repayments of $27.0 million during the fitstee months of fiscal 2012, and despite the retimanthat we undertook in the first quarter
of fiscal 2012, the current portion of our lotegm debt increased only slightly by $3.1 millicersus the end of fiscal 2011 as described b
(see “—Long-Term Debt"). Excluding the changesasttand cash equivalents and current portion @~term debt from both periods, the
working capital deficit at March 31, 2012 was $B8Dmillion, an increase of $807.2 million as comgabto $202.2 million at December 31,
2011.

The majority of this $807.2 million increase in astied working capital deficit (which excludes frovorking capital the changes in cash
and cash equivalents and in the current portidorgg-term debt) in the first three months of fise@IL2 versus the December 31, 2011 level
was attributable to $778.9 million payable to Attadldings (defined below) for shares to be repuseldan connection with the Tender Offer.
The shares were repurchased in the second quéfiscal 2012. Operational items increased thedaitey $49.3 million. These operational
items included a $37.5 million increase in defem@genue from growth in our Online subscriber anshifily Pass member bases,
seasonality-related reductions of $7.9 millionrimeéntory, and a $3.2 million decrease in accowstsivable coupled with a $0.7 million
increase in accrued liabilities. Income taxes iasegl the working capital deficit by another $12ilion, primarily related to the increase in
current income taxes payable. These increasesrikingocapital deficit were partially offset by a®8 million decline in the UK self-
employment liability related to payments made i finst quarter of fiscal 2012 and a $3.3 milliaectine in the derivative liability.
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Long-Term Debt

Our credit facilities consist of certain term Id@cilities and revolving credit facilities, whichearefer to collectively as the WWI Credit
Facility. During the first quarter of fiscal 201the composition of the WWI Credit Facility changesia result of our amending and restating
the WWI Credit Facility to, among other things,enxd the maturity of certain of our term loan fdigh and our revolving credit facility and
obtain new commitments for the borrowing of an &ddal $1,449.4 million of term loans to finance thurchases of shares of our common
stock in the Tender Offer and from Artal Holdings.

Immediately prior to the amendment of the WW!I Ctédicility, the term loan facilities consisted dfranche A-1 loan, or Term A-1
Loan, a tranche B loan, or Term B Loan, a tranchea@, or Term C Loan, and a tranche D loan, omTBrLoan, and a revolving credit
facility, or Revolver A-1. The aggregate principahount then outstanding under (i) the Term A-1 Leas $128.6 million, (ii) the Term B
Loan was $237.5 million, (iii) the Term C Loan wk420.4 million and (iv) the Term D Loan was $238ilion. Immediately prior to the
amendment of the WWI Credit Facility, the Revol®ef had no loans outstanding under it, $1.0 millibrssued but undrawn letters of cre
and $331.6 million in available unused commitmehéseunder.

Following the amendment of the WW!I Credit Facility March 15, 2012, (i) $33.1 million in aggregatmpipal amount of the Term A-
1 Loan and $301.8 million in aggregate principabamt of the Term C Loan were converted into, ard9$8 million in aggregate principal
amount of commitments to borrow new term loans vpeowided under, a new tranche E loan, or Term &nl.¢ii) $107.0 million in
aggregate principal amount of the Term B Loan ahtB$L million in aggregate principal amount of frerm D Loan were converted into, ¢
$600.0 million in aggregate principal amount of eoitments to borrow new term loans were providedennd new tranche F loan, or Term F
Loan, and (iii) $262.0 million in aggregate pringimmount of commitments under the Revolver A-lenenverted into a new revolving
credit facility, or Revolver A2. The loans outstanding under each term loanitiaeiisting prior to the amendment of the WW!I Gitdehcility
and the loans and commitments outstanding undeRélvelver A-1, in each case that were not convertedthe Term E Loan, the Term F
Loan or the Revolver A-2, as applicable, continteetemain outstanding under the WW!I Credit Faciigthe Term A-1 Loan, the Term B
Loan, the Term C Loan, the Term D Loan or the RemoA-1, as applicable. On March 27, 2012, we borrowedggregate of $726.0 millic
under the Term E Loan and the Term F Loan to fierghe purchase of shares in the Tender Offer apdya portion of the related fees and
expenses. On April 9, 2012, we borrowed an aggeegfaapproximately $723.4 million under the Terrhdan to finance the purchase of
shares from Artal Holdings. At March 31, 2012, veel$1,750.8 million outstanding under the WW!I Cré&dicility, which consisted entirely
of outstanding term loans. In addition, at March 3112, the Revolver A-had $0.2 million in issued but undrawn lettersrmafdit outstandin
thereunder and $70.5 million in available unusetimitments thereunder and the Revolver A-2 had 80l&n in issued but undrawn letters
of credit outstanding thereunder and $261.1 milioavailable unused commitments thereunder. Imeotion with this amendment, we
incurred fees of approximately $25.4 million durithg three months ended March 31, 2012.

At March 31, 2012 and December 31, 2011, our debsisted entirely of variable-rate instrumentselest rate swaps were entered into
to hedge a portion of the cash flow exposure aassatiwith our variable-rate borrowings. The avelaggrest rate on our debt, exclusive of
the impact of swaps, was approximately 3.18% aa@%.per annum at March 31, 2012 and December 31l,,28spectively.
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The following schedule sets forth our long-termtdgtligations at March 31, 2012:

Long-Term Debt
At March 31, 2012

(in millions)

Balance

Term A-1 Loan due January 26, 2013 $ 95.€
Term B Loan due January 26, 2C 130.f
Term C Loan due June 30, 20 118.¢
Term D Loan due June 30, 20 119.1
Term E Loan due March 15, 20 460.¢
Term F Loan due March 15, 20 826.1
Total Debt 1,750.¢
Less Current Portio 128.(
Total Lon¢-Term Debt $1,622.¢

The WWI Credit Facility provides that term loanglghe loans outstanding under the Revolver A-1thedRevolver A2 bear interest i
a rate per annum equal to either, at our optian tBO Rate (Reserve Adjusted) (as defined in th&MZredit Facility agreement) plus an
applicable margin or the Alternate Base Rate (fiseldin the WWI Credit Facility agreement) plusapplicable margin, which applicable
margins will vary depending on our Net Debt to EBA Ratio (as defined in the WWI Credit Facility agment) from time to time in effect.
At March 31, 2012, the Term A-1 Loan bore intedst rate equal to LIBO Rate (Reserve Adjustedd pl875% per annum; the Term B
Loan bore interest at a rate equal to LIBO RateséRee Adjusted) plus 1.25% per annum; the Term &hllwore interest at a rate equal to
LIBO Rate (Reserve Adjusted) plus 2.125%; the TBriroan bore interest at a rate equal to LIBO RBteserve Adjusted) plus 2.25% per
annum; the Term E Loan bore interest at a rateléquaBO Rate (Reserve Adjusted) plus 2.25% peruam; the Term F Loan bore interes
arate equal to LIBO Rate (Reserve Adjusted) pl08% per annum; had any loans under the Revolvehb&en outstanding, they would hi
borne interest at a rate equal to either the LIBXeRReserve Adjusted) plus 2.25% per annum oAligenate Base Rate plus 1.25% per
annum; and had any loans under the Revolver A-8 batstanding, they would have borne interestrataequal to either the LIBO Rate
(Reserve Adjusted) plus 2.25% per annum or therddtie Base Rate plus 1.25% per annum. For purmdsedculating the interest rate on
the Term F Loan the LIBO Rate (Reserve Adjusted)alivays be at least 1.00% per annum. In additiopaying interest on outstanding
principal under the WWI Credit Facility, we are végd to pay an undrawn commitment fee to the lemdader each of the RevolverlAanc
the Revolver A-2 with respect to the unused committs under each such facility at a rate that igddent on our Net Debt to EBITDA
Ratio from time to time in effect. As of March 3012, the applicable commitment fee rate for thedRer A-1 was 0.4375% per annum and
for the Revolver A-2 was 0.4000% per annum.

The WWI Credit Facility contains customary coversantluding covenants that, in certain circumstanoestrict our ability to incur
additional indebtedness, pay dividends on and radeital stock, make other payments, including#tments, sell our assets and enter into
consolidations, mergers and transfers of all ostutiially all of our assets. The WWI Credit Fdgiklso requires us to maintain specified
financial ratios and satisfy certain financial citioth tests. At March 31, 2012, we were in comptianvith all of the required financial ratios
and also met all of the financial condition testd axpect to continue to do so for the foreseekitlze. The WWI Credit Facility contains
customary events of default. Upon the occurrenanadvent of default under the WWI Credit Facilitye lenders thereunder may cease
making loans and declare amounts outstanding tmirediately due and payable. The WWI Credit Facitguaranteed by certain of our
existing and future subsidiaries. Substantiallyo&lbur assets secure the WW!I Credit Facility.
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The WWI Credit Facility allows us to make loan migdition offers to all lenders of any tranche aftdoans or revolving commitmer
to extend the maturity date of such loans and/ormdments and/or reduce or eliminate the schedamedrtization. Any such loan
modifications would be effective only with respéetsuch tranche of term loans or revolving committaeand only with respect to those
lenders that accept our offer. Loan modificatiofef may be accompanied by increased pricing arfieiéar payable to accepting lenders. The
WWI Credit Facility also allows for up to an additial $400.0 million of incremental financing thrdutpe creation of either new tranches of
term loans or through an increase in commitmentieuthe Revolver A-2, in each case to be providagstunder the WWI Credit Facility.
The incremental capacity is uncommitted and we rfindtlenders to provide any such financing primirtcurrence. In addition, we may in
up to an additional $200.0 million of incrementinh loans through the creation of a new trancherof loans, provided that the aggregate
principal amount of such new term loans cannot ed¢be amount then outstanding under our exiséuglving credit facilities and the
proceeds from such new tranche of term loans nmaustbd solely to repay certain outstanding revghdans and permanently reduce the
commitments of certain revolving lenders.

The following schedule sets forth our year-by-yaaibt obligations at March 31, 2012:

Total Debt Obligation
(Including Current Portion)
At March 31, 2012

(in millions)

Remainder of fiscal 201 $ 79.7
Fiscal 201: 78.5
Fiscal 201¢ 199.¢
Fiscal 201¢ 154.¢
Fiscal 201¢ 155.1
Thereaftel 1,082.¢

Total $1,750.¢

We currently plan to meet our lorigkm debt obligations by using cash flows provibgdperating activities and opportunistically us
other means to repay or refinance our obligatienw@determine appropriate. We believe that castrsffrom operating activities, together
with borrowings available under our revolving ciddcilities, will be sufficient for the next 12 mths to fund currently anticipated capital
expenditure requirements, debt service requirenardsvorking capital requirements.

Dividends and Stock Transactions

We historically have issued a quarterly cash divitlef $0.175 per share of our common stock eveaytqufor the past several fiscal
years. Any decision to declare and pay dividendhénfuture will be made at the discretion of owaBl of Directors, after taking into acco
our financial results, capital requirements anaépfhctors it may deem relevant. Our Board of Oimexmay decide at any time to increase or
decrease the amount of dividends or discontinu@alyenent of dividends based on these factors. TWé @tedit Facility also contains
restrictions on our ability to pay dividends on gommon stock.

On October 9, 2003, our Board of Directors autteatiand we announced a program to repurchase @bt®million of our
outstanding common stock. On each of June 13, 208§,25, 2006 and October 21, 2010, our Board oé®ors authorized and we
announced adding $250.0 million to this programe Tépurchase program allows for shares to be psechiom time to time in the open
market or through privately negotiated transactidde shares will be purchased from Artal Holdings $0.0., Succursale de Luxembourg
Artal Holdings, and its parents and subsidiariedeurthe program. The repurchase program curreaiyno expiration date. During the three
months ended March 31, 2012, the Company repurdhasshares of its common stock in the open mankéer this program. The
repurchase of shares of common stock under theerédifler and from Artal Holdings pursuant to the
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Purchase Agreement, as discussed further belownatasade pursuant to the repurchase program. ®timethree months ended April 2,
2011, the Company repurchased 0.8 million sharés cbmmon stock in the open market for a totat ©f $31.6 million.

On February 23, 2012, we commenced a “modified Dataction” tender offer for up to $720.0 millionvalue of our common stock at
a purchase price not less than $72.00 and notegrérestn $83.00 per share, or the Tender Offerr Bsithe Tender Offer, on February 14,
2012, we entered into an agreement, or the Purdkgr&ement, with Artal Holdings whereby Artal Hatdis agreed to sell to us, at the same
price as was determined in the Tender Offer, suchber of its shares of our common stock that, uperclosing of this purchase after the
completion of the Tender Offer, Artal Holdings’ pentage ownership in the outstanding shares of@mmon stock would be substantially
equal to its level prior to the Tender Offer. Artédldings also agreed not to participate in thedeerOffer so that it would not affect the
determination of the purchase price of the shardélsd Tender Offer.

The Tender Offer expired at midnight, New York tinmea March 22, 2012, and on March 28, 2012 we &@maged approximately
8.8 million shares at a purchase price of $82.0Gspare. On April 9, 2012, we repurchased approtdm®.5 million of Artal Holdings’
shares at a purchase price of $82.00 per sharagnir® the Purchase Agreement. In March 2012, mended and extended the WWI Credit
Facility to finance these repurchases. See “—LoagrlDebt".

The WWI Credit Facility provides that we are petatdtto pay dividends and extraordinary dividendsyall as repurchase shares of
common stock, so long as we are not in default utteeWW! Credit Facility agreement. However, paytnef extraordinary dividends and
stock repurchases shall not exceed $150.0 miliidhe aggregate in any fiscal year if net debtB&TBA (as defined in the WWI Credit
Facility agreement) is equal to or greater than:3.and an investment grade rating date (as defindte WW!I Credit Facility agreement) t
not occurred. We currently do not expect this retsbn to impair our ability to pay dividends or keastock repurchases, but it could do so in
the future.

OFF-BALANCE SHEET TRANSACTIONS

As part of our ongoing business, we do not pariEpn transactions that generate relationshigs witonsolidated entities or financial
partnerships established for the purpose of fatii off-balance sheet arrangements or other actotally narrow or limited purposes, such
as entities often referred to as structured finarcgpecial purpose entities.

SEASONALITY

Our business is seasonal, with revenues generatliyedsing at year end and during the summer maoBtirsoperating income for the
first half of the year is generally the strong€xir advertising schedule supports the three kegllement-generating seasons of the year:
winter, spring and fall, with winter having the higst concentration of advertising spending. Théntinof certain holidays, particularly Eas
which precedes the spring marketing campaign andredetween March 22 and April 25, may affectresults of operations and the year-
to-year comparability of our results. For exampidjscal 2009, Easter fell on April 12, which meahat our spring marketing campaign
began in the second quarter of fiscal 2009 as auptusbeginning in the first quarter as it didistél 2008. The introduction of Monthly Pass
in the meetings business has resulted in less saltgavith regards to our meeting fee revenuesabse its revenues are amortized over the
related subscription period. While WeightWatchemmexperiences seasonality similar to the meetiuginess in terms of new subscriber
sign-ups, its revenue tends to be less seasonalibed amortizes subscription revenue over tlaeaelsubscription period.

AVAILABLE INFORMATION

Corporate information and our press releases, AriReports on Form 10-K, Quarterly Reports on FofvQand Current Reports on
Form 8K, and amendments thereto, are available free afgghon our website at www.weightwatchersintermaicom as soon as reasoni
practicable after such
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material is electronically filed with or furnishéal the Securities and Exchange Commission (i.@egdly the same day as the filing).
Moreover, we also make available at that site #ei8n 16 reports filed electronically by our offis, directors and 10 percent shareholders.
Usually these are publicly accessible no later tharbusiness day following the filing. We use aabsite at
www.weightwatchersinternational.com as a channélistfibution of material Company information. Fitéal and other material information
regarding the Company is routinely posted on arméssible at our website. Our website and the inddion posted on it or connected to it
shall not be deemed to be incorporated herein feyenece.

ITEM3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

The market risk disclosures appearing in “ltem Qantitative and Qualitative Disclosures about MafRisk”of our Annual Report ¢
Form 10-K for fiscal 2011 have not materially chaddrom December 31, 2011.

Based on the amount of our variable rate debt mteddst swap agreements as of March 31, 2012, @lmfical 50 basis point increase
or decrease in interest rates on our variabled®ib¢ would increase or decrease our annual intexggnse by approximately $5.0 million.

ITEM 4. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

We maintain disclosure controls and proceduresdietiesigned to ensure that information requivdeketdisclosed in our reports under
the Exchange Act is recorded, processed, summaaizédeported within the time periods specifiethim Securities and Exchange
Commission’s rules and forms, and that such infoionds accumulated and communicated to our managgrmcluding our principal
executive officer and interim principal financidfioer, as appropriate, to allow timely decisioegarding required disclosures. Any controls
and procedures, no matter how well designed anchtgzk can provide only reasonable assurance dhaoh the desired control objectives.
Our management, with the participation of our ppatexecutive officer and interim principal finaakofficer, has evaluated the effectiver
of the design and operation of our disclosure ate@nd procedures as of the end of the periodredvgy this report. Based upon that
evaluation and subject to the foregoing, our pgatexecutive officer and interim principal finaaktofficer concluded that the design and
operation of our disclosure controls and procedareseffective at the reasonable assurance level.

Changesin Internal Control Over Financial Reporting

There was no change in our internal control ovearftial reporting that occurred during the mosenediscal quarter that has materially
affected, or is reasonably likely to materiallyeadft, our internal control over financial reporting.

PART Il —OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
UK Self-Employment Matter

In July 2007, Her Majesty’s Revenue and Custom${MRC, issued to us notices of determination angsiens that, for the period
April 2001 to April 2007, our leaders and certathey service providers in the United Kingdom shdwdde been classified as employees for
tax purposes and, as such, we should have with&elfilom the leaders and certain other serviceigess pursuant to the “Pay As You Earn,
or PAYE, and national insurance contributions, ¢€ Ncollection rules and remitted such amounts BR€. HMRC also issued a claim to us
in October 2008 in respect of NIC which correspatadthe prior notices of assessment with respeB®®E previously raised by HMRC.

In September 2007, we appealed to the UK First Tigrunal (Tax Chamber) (formerly known as the URWand Duties Tribunal), or
the First Tier Tribunal, HMRC'’s notices as to thetassifications and against any amount of PAYE &I liability claimed to be owed by
us. In February 2010, the First
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Tier Tribunal issued a ruling that our UK leademsd have been classified as employees for Ukptaposes and, as such, we should have
withheld tax from our leaders pursuant to the PAa¥id NIC collection rules for the period from AR201 to April 2007 with respect to
services performed by the leaders for us. We apgdhk First Tier Tribunal's adverse ruling to thi€ Upper Tribunal (Tax and Chancery
Chamber), or the Upper Tribunal, and in Octoberl2@ie Upper Tribunal issued a ruling dismissingappeal. In January 2012, we sought
permission from the UK Court of Appeal to appea& Ypper Tribunal’s ruling, which the UK Court of pgal refused in March 2012. In
March 2012, we applied to the UK Court of Appealdao oral hearing to seek permission to appedled XK Upper Tribunal, which was
granted in April 2012 and will be held in June 2012

In December 2011, HMRC's claim in respect of NICsveanended to increase the claimed amount for thedppril 2002 to April
2007 and include the interest accrued thereon tfir@ecember 2011. In addition, in February 2012 RVasserted a claim in respect of
PAYE for the period April 2007 to April 2011 similéo what it had claimed for the period April 20@1April 2007. We are currently
appealing this PAYE claim with the First Tier Trital and the First Tier Tribunal has directed thatdppeal be stayed until following the
decision of the UK Court of Appeal with respecota appeal of the UK Upper Tribunal’s ruling.

In light of the First Tier Tribunal's adverse rujimnd in accordance with accounting guidance fatingencies, we recorded in the
fourth quarter of fiscal 2009 a reserve for thaqakefrom April 2001 through the end of fiscal 20@®;lusive of estimated accrued interest.
a quarterly basis, beginning in the first quartiiscal 2010 and through the second quarter afi®011, we recorded a reserve for UK
withholding taxes with respect to our UK leaderagistent with this ruling. The reserve at the efithe second quarter of fiscal 2011 equaled
approximately $43.7 million in the aggregate basedhe exchange rates at the end of fiscal 201Df Ase beginning of the third quarter of
fiscal 2011, we employ our UK leaders and therefaee ceased recording any further reserves femthitter. In addition, we do not
currently expect additional reserves will be regdim connection with the December 2011 amendeddiitn and the February 2012 PAYE
claim by HMRC, as reserves had previously been mMadidnese amounts. In February 2012, we paid HM&Ca without prejudice basis, a
portion of the amount previously reserved equapproximately $30.0 million based on the exchardesrat the payment date for estimated
amounts claimed to be owed by us with respect tyfPAnd interest thereon for the period April 200Duly 2011. The reserve at the end of
the first quarter of fiscal 2012 equaled approxeha$13.7 million in the aggregate based on théarge rates at the end of the first quarter
of fiscal 2012.

Hanson-Kelly & Jackson v. Weight Watchers North America, Inc. and Weight Watchers International, Inc.

In January 2010, a lawsuit was filed in the U.Sstidét Court for the Middle District of North Caio& by two leaders alleging violatio
of certain federal and North Carolina wage and haws on behalf of themselves, and, if approvethieycourt, other leaders and receptior
in North Carolina since January 25, 2007. In thégtar, the plaintiffs sought unpaid wages and gedther damages. In April 2010, we filed
a Motion to Dismiss the claim for unpaid wages urttle North Carolina wage and hour laws. In Fely@812, the parties engaged in
mediation and reached an agreement in principtegolve the case for a de minimis amount. The apptoved the settlement agreement
negotiated by the parties, and the case was dischisih prejudice in April 2012.

Other Litigation Matters

Due to the nature of our activities, we are alsdinges, subject to pending and threatened legaracthat arise out of the ordinary
course of business. In the opinion of managemeasiedin part upon advice of legal counsel, theadigipn of any such matters is not
expected to have a material effect on our restiltgerations, financial condition or cash flows.vi#ver, the results of legal actions cannc
predicted with certainty. Therefore, it is possithlat our results of operations, financial conditar cash flows could be materially adversely
affected in any particular period by the unfavoeatdsolutions of one or more legal actions.
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ITEM 1A. RISK FACTORS

There have been no material changes in the rigkrfarom those detailed in our Annual Report onnfrd0-K for fiscal 2011.

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

This table provides certain information with respecour purchases of shares of Weight Watcheesrational, Inc.’s common stock

during the first quarter of fiscal 2012;

Total Number of

Shares .
Purchased Dollar value of
Total Number Average Price as Part of Publicly Shares that May
Yet be Purchased
of Shares Paid per Announced Plans Under the Plans
Purchased Share or Programs or Programs
January 1 — February 4 — $ — — $ 208,933,48
February & March 3 — $ — — $1,708,933,482
March 4—- March 31 8,780,48/®) $ 82.0( 8,780,483 $ 987,835,414
Total 8,780,48! $ 82.0( 8,780,48!

()]

@

(©)

4)

Reflects the approximate dollar value of sharesritay yet be purchased under our previously anredinepurchase program. For a
discussion of our repurchase program, see Notdlgettnaudited Consolidated Financial StatementsnVede no stock repurchases
under this program during the quarter ended Mafg2812.

Reflects (i) the approximate dollar value of shahed may yet be purchased under our previouslpamred repurchase program anc
the plan we announced on February 14, 2012, tactaarfmodified Dutch auction” tender offer and tethshare repurchase from Artal
Holdings pursuant to which our Board of Directoust@rized us to repurchase up to $1,500.0 milliowalue of our common stock. See
“ltem 2. Management’s Discussion and Analysis ofdficial Condition and Results of Operations-Lidtyiéind Capital Resources-
Dividends and Stock Transacti¢’ for additional details

On February 23, 2012, we commenced the tender ioffghich we sought to acquire up to $720.0 millinrvalue of our common stock
at a purchase price not greater than $83.00 nsttes $72.00 per share. The tender offer expiratdnight New York City time on
March 22, 2012 and in connection therewith, on M&8, 2012, we repurchased 8,780,485 shares afosomon stock at a price of
$82.00 per shar:

Reflects (i) the approximate dollar value of shahed may yet be purchased under our previouslpamred repurchase program anc
the dollar value of 9,498,804 shares of our comstonk that we repurchased from Artal Holdings omildg 2012 at a price of $82.00
per share pursuant to the agreement we enteredititédrtal Holdings in connection with the tendsffer described abow

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

Nothing to report under this item.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEMS5. OTHER INFORMATION

Nothing to report under this item.

31



Table of Contents

ITEM 6. EXHIBITS

Exhibit
Number

Exhibit 10.1

Exhibit 10.2

Exhibit 31.1
Exhibit 32.1

Exhibit 101

EX-101.INS
EX-101.SCH
EX-101.CAL
EX-101.DEF
EX-101.LAB
EX-101.PRE

Description

Stock Purchase Agreement, dated as of Februard01f, by and between Weight Watchers Internatidnal,and Artal
Holdings Sp. z 0.0., Succursale de Luxembourgdfs Exhibit 10.1 to the Company’s Current ReparEorm 8-K, as
filed on February 16, 2012 (File No. (-16769), and incorporated herein by referen

Amendment Agreement, dated as of March 15, 2012ngriVeight Watchers International, Inc., the gutmemnparty
thereto, the lenders party thereto, JPMorgan CBas&, N.A. and Credit Suisse Securities (USA) L€ syndication
agents, J.P. Morgan Securities LLC, Credit Suigsaifities (USA) LLC, Merrill Lynch, Pierce, Fenn&rSmith
Incorporated and The Bank of Nova Scotia, as jeiad arrangers and joint bookrunners, JPMorgane€Bask, N.A., as
an issuer, and The Bank of Nova Scotia, as admatiigt agent for the lenders, as swing line leraatet as an issuer,
relating to the Seventh Amended and Restated Cigdéement dated as of March 15, 2012, attachéthaex A thereto

Certification pursuant to Section 302 of the Sads-Oxley Act of 2002
Certification pursuant to 18 U.S.C. Section 12

XBRL Instance Document

XBRL Taxonomy Extension Schema

XBRL Taxonomy Extension Calculation Linkbase
XBRL Taxonomy Extension Definition Linkbase
XBRL Taxonomy Extension Label Linkbase
XBRL Taxonomy Extension Presentation Linkb.
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SIGNATURES

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

WEIGHT WATCHERS INTERNATIONAL, INC.

Date: May 10, 2012 By: /s/ David P. Kirchhof

David P. Kirchhoft
President, Chief Executive Officer and Direc
(Principal Executive Officer and Interim Princigahancial Officer
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EX-101.PRE

EXHIBIT INDEX

Description

Stock Purchase Agreement, dated as of Februard01f, by and between Weight Watchers Internatidnal,and Artal
Holdings Sp. z 0.0., Succursale de Luxembourgdfs Exhibit 10.1 to the Company’s Current ReparEorm 8-K, as
filed on February 16, 2012 (File No. (-16769), and incorporated herein by referen
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thereto, the lenders party thereto, JPMorgan CBas&, N.A. and Credit Suisse Securities (USA) L€ syndication
agents, J.P. Morgan Securities LLC, Credit Suigsaifities (USA) LLC, Merrill Lynch, Pierce, Fenn&rSmith
Incorporated and The Bank of Nova Scotia, as jeiad arrangers and joint bookrunners, JPMorgane€Bask, N.A., as
an issuer, and The Bank of Nova Scotia, as admatiigt agent for the lenders, as swing line leraatet as an issuer,
relating to the Seventh Amended and Restated Cigdéement dated as of March 15, 2012, attachéthaex A thereto

Certification pursuant to Section 302 of the Sads-Oxley Act of 2002
Certification pursuant to 18 U.S.C. Section 12

XBRL Instance Document

XBRL Taxonomy Extension Schema

XBRL Taxonomy Extension Calculation Linkbase
XBRL Taxonomy Extension Definition Linkbase
XBRL Taxonomy Extension Label Linkbase
XBRL Taxonomy Extension Presentation Linkb.



Exhibit 10.2
EXECUTION COPY

AMENDMENT AGREEMENT dated as of March 15, 2012 ¢hiAgreement), among WEIGHT WATCHERS INTERNATIONAL,
INC., a Virginia corporation (the “ Borrowé), the Guarantors party hereto, the Lenders paetgto, JPMORGAN CHASE BANK, N.A. (*
JPMCB") and CREDIT SUISSE SECURITIES (USA) LLC (* CS $eities”), as Syndication Agents (in such capacities, eath
Syndication Agent and collectively, the “ Syndication Agents J.P. MORGAN SECURITIES LLC, CS SECURITIES, MERRILYNCH,
PIERCE, FENNER & SMITH INCORPORATED and THE BANK Q¥OVA SCOTIA, as Joint Lead Arrangers and Joint Booners (in
such capacities, each, a “ Lead Arranigand collectively, the “ Lead Arrangety JPMCB, as an Issuer, and THE BANK OF NOVA
SCOTIA, as Administrative Agent for the Lenders girch capacity, the “ Administrative Ageitas Swing Line Lender and as an Issuer.

WITNESSETH:

WHEREAS, pursuant to the terms of the Sixth Amenaledl Restated Credit Agreement, dated as of M29®; (as amended,
supplemented or otherwise modified prior to theedwdreof, the “ Existing Credit Agreeméhtamong the Borrower, certain financial
institutions and other Persons from time to timeypthereto (the “ Existing Lendet}, the Administrative Agent and the other agentd a
arrangers party thereto, the Existing Lenders maade, and are committed to make, Credit Extensmiise Borrower;

WHEREAS the Borrower has requested an amendmehéetixisting Credit Agreement pursuant to whicho@}ain Existing
Lenders holding Term A-1 Loans (the “ TermlA enders’) and certain Existing Lenders holding Term C Ledthe “ Term C Lendery
agree to convert such Term A-1 Loans and Term Gioas applicable, into Term E Loans; (b) certaiisting Lenders holding Term B
Loans (the “ Term B Lendef$ and certain Existing Lenders holding Term D Ledthe “ Term D Lendery agree to convert such Term B
Loans and Term D Loans, as applicable, into Teldno&ns; (c) certain existing Revolving Lenders hatdRevolving A1 Loan Commitmen
and Revolving A-1 Loans (defined as 2014 Revoltingn Commitments and 2014 Revolving Loans in thE0200an Modification
Agreement) agree to convert such Revolving A-1 LGammitments and Revolving A-1 Loans into Revolvik@ Loan Commitments and
Revolving A-2 Loans; (d) the Borrower will obtaireim E Loan Commitments for the making of additioh@atm E Loans in an aggregate
principal amount of $849,397,142.48 and Term F LGammitments for the making of additional Term Fahe in an aggregate principal
amount of $600,000,000.00; and (e) certain coveramd other provisions of the Existing Credit Agneat will be amended in order to,
among other things, permit the 2012 Self Tender201® Affiliate Purchase; and

WHEREAS the Lenders have agreed, subject to thestand conditions set forth below, to amend aniteshe Existing Credit
Agreement in its entirety and enter into certaimeotagreements set forth herein in order to effexforegoing (the Existing Credit
Agreement, as so amended and restated by this igregebeing referred to as t* Restated Credit Agreeme”);




NOW, THEREFORE, in consideration of the premises ie mutual agreements herein contained, theegaréreto hereby agree
as follows.

SECTION 1. Defined Term€apitalized terms used and not defined hereinudinl in the recitals hereto, have the meanings
assigned to them in the Existing Credit Agreemerihe Restated Credit Agreement, as the contextneguire.

SECTION 2. Amendment and Restatement of Existireg€AgreementEffective as of the Restatement Effective Date:

(a) the Existing Credit Agreement (excluding, exaepexpressly set forth herein, any schedule bibéxthereto, each of which
shall remain as in effect immediately prior to BRestatement Effective Date) is hereby amendedestdted to be in the form of Annex A
attached hereto;

(b) Schedule 1l to the Existing Credit Agreementiégseby amended and restated to be in the fornclodéile Il attached hereto;
and

(c) Exhibits B-1, C and D to the Existing Creditr&gment are hereby amended and restated to be farths of Exhibits B-1, C
and D, respectively, attached hereto.

SECTION 3. Amendments to the Collateral Documentktae Intercompany Subordination Agreemdaach of the Collateral
Documents and the Intercompany Subordination Agesendentified on Annex B hereto is hereby amerakedet forth therein.

SECTION 4._Concerning the Existing Term Loarfg) (i) On the Restatement Effective Date, eaeinilA-1 Lender set forth on
Schedule I-A hereto (the “ Extending TermlA enders’) and each Term C Lender set forth on Schedulehkf@to (the “ Extending Term C
Lenders’) agrees that the principal amount of its Term Adans set forth on Schedule I-A hereto (the “ Bgied Term Al Loans’) and the
principal amount of its Term C Loans set forth @m&dule I-C hereto (the * Extended Term C Lognsas applicable, shall be converted into
Term E Loans in a like principal amount and onttrens and subject to the conditions set forth Inesed in the Restated Credit Agreement.

(i) On the Restatement Effective Date, each TerhreBder set forth on Schedule I-B hereto (the ‘effiding Term B Lender$
and each Term D Lender set forth on Schedule l4Bthdthe “ Extending Term D Lendérand together with Extending Term A-1
Lenders, Extending Term B Lenders and ExtendingnT@rLenders, the “ Extending Term Lend®8ragrees that the principal amount
of its Term B Loans set forth on Schedule I-B heifghe “ Extended Term B Loarisand the principal amount of its Term D Loans set
forth on Schedule I-D hereto (the * Extended Terrhdans” and together with Extended Term A-1 Loans, Exesh@erm B Loans and
Extended Term C Loans, the “ Extended Term Ldynas applicable, shall be converted into Termdans in a like principal amount
and on the terms and subject to the conditionfost herein and in the Restated Credit Agreement.
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(b) For all purposes of the Restated Credit Agragrand the other Loan Documents, (i) the ExtendeinTA-1 Loans and the
Extended Term C Loans shall constitute “Term E Is§ahereunder and the Extending Term A-1 LendetsExtending Term C Lenders
shall constitute “Lenders” thereunder and (ii) Ehbéended Term B Loans and the Extended Term D Lehab constitute “Term F Loans”
thereunder and the Extending Term B Lenders andrigikdig Term D Lenders shall constitute “Lendergtéunder. For the avoidance of
doubt (but subject to the next sentence), anyéstdPeriod elected by the Borrower with respeetnip converted Borrowing of any Term A-1
Loan, Term B Loan, Term C Loan or Term D Loan bagig prior to the Restatement Effective Date andirgnthereafter shall constitute the
Interest Period with respect to the applicable Baing of Term E Loans or Term F Loans, as the caag be, until the end of such Interest
Period, with only the Applicable Margin for suchiBmwing changing to that set forth in the RestaZeedit Agreement with effect on and
after the Restatement Effective Date. Notwithstagdhe foregoing, on the date that a Borrowing eiNlr'erm F Loans is made (the “ New
Term F Borrowing Daté), to the extent any New Term F Loans are madelB® Rate Loans, the Interest Period applicabléhéoconverted
Term F Loans (* Converted Term F Lodhsmmediately prior to such Borrowing shall end such date and on and after the New Term F
Borrowing Date, the Converted Term F Loans shali&emed to have the Interest Period elected bBohewer for such Borrowing of New
Term F Loans and any conversion or continuatiohesfn F Loans and the elections of any Interestiddtierefor made after the New Term
F Borrowing Date shall be allocated ratably amdregltenders holding all Term F Loans (including &onverted Term F Loans). For
purposes of Section 3.2.3(d) of the Restated CAggfiéement, accrued interest on such Converted Felbwan shall be payable on (but not
including) the New Term F Borrowing Date; providibdt in the event that any Lender of Converted TErboans shall incur any loss
attributable to the transactions set forth abova eesult of the change to the Interest Periodt$o€onverted Term F Loans on the New Term
F Borrowing Date, then, upon written notice of sligimder to the Borrower (with a copy to the Admirasve Agent), the Borrower shall,
within five days of its receipt thereof, pay dilgdb such Lender such amount as will (in the reaste determination of such Lender)
compensate such Lender for such loss or expensh.\itten notice shall, in the absence of maniéestr, be conclusive and binding on the
Borrower.

(c) Notwithstanding anything to the contrary con&al herein or in the Restated Credit AgreementsApng as any Term E Lo
Commitments remain outstanding, there shall nanhbee than one Interest Period in effect for thenT&rLoans and (B) so long as any
Term F Loan Commitments remain outstanding, thiead 8ot be more than one Interest Period in efiecthe Term F Loans.

(d) In the event that Term Loans of any Tranchargf Extending Term Lender shall have been convertesuant to Section 4(a)
in part but not in whole, such conversion shalabeomplished ratably as between the types of Loasach Tranche held by such Extending
Term Lender immediately prior to such conversioithweach Extended Term Loan of any Tranche reguftiom such conversion being of-
same type as the Term Loan from which it shall Hzeen converted.

(e) The Term Al Loans, Term B Loans, Term C Loans and Term D kdhat have not been converted as provided in@ed(a
hereof shall, on and after the Restatement Effediate, continue to constitute and be designatdeiam A-1 Loans, Term B Loans, Term C
Loans and Term D Loans, respectively, under theaRed Credit Agreement and shall continue to beffiect and outstanding under the
Restated Credit Agreement on the terms and sutgeoe conditions set forth herein and therein.
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(f) None of the transactions provided for in thexBon 4 constitutes, or shall be deemed to beyanpnt, prepayment or novation
of any Term Loan, it being understood that thisti®ect merely effects a modification of the matyidind certain other terms of the Term
Loans made and outstanding under the Existing CAggieement, and that such Term Loans will contitaube in effect and outstanding
under the Restated Credit Agreement on the termisalnject to the conditions set forth herein aredeim.

SECTION 5. Concerning the Existing Revolving Fagili(a) On the Restatement Effective Date, eachiagifevolving Lender
set forth on Schedule II-A hereto (the * ExtendiRevolving Lenders$) agrees that the principal amount of its Revadvik-1 Loan
Commitments set forth on Schedule 1I-A hereto (tBxtended Revolving Loan Commitmerijsshall be converted into Revolving A-2 Loan
Commitments and that a proportionate principal amaofiits outstanding Revolving A-1 Loans (the “téxded Revolving Loar$ shall be
converted into Revolving A-2 Loans, in each cas¢henterms and subject to the conditions set foetlein and in the Restated Credit
Agreement.

(b) For all purposes of the Restated Credit Agregraad the other Loan Documents, the Extended Rexgploan Commitments
shall constitute “Revolving A-2 Loan Commitmentk&éteunder; the Extended Revolving Loans shall doest'Revolving A-2 Loans”
thereunder; and the Extending Revolving Lenderd bbed'Lenders” and “Revolving A-2 Lenders” therelar with respect to such Extended
Revolving Loan Commitments and Extended Revolviogns. The terms and conditions of the Extended RiegpLoan Commitments and
the Extended Revolving Loans shall be as set farthe Restated Credit Agreement. For the avoidand®ubt, any Interest Period elected
by the Borrower with respect to any converted Baing of Revolving A-1 Loans beginning prior to tRestatement Effective Date and
ending thereafter shall constitute the Interesio@lewrith respect to the corresponding Borrowindrefvolving A-2 Loans until the end of such
Interest Period, with only the Applicable Margirr &uch Borrowing changing to that set forth in Restated Credit Agreement with effect on
and after the Restatement Effective Date.

(c) In the event that Revolving ALoans of any Extending Revolving Lender shallehbeen converted pursuant to Section 5(
part but not in whole, such conversion shall beoagaished ratably as between the types of RevoldirigLoans held by such Extending
Revolving Lender immediately prior to such convensiwith each Extended Revolving Loan of such Editegqn Revolving Lender resulting
from such conversion being of the same type aR&éwolving A-1 Loan from which it shall have beemeerted.

(d) The existing Revolving A-1 Loan Commitments &®lolving A-1 Loans that have not been convertepravided in
Section 5(a) shall, on and after the Restatemdntfife Date, constitute and be designated as éweIRing A-1 Loan Commitments and
Revolving A-1 Loans, respectively, under the RestaEredit Agreement and shall continue to be iacfénd outstanding under the Restated
Credit Agreement on the terms and conditions g¢t feerein and therein; providdigat the allocation of the participation exposurthw
respect to Letter of Credit Outstandings or SwingellLoans on and after the Restatement Effective Da
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shall be made on a ratable basis as between thaEvieyA-1 Loan Commitments and the Revolving A-@an Commitments (and any future
Designated Additional Revolving Loan Commitmentd &ther Revolving Loan Commitments) in accordanih the respective amounts of
such Commitments in accordance with the termse@Rbstated Credit Agreement.

(e) None of the transactions provided for in theet®n 5 constitutes, or shall be deemed to bayapnt, prepayment, terminati
or novation of any Revolving Loan or Revolving Lodaommitment, it being understood that this Seclianerely effects a modification of
the maturity and certain other terms of the RevmMioans and Revolving Loan Commitments made atstanding under the Existing
Credit Agreement, and that such Revolving LoansRédblving Loan Commitments will continue to beefifect and outstanding under the
Restated Credit Agreement on the terms and sutgebe conditions set forth herein and therein.

SECTION 6. Concerning the New Term Loar{a) On the date or dates set forth in the Re$i@tedit Agreement, (i) each Person
party hereto whose name is set forth on Schedtlééreto (collectively, the “ New Term E Lend&rseverally agrees to make new Term E
Loans to the Borrower in an aggregate amount restgr than the amount set forth opposite such lrsmdame on Schedule I-E hereto (the
New Term E Loan”) and (ii) each Person whose name is set fortBadmedule I-F hereto (collectively, the “ New Termhénders’ and
together with the New Term E Lenders, the “ Newni&enders’) severally agrees to make a new Term F Loan to treoB/er in an amout
not greater than the amount set forth opposite Eedder’s name on Schedule I-F hereto (the “ NewrlE Loans’, and together with the
New Term E Loans, th* New Term Loans), in each case on the terms and subject to thditions set forth herein and in the Restated
Credit Agreement.

(b) Each New Term E Loan shall constitute a “Termo&an” and each New Term F Loan shall constitut€eam F Loan” for all
purposes of the Restated Credit Agreement andttiee boan Documents. Each New Term Loan shall lefect and outstanding under the
Restated Credit Agreement on the terms and condiset forth herein and therein. Notwithstandingtlsing to the contrary contained herein
or in the Restated Credit Agreement, (i) on the dlaat any Borrowing of New Term Loans is madehsMew Term Loans shall be made as
LIBO Rate Loans and/or Base Rate Loans ratablgé@om@ance with the types of the converted Term kazrithe same Tranche outstanding
immediately prior to such Borrowing and (ii) to teetent any New Term E Loans are made as LIBO Raaas, until the end of the Interest
Period applicable to the converted Term E Loanseatiately prior to such Borrowing (the “ Initial kriest Period) (A) such New Term E
Loans shall bear interest from and including thie @d such Borrowing to but excluding the last déyhe Initial Interest Period therefor at a
rate per annum equal to the LIBO Rate (Reserve siel) applicable to such Initial Interest Perioaspghe Applicable Margin for such Term
E Loans, which rate shall be deemed, for all puepas the Restated Credit Agreement, to be theatécable to such New Term E Loans
under Section 3.2.1 of the Restated Credit Agre¢moeithe Initial Interest Period, (B) the initibdterest Period for such New Term E Loans
shall be deemed, for all purposes of the RestateditCAgreement, to be the remaining term of thédhinterest Period and (C) for purposes
of Section 3.2.3(d) of the Restated Credit Agredimatrued interest on such New Term E Loans Slegfiayable on the dates provided
therein for the converted Term E Loans for theidhinterest Period; providedhat notwithstanding clauses (A), (B) and (C)wahany
conversion or




continuation of Term E Loans, and the electionrof bnterest Period therefor, occurring during thigidl Interest Period shall be allocated
ratably among the Lenders holding all Term E Lo@nsluding any New Term E Loans). In the event guay New Term E Lender shall incur
any loss attributable to the funding of any Newriidt Loan as a LIBO Rate Loan for the remainingqeeaf the Initial Interest Period
applicable thereto as set forth above as a rebiilt mability to obtain funding at a rate at a@lbw the LIBO Rate (Reserve Adjusted) for the
Initial Interest Period, then, upon written notafesuch Lender to the Borrower (with a copy to Atministrative Agent), the Borrower shall,
within five days of its receipt thereof, pay didgdb such Lender such amount as will (in the reaste determination of such Lender)
compensate such Lender for such loss or expensh.\itten notice shall, in the absence of maniéestr, be conclusive and binding on the
Borrower.

SECTION 7. Representations and Warranflesinduce the Lenders, the Administrative Ageng, 8wing Line Lender and each
Issuer to enter into this Agreement, each Obligpresents and warrants to the Lenders, the Admatiist Agent, the Swing Line Lender and
each Issuer as set forth below:

(a) this Agreement (i) has been duly authorizeélbgorporate, stockholder, limited liability compa partnership or other entity
action required to be obtained by such Obligoy h@s been duly executed and delivered by suctg@mdind (iii) constitutes a legal, valid and
binding obligation of such Obligor enforceable agait in accordance with its terms, subject todffects of bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorimeh @her similar laws relating to or affecting dtecs’ rights generally and to general
equitable principles (whether considered in a pedggg in equity or at law) and an implied covenafingood faith and fair dealing; and

(b) as of the Restatement Effective Date, (i) #q@esentations and warranties set forth in Arttllef the Restated Credit
Agreement and the other Loan Documents to whighdtparty are true and correct in all materiapeess, in each case on and as of the
Restatement Effective Date with the same effethasgh made on and as of the Restatement Effebtite (unless stated to relate solely to
an earlier date, in which case such representadivdsvarranties are true and correct in all mdtezgpects as of such earlier date) and (ii) no
Default or Event of Default has occurred and istioaring.

SECTION 8. Effectiveness of this AgreemeFhis Agreement shall become effective as of that fiate (such date being referred
to as the “ Restatement Effective D&t®n which each of the following conditions shiallve been satisfied.

(a) The Administrative Agent (or its counsel) shadle received from the Borrower, the Guaranttis Required Lenders, each
Extending Term Lender, each Extending Revolvingdezneach New Term Lender, the Administrative Agérg Swing Line Lender and
each Issuer either (i) a counterpart of this Agreeinsigned on behalf of such party or (ii) writandence satisfactory to the Administrative
Agent (which may include a facsimile transmissié@a gigned signature page of this Agreement) theth party has signed a counterpart of
this Agreement.



(b) The Administrative Agent and the Lead Arrangshall have received a reaffirmation and consergeagent, dated as of the
Restatement Effective Date, duly executed by amaéwged Officer of the Borrower and each Guarardad in form and substance
reasonably satisfactory to the Administrative Agemd the Lead Arrangers, consenting to the traimecprovided herein and reaffirming the
guarantees of, and the security interests grantétd secure, the Obligations, as applicable.

(c) The Administrative Agent and the Lead Arrang&tall have received (i) a written opinion of SirapsThacher & Bartlett LLP,
special New York counsel to the Borrower and thepObligors, and (ii) a written opinion of Hunt&Williams LLP, special Virginia
counsel to the Borrower, in each case (A) datedRébstatement Effective Date, (B) addressed to timiAistrative Agent, the Swing Line
Lender, each Issuer and the Lenders and (C) in &arthsubstance reasonably satisfactory to the Adtrative Agent and the Lead Arrangt
Each of the Borrower and the other Obligors hefiabiructs its counsel to deliver such opinions.

(d) The Administrative Agent and the Lead Arrangshall have received such documents and certicehe Administrative
Agent and the Lead Arrangers shall reasonably hegpgested relating to the organization, existemcegmod standing of the Borrower and
each of the other Obligors, the authorization eftilansactions contemplated hereby and any otbar teatters relating to the Borrower and
the other Obligors, the Loan Documents or the @etiens contemplated hereby, all in form and sulzstaeasonably satisfactory to the
Administrative Agent and the Lead Arrangers.

(e) The Administrative Agent and the Lead Arrangsrall have received a certificate, dated the Restant Effective Date and
duly executed and delivered by an Authorized Offafethe Borrower, confirming compliance with thendlitions set forth in each of
paragraphs (h) and (i) of this Section and in paaly (b) of Section 7 hereof.

(f) After giving effect to the transactions contdatpd hereby, the Borrower and its Subsidiaried Slaze outstanding no
Indebtedness or preferred stock other than (x)dtetness under the Restated Credit Agreement aradhgr Indebtedness permitted under
the Existing Credit Agreement (other than Indebésdrincurred under Section 2.1.6, and Indebtegrerssitted by Section 7.2.2(g), of the
Existing Credit Agreement, in each case incurréerdflarch 1, 2012).

(9) The Administrative Agent and the Lead Arranggtall have received a certificate from the chiedificial Authorized Officer
of the Borrower, in form and substance reasonadtigfactory to the Administrative Agent and the d&arangers, certifying that (i) the
Borrower and its Subsidiaries, on a consolidatesistafter giving effect to the transactions contlatga hereby or by the Restated Credit
Agreement, are Solvent, (ii) the Borrower is in fwsoma compliance as of the Restatement Effectiatevith the financial covenants
contained in Section 7.2.4 of the Restated CredieAment and (iii) the Borrower is in compliancéhwthe conditions set forth in paragraph
(f) of this Section.

(h) All requisite Governmental Authorities and thparties shall have approved or consented tadamsactions contemplated
hereby or by the Restated Credit Agreement to xtenérequired, all applicable appeal periods dhalle expired and there shall be no
litigation or governmental, administrative or juidicaction, actual or threatened, that could reabbnbe expected to restrain, prevent or
impose burdensome conditions on the transaction®owplated hereby or by the Restated Credit Agreéme
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(i) All the Guaranties by the Guarantors requirgdhi®e Loan Documents shall have been executed aiivd fall force and effect
and, except as set forth in the Post Closing Léttgeement, all documents and instruments requogebrfect the Administrative Agent’s
security interest in the collateral of the Obligassrequired by the Loan Documents and the CadlaBswcuments shall have been executed,
delivered and filed.

()) The Administrative Agent and the Lead Arrangsiall have received a completed Perfection Ceatiéi, dated the Restatement
Effective Date and signed by the chief executivérmncial Authorized Officer the Borrower, togetlveith all attachments contemplated
thereby, including the results of a search of th&dJm Commercial Code (or equivalent) filings masdi¢h respect to the Obligors in the
jurisdictions contemplated by the Perfection Crdiie and copies of the financing statements (oil&i documents) disclosed by such se:
and evidence reasonably satisfactory to the Aditnatise Agent and the Lead Arrangers that the Liadgated by such financing statements
(or similar documents) are permitted under the &edtCredit Agreement or have been, or substantialitemporaneously with the initial
funding of New Term Loans on the Restatement EffedDate will be, released.

(k) The Administrative Agent and the Lead Arranggnall have received, in immediately available (@ payment and
reimbursement of all reasonable and documenteavoided out-of-pocket expenses (including reasanahbtl documented fees, charges and
disbursements of counsel) incurred in connectiah tiis Agreement and (ii) payment of all fees dnd payable to such Persons pursuant to
Section 3.3.2, and payment or reimbursement afth#r reasonable expenses due and payable putsugettion 11.3, of the Restated Credit
Agreement.

() The Administrative Agent shall have receivegmp&nt from the Borrower, for the account of eaclsiixg Lender that execut
and delivers a counterpart signature page to thieément, an amendment fee (the * Amendment’Heean amount equal to 0.050% of the
aggregate outstanding principal amount of such eBadindrawn Commitments and Loans under the ExjSfiredit Agreement in respect of
which such Lender shall have consented to the aments$ to the Loan Documents contemplated by threément (whether or not it agrees
to extend such Commitments and Loans). The AmentFemshall be payable in immediately availabledfuand, once paid, such fee or any
part thereof shall not be refundable.

(m) Except as set forth in the applicable Fee etk Administrative Agent shall have receivedpant from the Borrower, for
the account of each Extending Term Lender and ExtgnRevolving Lender, an extension fee (the “ Bsten Fe€) in an amount equal to
(A) in respect of any Extending Term A-1 Lendertdfxding Term B Lender and Extending Revolving Len8e€20% of the aggregate
principal amount of such Lender’s Extended Term Behns, Extended Term B Loans and Extended Rewgpl@an Commitments as
applicable, and (B) in respect of any ExtendingnT € Lender and Extending Term D Lender, 0.075%efaggregate principal amount of
such Lender’s Extended Term C Loans and Extended DeLoans, as applicable. The Extension Fee Segtiayable in immediately
available funds and, once paid, shall not be redbted



(n) The Lenders shall have received, at leastBiwsiness Days prior to the Restatement Effectivie Dal documentation and
other information required by regulatory authostiender applicable “know your customer” and antineplaundering rules and regulations,
including without limitation the Patriot Act, thhais been requested of the Borrower in writing pigcsuch date.

The Administrative Agent shall notify the Borroweend the Lenders of the Restatement Effective Dadesach notice shall be
conclusive and binding.

SECTION 9. CrosRReferences References in this Agreement to any Sectionuaress otherwise specified or otherwise required
by the context, to such Section of this Agreement.

SECTION 10. Loan Document Pursuant to Existing @kdreement This Agreement is a Loan Document executed puidoa
the Existing Credit Agreement and shall be constradministered and applied in accordance witkthalterms and provisions of the Existing
Credit Agreement and, after the Restatement Effeddate, the Restated Credit Agreement.

SECTION 11. Successors and Assigidis Agreement shall be binding upon and inurth&obenefit of the parties hereto and
their respective successors and assigns.

SECTION 12, Counterpart$his Agreement may be executed in multiple courstesp each of which when executed and deliv
shall be deemed to be an original and all of whdgjether shall constitute but one and the samesagget. Delivery of an executed
counterpart of a signature page to this Agreemeifiatsimile (or other electronic imaging) shalléféective as delivery of a manually
executed counterpart of this Agreement.

SECTION 13. Governing LawTHIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE
WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK (IRLUDING FOR SUCH PURPOSE SECTIONS 5-1401 AND 5-1402
OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEWORK).
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SECTION 14, Full Force and Effect; Limited Amendrhén) Except as expressly amended hereby, all afgeesentations,
warranties, terms, covenants, conditions and gitmrisions of the Existing Credit Agreement andItban Documents shall remain
unchanged and shall continue to be, and shall rermafull force and effect in accordance with theispective terms. The amendments set
forth herein shall be limited precisely as providedherein to the provisions expressly amendediheand shall not be deemed to be an
amendment to, waiver of, consent to or modificattbany other term or provision of the Existing @iteAgreement or any other Loan
Document or of any transaction or further or futacgion on the part of any Obligor that would regquhe consent of the Lenders under the
Existing Credit Agreement or any of the Loan Docutse

(b) From and after the Restatement Effective Dtheeterms “Agreement”, “this Agreement”, “hereitihereinafter”, “hereto”,
“hereof” and words of similar import, as used ie Restated Credit Agreement, shall refer to thetifxg Credit Agreement as amended and
restated in the form of the Restated Credit Agregnand the term “Credit Agreement”, as used in lamgn Document, shall mean the
Restated Credit Agreement. From and after the Rastnt Effective Date, the terms “Agreement”, “tAigreement”, “herein”, “hereinafter”,

“hereto”, “hereof” and words of similar import, ased in any Collateral Document, and each referemaay of the Collateral Documents in
any Loan Document, shall refer to the applicabl#afaral Document as amended hereby.

(c) The changes to the definition of “Applicabler@mitment Fee Margin” in Article | of the Restatede@it Agreement effected
pursuant to this Agreement shall apply and be #@ffeon and after the Restatement Effective Dake definition of “Applicable Margin” in
Article | of the Existing Credit Agreement shallpyp and be effective for the period ending on, haitincluding, the Restatement Effective
Date.

SECTION 15. HeadingsSection headings used herein are for conveniehegerence only, are not part of this Agreememt a
are not to affect the construction of, or be takea consideration in interpreting, this Agreement.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their respectifreens thereunto duly

authorized as of the date first above written.

11

WEIGHT WATCHERS INTERNATIONAL, INC.,

by /s/ Ann M. Sardini
Name Ann M. Sardini
Title: Chief Financial Office

58 WW FOOD CORF

W.W. CAMPS AND SPAS, INC

W.W.I. EUROPEAN SERVICES, LTC

W.W. INVENTORY SERVICE CORF

W.W. WEIGHT REDUCTION SERVICES, INC
W/W TWENTYFIRST CORPORATIONM
WAIST WATCHERS, INC.

WEIGHT WATCHERS CAMPS, INC
WEIGHT WATCHERS DIRECT, INC
WEIGHT WATCHERS NORTH AMERICA, INC
WEIGHTWATCHERS.COM, INC
WEIGHTWATCHERS.CA LIMITED

W.W.I. SUBSIDIARY INC.

by:/s/ Jeffrey A. Fiarman
Name Jeffrey A. Fiarmat
Title: Executive Vice President, General Counsel
and Secretar
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JPMORGAN CHASE BANK, N.A,
as Issuer and Syndication Agent and as a Le!

by /s/ Alicia T. Schreibstei
Name: Alicia T. Schreibstei
Title: Vice Presiden

J.P. MORGAN SECURITIES LLC,
as Lead Arrange

by /s/ Cornelius J. Drooge
Name: Cornelius J. Droog:
Title: Managing Directo

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCF
as a Lendel

by /s/ Doreen Bar
Name: Doreen Bai
Title: Director

by /s/ Michael D. Spaigt
Name: Michael D. Spaigt
Title: Associate

CREDIT SUISSE SECURITIES (USA) LLC,
as Syndication Agent and as Lead Arran

by /s/ Joseph Keiffe
Name: Joseph Keiffe
Title: Managing Directo

BANK OF AMERICA, N.A.,
as Documentation Agent and as a Len

by /s/ Steven J. Melichar
Name: Steven J. Melichar
Title: Senior Vice Presidel
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MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED, as Lead Arrange

by /s/ Matthew Holbrool

Name: Matthew Holbroo
Title: Director

THE BANK OF NOVA SCOTIA,
as Administrative Agent, Swing Line Lender, Issaed
Lead Arranger and as a Lend

by /s/ David L. Mahmoot

Name: David L. Mahmoo
Title: Managing Directo



LENDER SIGNATURE PAGI
TO THE AMENDMENT AGREEMENT
OF WEIGHT WATCHERS INTERNATIONAL INC

By executing the signature page below:

(i) as anExtending Term Lender, the undersigned institution agrees (A) to thengeof the Amendment Agreement and the
Restated Credit Agreement with respect to all Laaxds Commitments of such Lender and (B) on thedeand subject to the conditions set
forth in the Amendment Agreement and the RestatediCAgreement, to convert its Term A-1 Loans and/erm C Loans into Term E
Loans and/or its Term B Loans and/or Term D Loats Term F Loans, as applicable, as indicated below

(i) as anExtending Revolving Lender, the undersigned institution agrees (A) to theneof the Amendment Agreement and the
Restated Credit Agreement with respect to all Laaxds Commitments of such Lender and (B) on thedeand subject to the conditions set
forth in the Amendment Agreement and the RestatediCAgreement, to convert its Revolving A-1 Lcaammitments and Revolving A-1
Loans into Revolving A-2 Loan Commitments and Reim A-2 Loans, as indicated below;

(iii) as an existing Lender (any such Lender,Noh-Extending Lender”), the undersigned institution agrees to the teoithe
Amendment Agreement and the Restated Credit Agregerbetnot , if it is a Term A-1 Lender, Term B Lender, TermL€nder, Term D
Lender and/or an existing Revolving Lender to caohite Term A4 Loans, Term B Loans, Term C Loans, Term D Loart#a its Revolving
A-1 Loan Commitments or Revolving A-1 Loans, aslaaple; and

(iv) as aNew Term Lender, the undersigned institution agrees, on the temassubject to the conditions set forth in the
Amendment Agreement and the Restated Credit Agregrnmeprovide new Term E Loan Commitments andéw iTerm F Loan
Commitments in the amount set forth on Scheduleah&/or Schedule I-F, as applicable, to the Amemigreement.

Executing as akxtending Term Lender:

Name of Lender: [Lender signature pages on fild wie

O Indicates consent to this Agreement ANPrapal to Administrative Agent]

offer all Term A-1 Loans to be converted into Term E Loansidn
cashless basis. By

O Indicates consent to this Agreement ANPrapal to
offer all Term B Loans to be converted into Term F Loans on fa
cashless basis. Name:

O Indicates consent to this Agreement ANPrapal to Title:
offer all Term C Loans to be converted into Term E Loans on|a

cashless basis.
For any Lender requiring a second signature line:
O Indicates consent to this Agreement ANPrapal to
offer all Term D Loans to be converted into Term F Loans on|a By
cashless basis.

Executing as akxtending Revolving Lender: Name:

O Indicates consent to this Agreement ANPrapal to
offer all Revolving A-1 Loan Commitments to be converted info
Revolving A-2 Loan Commitments on a cashless basis.

Title:

O Executing asldon-Extending Lenderand indicates
consent to this Agreement only.

O Executing asldew Term Lenderand indicates
approval to provide new Term E Loan Commitmentaew Term
F Loan Commitments up to the amount separatelgatdd to the
Lead Arrangers.




SEVENTH AMENDED AND RESTATED CREDIT AGREEMENT,
dated as of March 15, 2012

(amending and restating the Sixth Amended and Rekta
Credit Agreement, dated as of May 8, 2006, as aetkbg the First Amendment dated
as of January 26, 2007, and the Second Amendmtad da of June 26, 2009, and by the
Loan Modification Agreement dated as of April 8,120,

among

WEIGHT WATCHERS INTERNATIONAL, INC.,
as the Borrower,

VARIOUS FINANCIAL INSTITUTIONS,
as the Lenders,

JPMORGAN CHASE BANK, N.A.
and
CREDIT SUISSE SECURITIES (USA) LLC,
as Syndication Agents,

J.P. MORGAN SECURITIES LLC,
CREDIT SUISSE SECURITIES (USA) LLC,
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
and
THE BANK OF NOVA SCOTIA,
as Joint Lead Arrangers and Joint Bookrunners,

and

THE BANK OF NOVA SCOTIA,
as the Administrative Agent

BANK OF AMERICA, N.A,,
FIFTH THIRD BANK,

US BANK NATIONAL ASSOCIATION,
MIZUHO CORPORATE BANK, LTD.,
and
TD BANK, N.A.
as C«-Documentation Agent
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SEVENTH AMENDED AND RESTATED CREDIT AGREEMENT, dateas of March 15, 2012 (amending and
restating the Sixth Amended and Restated Credieément, dated as of May 8, 2006, as amended WyirdteAmendment
dated as of January 26, 2007, and the Second Anartdiated as of June 26, 2009, and by the Loanfidation
Agreement dated as of April 8, 2010), among WEIGMATCHERS INTERNATIONAL, INC., a Virginia corporatio
(the “ Borrower”), the various financial institutions as are orynfeecome parties hereto (collectively, the “ Lesdgr
JPMORGAN CHASE BANK, N.A. (* JPMCB) and CREDIT SUISSE SECURITIES (USA) LLC (“ CS Seities”), as
syndication agents (in such capacities, each,ymtli8ation Agent and collectively, the * Syndication Agents
J.P. MORGAN SECURITIES LLC (“ JPMorgédh, CS Securities, MERRILL LYNCH, PIERCE, FENNER SMITH
INCORPORATED (“ MLPES) and THE BANK OF NOVA SCOTIA (“ ScotiabanR,as joint lead arrangers and joint
bookrunners (in such capacities, each, a “ Leadger’ and collectively, the “ Lead Arrangety JPMCB, as an Issuer
(as defined below), and Scotiabank, as the admaiia¢ agent for the Lenders (in such capacity,'tAéministrative Agen
") and as an Issuer.

WITNESSETH:

WHEREAS, pursuant to the Sixth Amended and Resi@tedit Agreement, dated as of May 8, 2006 (as ae@nsupplemented
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 “ BmggLenders’), the Administrative Agent and the other agemntd arrangers party thereto,
the Existing Lenders made or continued the follgméxtensions of credit and commitments to the Beerowhich currently remain
outstanding on the Restatement Effective Datedohease, after giving effect to the Amendment Agrent and the conversion of Term A-1
Loans and Term C Loans into Term E Loans and theasion of Term B Loans and Term D Loans into Térimoans provided for therein)
in the amounts set forth below:

(a) Term A-1 Loans are outstanding on the Restatefkective Date in an aggregate principal amafr$128,647,887.32;

(b) Term B Loans are outstanding on the RestateE#attive Date in an aggregate principal amour§287,500,000.03;

(c) Term C Loans are outstanding on the RestateEfadtive Date in an aggregate principal amour$4#10,393,597.6¢



(d) Term D Loans are outstanding on the RestateE#attive Date in an aggregate principal amour$288,246,874.97;

(e) Revolving A-1 Loans (the “ Existing Revolvingéns”), Swing Line Loans (the “ Existing Swing Line Liog"; together with
the Term A-1 Loans, the Term B Loans, the Term @risy the Term D Loans and the Existing Revolvingris the “ Existing Loan3y
and Letters of Credit are outstanding on the Restaht Effective Date in an aggregate principal amoé $0, $0 and $1,027,000.00,
respectively; and

(f) Revolving A-1 Loan Commitments are outstandimgthe Restatement Effective Date in an aggregatauat of
$332,647,058.84;

WHEREAS, pursuant to the Amendment Agreement, Lendelding $33,083,472.62 in aggregate principabam of Term A-1
Loans and $301,776,522.47 in aggregate principalatof Term C Loans have converted such Term Adris and Term C Loans into
$334,859,995.09 in aggregate principal amount oI Loans hereunder as of the Restatement Eftebtate;

WHEREAS, pursuant to the Amendment Agreement, Lendelding $107,024,675.89 in aggregate principadant of Term B
Loans and $119,123,437.49 in aggregate principalatof Term D Loans have converted such Term Bhk@and Term D Loans into
$226,148,113.38 in aggregate principal amount ofrilié Loans hereunder as of the Restatement EfteEtate;

WHEREAS, pursuant to the Amendment Agreement, Lendelding $261,970,588.26 in aggregate amountedRing A-1
Loan Commitments have converted such Revolvingledn Commitments and the Revolving A-1 Loans maeeetinder into Revolving A-
2 Loan Commitments and Revolving A-2 Loans hereuadeof the Restatement Effective Date;

WHEREAS, the Borrower has announced its intentioréake a public tender offer to acquire a portibthe Borrower’s
outstanding common stock pursuant to the 2012Txifler, and has entered into the 2012 Purchasestgret with ARTAL to acquire a
portion of the Borrower’s outstanding common stbekd by ARTAL pursuant to the 2012 Affiliate Pursleafor an aggregate purchase price
payable in the 2012 Self Tender and the 2012 AféliPurchase not to exceed $1,500,000,000;

WHEREAS, in connection with the 2012 Self Tended Hre 2012 Affiliate Purchase, the Borrower hasioted Term Loan E
Commitments hereunder for an additional $849,3%.48lin aggregate principal amount of Term E Loams Term Loan F Commitments
hereunder for an additional $600,000,000.00 in eg@te principal amount of Term F Loans, the proseéavhich will be used to fund the
2012 Self Tender and the 2012 Affiliate Purchasitarpay fees and expenses in connection with@e Self Tender, the 2012 Affiliate
Purchase and the other transactions contemplatédeebfmendment Agreement;
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WHEREAS the Borrower has requested that the Exj<firedit Agreement be amended and restated imiiiety to become
effective and binding on the Borrower pursuantiterms of the Amendment Agreement and this Ages¢and the Lenders (including the
Existing Lenders) have agreed to amend and restatéxisting Credit Agreement in its entirety tadeas set forth in this Agreement, and it
has been agreed by the parties to the ExistingitChgdeement that the letters of credit issued antstanding under the Existing Credit
Agreement (the “ Existing Letters of Cretiitshall be governed by and deemed to be outstgndialer the amended and restated terms and
conditions contained in this Agreement, with thiein that the terms of this Agreement shall supkrske terms of the Existing Credit
Agreement (each of which shall hereafter have mitnén effect upon the parties thereto, other ttareéerenced herein and other than for
accrued fees and expenses, and indemnificatiorigioog, accrued and owing under the terms of thetiag Credit Agreement on or prior to
the date hereof or arising (in the case of an imdfication) under the terms of the Existing Crefiireement, in each case to the extent
provided for in the Existing Credit Agreement); pided, that any Rate Protection Agreements with anyarmaore Existing Lenders (or
their respective Affiliates) shall continue unameddnd in full force and effect;

WHEREAS all Obligations shall continue to be andlsbe guaranteed pursuant to the Subsidiary Gtyaeecuted and deliver
by each Subsidiary party thereto and secured potsodhe Collateral Documents, as amended, exéaurtd delivered by the Borrower and
the applicable Subsidiaries pursuant to the Exgsfinedit Agreement; and

WHEREAS the Lenders and the Issuer are willingth@nterms and subject to the conditions set foetlein and in the Amendme
Agreement, to so amend and restate the ExistingditCkgreement and to maintain or extend such Comitts and to maintain or make such
Loans to the Borrower and maintain or issue (ofigipate in) Letters of Credit for the account bétBorrower;

NOW, THEREFORE, the parties hereto hereby agrdellasvs:

ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

SECTION 1.1. Defined TermsThe following terms (whether or not underscongtien 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):

“ Accepting Lenders is defined in_Section 11.19(a)

“ Additional Arranger’ means, as the context requires, any Lender oAdfiljate of a Lender engaged by the Borrower to
arrange, or assist in arranging, any Revolver Reygay Term Loans and/or Permitted Amendments.
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“ Administrative Agent’ is defined in the preamble and includes eachrdBeeson as shall have subsequently been appasted
the successor Administrative Agent pursuant toiSedt0.4.

“ Affected Class’ is defined in_Section 11.19(a)
“ Affected Lender’ is defined in Section 4.11

“ Affiliate " of any Person means any other Person which, ttlirecindirectly, controls, is controlled by orismider common
control with such Person (excluding any trusteesundr any committee with responsibility for adnsiering, any Plan). A Person shall be
deemed to be “controlled by” any other Person dhsather Person possesses, directly or indireptiwer

(a) to vote 15% or more of the securities (on §fdiluted basis) having ordinary voting power tbe election of directors or
managing general partners; or

(b) to direct or cause the direction of the manag@mand policies of such Person whether by contractherwise.
“ Agents” means, collectively, the Administrative Agent ahé Syndication Agents.

“ 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 [R=ins, a fluctuating rate of interest per anngoeaéta
the highest of

(a) the rate of interest most recently establidhethe Administrative Agent at its Domestic Offiae its base rate for U.S. Dollar
loans in the United States;

(b) the Federal Funds Rate most recently deterntigetie Administrative Agent plus 26f 1%; and

(c) the LIBO Rate (Reserve Adjusted) on such dayf(@uch day is not a Business Day, the immedygte¢ceding Business Day)
for a U.S. Dollar deposit with a maturity of one miw plus 1% per annum. For purposes of this clétisethe LIBO Rate (Reserve Adjusted)
on any day shall be based on the rate per annwhielh U.S. Dollar deposits in immediately availahlads are offered to the Administrative
Agent’s LIBOR Office in the London interbank markas determined by the Administrative Agent by refiee to the Reuters Screen
LIBORO1 Page, as at or about 11:00 a.m., Londog,ton such day for U.S. Dollar deposits with a migtwf one month.
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The Alternate Base Rate is not necessarily intenold@ 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 tleorrower and the Lenders of changes
in the Alternate Base Rate.

“ Amendment Agreemeritmeans the Amendment Agreement dated as of MascBA12, among the Borrower, the Guarantors,
the Lenders party thereto, the Syndication Agehts] ead Arrangers and the Administrative Agent.

“ Applicable Commitment Fee Margihmeans:

(a) for Revolving A-1 Loan Commitments, the appiilsapercentage set forth below corresponding tadtevant Net Debt to
EBITDA Ratio:

Applicable
Commitmen
Net Debt tc
EBITDA Ratio Fee Margir
=>2.00:1 0.500%
<2.00:1 anc 1.50:1 0.4375%
<1.50:1 0.375%

(b) for Revolving A-2 Loan Commitments, the applitpercentage set forth below corresponding tadleyant Net Debt to
EBITDA Ratio:

Applicable

Commitmen
Net Debt tc
EBITDA Ratio Fee Margir
>3.75:1 0.400%
<3.75:1 anc 2.75:1 0.400%
<2.75:1 anc 1.50:1 0.375%
<1.50:1 0.350%

Notwithstanding anything to the contrary set fartithis Agreement (including the then effective Wetbt to EBITDA Ratio), the Applicabl
Commitment Fee Margin for the Revolving A-2 Loann@oitments from the Restatement Effective Date thhofand including) the date of
delivery of the Compliance Certificate (pursuantiause (c)of Section 7.1.] in respect of the first Fiscal Quarter endingafthe
Restatement Effective Date shall be 0.400%.

For purposes of clauses (ahd_(b) above, subject to Section 4.the Net Debt to EBITDA Ratio used to compute Aipplicable
Commitment Fee Margin shall be the Net Debt to HBATRatio set forth in the Compliance Certificateshmecently delivered by the
Borrower to the Administrative Agent. Changes ia Applicable Commitment Fee Margin resulting frorhange in the Net Debt to
EBITDA Ratio shall become effective



upon delivery by the Borrower to the Administratigent of a new Compliance Certificate pursuarglémse (c)of Section 7.1.1 If the
Borrower fails to deliver a Compliance Certificatéhin the time period set forth in clause (@) (b) of Section 7.1.1 as applicable (the “
Applicable Delivery Daté), the Applicable Commitment Fee Margin for anyamiche of Commitments from and including the dagrafie
Applicable Delivery Date to but not including thatd the Borrower delivers to the Administrative Aga Compliance Certificate shall equal
the highest Applicable Commitment Fee Margin factsliranche of Commitments set forth above.

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

“ Applicable Margin” means:

(a) For Term A-1 Loans, the applicable percentagdasth below corresponding to the relevant Nebtie EBITDA Ratio:

Applicable Margit Applicable Margit
Net Debt tc For For
EBITDA Ratio Base Rate Loar LIBO Rate Loans
>3.50:1 0.250% 1.250%
<3.50:1 an=2.00:1 0.000% 1.000%
<2.00:1 anc= 1.50:1 0.000% 0.875%
<1.50:1 0.000% 0.750%

(b) For Revolving A-1 Loans, the applicable peregetset forth below corresponding to the relevaitDebt to EBITDA Ratio:

Applicable Margir Applicable Margir
Net Debt tc For For
EBITDA Ratio Base Rate Loar LIBO Rate Loans
>2.00:1 1.500% 2.500%
<2.00:1 anc= 1.50:1 1.250% 2.250%
<1.50:1 1.125% 2.125%

(c) For Term B Loans, the applicable percentagéostt below corresponding to the relevant Net DietEEBITDA Ratio:

Applicable Margit Applicable Margit
Net Debt tc For For
EBITDA Ratio Base Rate Loar LIBO Rate Loans
>3.00:1 0.500% 1.500%
<3.00:1 0.250% 1.250%

(d) For Term C Loans, the applicable percentagéostt below corresponding to the relevant Net DietEBITDA Ratio:
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Applicable Margit Applicable Margit

Net Debt to For For
EBITDA Ratio Base Rate Loar LIBO Rate Loan:
>2.00:1 1.250% 2.250%
<2.00:1 an=1.50:1 1.125% 2.125%
<1.50:1 1.000% 2.000%

(e) For Term D Loans, (i) 1.25% with respect toridd Loans maintained as Base Rate Loans and Zi?2.with respect to
Term D Loans maintained as LIBO Rate Loans.

(f) For Revolving A-2 Loans, Term E Loans and Desigd Additional Term E Loans, the applicable petage set forth below
corresponding to the relevant Net Debt to EBITDAi®Ra

Applicable Margir Applicable Margir
Net Debt to For For
EBITDA Ratio Base Rate Loar LIBO Rate Loan:
>3.75:1 1.250% 2.250%
<3.75:1an=2.75:1 1.000% 2.000%
<2.75:1 anc 1.50:1 0.875% 1.875%
<1.50:1 0.750% 1.750%

Notwithstanding anything to the contrary set fartithis Agreement (including the then effective Wetbt to EBITDA Ratio), the Applicabl
Margin for all Revolving A-2 Loans, Term E Loansdadbesignated Additional Term E Loans from the Restent Effective Date through
(and including) the date of delivery of the Comptia Certificate (pursuant to clause (@) Section 7.1.} in respect of the first Fiscal Quarter
ending after the Restatement Effective Date sheali)bl.25% for Base Rate Loans and (ii) 2.25% &0 Rate Loans.

(g) For Term F Loans and Designated Additional Térbans, the applicable percentage set forth betmnesponding to the
relevant Net Debt to EBITDA Ratio:

Applicable Margit Applicable Margit
Net Debt tc For For
EBITDA Ratio Base Rate Loar LIBO Rate Loan:
>3.75:1 2.000% 3.000%
<3.75:1 1.750% 2.750%

(h) The Applicable Margin for Designated New Terwahs and Designated Additional Revolving Loansldi@tetermined
pursuant to Section 2.1.6(a)

(i) The Applicable Margin for any Revolver Repayrh&erm Loan shall be determined pursuant to Se&iaré(b).
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()) The Applicable Margin for any Other Term Loamadl be set forth in the Loan Modification Agreenheglating thereto.

(k) The Applicable Margin for any Other Revolvingan shall be set forth in the Loan Modification Agment relating thereto.

For purposes of clauses (dp), (c), (d) and (f) above and, to the extent applicable, clauses((h) (j) and_(k) above, subject to

Section 4.7, the Net Debt to EBITDA Ratio used to compute Applicable Margin shall be the Net Debt to EBITDA#® set forth in the
Compliance Certificate most recently delivered iy Borrower to the Administrative Agent. Changethim Applicable Margin resulting fro
a change in the Net Debt to EBITDA Ratio shall beeceffective upon delivery by the Borrower to théministrative Agent of a new
Compliance Certificate pursuant to clause ¢€)Section 7.1.1 If the Borrower fails to deliver a Compliance @fgzate on or prior to the
Applicable Delivery Date, the Applicable Margin fany Tranche of Loans from and including the dagrahe Applicable Delivery Date to
but not including the date the Borrower delivershi® Administrative Agent a Compliance Certificatall equal the highest Applicable
Margin for such Tranche of Loans set forth above.

“ Applicable Percentagémeans, if on the last day of the applicable Hi¥ezar, the Net Debt to EBITDA Ratio is (i) greatBan
or equal to 4.50:1, 50%, (ii) less than 4.50:1dmetater than or equal to 3.50:1, 25%, and (iii} léman 3.50:1, 0%.

“ ARTAL " means Artal Holdings Sp. z 0.0., Succursale deelnobourg.
“ Assignee Lendet is defined in Section 11.11.1

“ Authorized Officer’ means, relative to any Obligor, those of its eéfis whose signatures and incumbency shall hawe bee
certified to the Administrative Agent and the Lersdim writing from time to time.

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

(a) the sum of the products of numbers of yeans fitee date of determination to the dates of eacbessive scheduled principal
payment of or redemption or similar payment witbpect to such Indebtedness multiplied by the amoustich payment

by
(b) the sum of all such payments.

“ Bankruptcy Event means, with respect to any Person, that suctoRdras become the subject of a bankruptcy or iesaly
proceeding, or has had a receiver, conservat@tegyuadministrator, custodian, assignee for thefiieof creditors or similar Person charged
with the reorganization or liquidation of its busss appointed for it, or has taken any action iith&rance of, or indicating its consent to,
approval of or




acquiescence in, any such proceeding or appoinfrpemtidedthat a Bankruptcy Event shall not result solelwijue of any ownership
interest, or the acquisition of any ownership iegtrin such Person by a Governmental Authoritgvisled, however, that such ownership
interest does not result in or provide such Pevgtimimmunity from the jurisdiction of courts withithe United States of America or from the
enforcement of judgments or writs of attachmenit®assets or permit such Person (or such Govertaingathority) to reject, repudiate,
disavow or disaffirm any agreements made by suchdhe

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

“ Borrowing " means the Loans of the same type and, in the@asBO Rate Loans, having the same Interest Rlemade 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 execlyean Authorized Officer of the Borrower, subsially
in the form of Exhibit B1 hereto.

“ Business Day means

(a) any day which is neither a Saturday or Sunaayariegal holiday on which banks are authorizetequired to be closed in
New York City; and

(b) relative to the making, continuing, prepayingepaying of any LIBO Rate Loans, any day on widehlings in U.S. Dollars
are carried on in the London interbank market.

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

(a) the aggregate amount of all expenditures oBibreower and its Subsidiaries for fixed or cap@atets made during such pel
which, in accordance with GAAP, would be classifeedcapital expenditures; and

(b) the aggregate amount of all Capitalized Ledasilities incurred during such period.

“ Capital Securitie$ means, (i) any and all shares, interests, padigns or other equivalents of or interests inn@eer
designated) corporate stock, including sharesefepred or preference stock, (ii) all partnershiggiests (whether general or limited) in any
Person which is a partnership, (iii) all membershtprests or limited liability company interestsany limited liability company, and (iv) all
equity or ownership interests in any Person of@hgr type.




“ Capitalized Lease Liabilitiesmeans, without duplication, all monetary obligets of the Borrower or any of its Subsidiaries
under any leasing or similar arrangement whictadoordance with GAAP, would be classified as ctipéd leases, and, for purposes of this
Agreement and each other Loan Document, the anafusich obligations shall be the capitalized amdhbeteof, determined in accordance
with GAAP, and the stated maturity thereof shalthe date of the last payment of rent or any oimeount due under such lease prior to the
first date upon which such lease may be terminbyettie lessee without payment of a penalty; pravitiat all leases of any Person that a
would be characterized as operating leases in danoe with GAAP on the Restatement Effective Datgether or not such leases were in
effect on the Restatement Effective Date) shaltiooe to be accounted for as operating leasesr{ands capital leases and not as Capita

Lease Liabilities) for purposes of this Agreemeargardless of any change in GAAP following the dage would otherwise require such
leases to be recharacterized as capital leasespitalized Lease Liabilities.

“ Cash Equivalent Investmehmeans, at any time:

(a) any evidence of Indebtedness, maturing not ri@ne one year after such time, issued or guardrifed¢he United States
Government;

(b) commercial paper, maturing not more than nioatis from the date of issue, which is issued by

(i) a corporation (other than an Affiliate of anplk®or) organized under the laws of any state eflthnited States or of the
District of Columbia and rated at least A-l by S&PP-I by Moody’s, or

(i) any Lender which is an Eligible Institutionr(is holding company);
(c) any certificate of deposit or bankers accemantaturing not more than one year after such timnégh is issued by either

(i) a commercial banking institution that is a memnbf the Federal Reserve System and has a combapéthl and surplus
and undivided profits of not less than $500,000,@00

(ii) any Lender;

(d) short-term tax-exempt securities rated not lothan MIG-1/1+ by either Moody’s or S&P with preiéns for liquidity or
maturity accommodations of 183 days or less;

(e) any money market or similar fund the assetstith are comprised exclusively of any of the itegpscified in_clauses (a)
through (d) above and as to which withdrawals are permittddast every 90 days; or
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(f) in the case of any Subsidiary of the Borrowrgamized in a jurisdiction outside the United Staf@ direct obligations of the
sovereign nation (or any agency thereof) in whiethsSubsidiary is organized and is conducting lassiror in obligations fully and
unconditionally guaranteed by such sovereign ngtomny agency thereof), (ii) investments of tyygetand maturity described in
clauses (athrough (e)above of foreign obligors, which investments oligidrs (or the parents of such obligors) have gtidescribed
in such clauses or equivalent ratings from comparteign ratings agencies or (jii) investmentdhe type and maturity described in
clauses (a)through (e)above of foreign obligors (or the parents of sabhigors), which investments or obligors (or theguds of such
obligors) are not rated as provided above but whieh in the reasonable judgment of the Borronemparable in investment quality to
such investments and obligors (or the parents df sbligors); providedhat the aggregate face amount outstanding atimweydf such
investments of all foreign Subsidiaries of the Barer made pursuant to this clause (iii) does noeed $50,000,000.

“ Cash Management Obligatiofisneans the due and punctual payment and perforntdrasey and all obligations of the Borrov
and each Subsidiary (whether absolute or contingedthowever and whenever created, arising, evatkacacquired (including all renew:
extensions and modifications thereof and substitisttherefor)) arising in respect of the treasuanagement services (including controlled
disbursements, zero balance arrangements, caspsveetomated clearinghouse transactions, retemmsitoverdrafts, temporary advances,
purchase cards, interest and fees and interstptesidery network services) provided to the Borroweany Subsidiary.

“ 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

(a) any “person” or “group” (as such terms are usddule 13d-5 under the Securities Exchange Adt9¥4, as amended (the “
Exchange Act), and Sections 13(d) and 14(d) of the Exchangg éicpersons (other than the Permitted ARTAL Irtee$sroup)
becomes, directly or indirectly, in a single trastn or in a related series of transactions by wfayerger, consolidation, or other
business combination or otherwise, the “benefiovaher” (as such term is used in Rule 13d-3 of tkehange Act) of more than 35% of
the total voting power in the aggregate of all séssof Capital Securities of the Borrower then tamiding entitled to vote generally in
elections of directors of the Borrower;

(b) at all times, as applicable, individuals whotbe Restatement Effective Date constituted the@ofDirectors of the Borrow:
(together with
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any new directors whose election to such Boardhmrse nomination for election by the stockholderthefBorrower was approved by a
member of the Permitted ARTAL Investor Group orodevof a majority of the directors then still irfio€ who were either directors at
the beginning of such period or whose electionamimation for election was previously so approvegse for any reason to constitute
a majority of the Board of Directors of the Borrawieen in office;

(c) at all times, as applicable, the failure of Barower to own, directly or indirectly and freedaclear of all Liens (other than in
favor of the Administrative Agent pursuant to a hdaocument), all of the outstanding shares of Gaiecurities of each of UKHC1,
UKHC2 and WW Australia (other than shares of Cdj8tcurities issued pursuant to a Local Managekam), in each case on a fully
diluted basis; or

(d) the occurrence of any “Change of Control” (oni&r term) under (and as defined in) any Sub Dedtument or any other
document evidencing Indebtedness in excess of 82H00.

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

“ Collateral Document$ means, collectively, the Security Agreements, Pfedge Agreements and any Mortgages.

“ Commitment” means, as the context may require, a Lersdeetter of Credit Commitment, Revolving Loan Cortmeént, Swing
Line Loan Commitment, Term E Loan Commitment orriiéf Loan Commitment.

“ Commitment Amount means, as the context may require, the Lett&@reflit Commitment Amount, the Revolving Loan
Commitment Amount, the Swing Line Loan Commitmemi@unt, the Term E Loan Commitment Amount or thenTé&Loan Commitment
Amount.

“ Commitment Termination Everitmeans

(a) the occurrence of any Event of Default descrilmeclauses (afhrough (d) of Section 9.1.9 or
(b) the occurrence and continuance of any othen&seDefault and either
(i) the declaration of the Loans to be due and pleypursuant to Section 9,8®r

(i) in the absence of such declaration, the givahgotice by the Administrative Agent, acting la¢ tdirection of the Requir
Lenders, to the Borrower that the Commitments tsaen terminated.
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“ Compliance Certificaté means a certificate duly completed and executethé chief financial Authorized Officer of the
Borrower, substantially in the form of ExhibitHereto.

“ Connection Income Taxésmeans, with respect to any Secured Party, Taxessatbby any jurisdiction as a result of any for
or present connection between such Secured Paitguanh jurisdiction (other than a connection agdiiom a Secured Party entering into this
Agreement), to the extent such Taxes are imposed areasured by net income (however denominatedjeofranchise Taxes or branch
profits Taxes.

“ Contingent Liability” means any agreement, undertaking or arrangenyewhich any Person guarantees, endorses or otheerwis
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 otheento assure a creditor against loss) the indebssgiobligation or any other liability of any
other Person (other than by endorsements of ingtntsrin the course of collection), or guaranteesptiyment of dividends or other
distributions upon the shares of any other PerSba.amount of any Person’s obligation under anyti@gant Liability shall (subject to any
limitation set forth therein) be deemed to be this@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 afésaor
businesses (whether or not incorporated) under ammoontrol which, together with the Borrower, aesated as a single employer under
Section 414(b) or 414(c) of the Code or Sectionl400ERISA.

“ 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, $eiqmented, amended and restated or
otherwise modified.

“ Credit Extensiorf means, as the context may require,
(a) the making of a Loan by a Lender; or

(b) the issuance of any Letter of Credit, or theergion of any Stated Expiry Date of any previoussped Letter of Credit, by the
Issuer.

“ Credit Party” means the Administrative Agent, each Issuer Sing Line Lender and each other Lender.
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“ Current Asset$ means, on any date, without duplication, all &s¢ether than cash) which, in accordance with GA%Buld be
included as current assets on a consolidated makireet of the Borrower and its Subsidiaries at slate as current assets (excluding,
however, amounts due and to become due from A##iaf the Borrower which have arisen from trarisastwhich are other than arm’s-
length and in the ordinary course of its business).

“ Current Liabilities” means, on any date, without duplication, all amsuwvtiich, in accordance with GAAP, would be includes
current liabilities on a consolidated balance slé#he Borrower and its Subsidiaries at such dateluding current maturities of
Indebtedness.

“ Debt” means the outstanding principal amount of alldinigédness of the Borrower and its Subsidiariehefype referred to in
clauses (a) (b), (c) and_(e) of the definition of “Indebtedness” or any Contmg 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.

“ Defaulting Lendef’ means any Revolving Lender that (a) has faileithiw two Business Days of the date required téuoeled
or paid, (i) to fund any portion of its Loans, (i) fund any portion of its participations in Lettef Credit or Swing Line Loans or (iii) to pay
to any Credit Party any other amount required tpdid by it hereunder, unless, in the case of elgi)sibove, such Lender notifies the
Administrative Agent in writing that such failure the result of such Lender’s good faith deternimathat a condition precedent to funding
(specifically identified in such writing, including applicable, by reference to a specific Defpblis not been satisfied, (b) has notified the
Borrower or any Credit Party in writing, or has madpublic statement to the effect, that it dogsmend or expect to comply with any of its
funding obligations under this Agreement (unlesshswuriting or public statement indicates that spokition is based on such Lender’s good-
faith determination that a condition precedent ¢#ffmally identified in such writing, including, &pplicable, by reference to a specific
Default) to funding a Loan cannot be satisfiedyenerally under other agreements in which it comaitextend credit, (c) has failed, within
three Business Days after request by a Credit Paaitye in good faith, to provide a certificationariting from an authorized officer of such
Lender that it will comply with its obligations fand prospective Loans and participations in thetstanding Letters of Credit and Swing
Line Loans; providedhat such Lender shall cease to be a Defaultingléepursuant to this clause (c) upon such CredtiyRareceipt of suc
certification in form and substance satisfactorit Bmd the Administrative Agent, or (d) has becdimesubject of a Bankruptcy Event.

“ Designated Additional Revolving Lodrshall mean the revolving Loans made pursuant@esignated Additional Revolving
Loan Commitment provided pursuant to Section 2a)(§(B) .
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“ Designated Additional Revolving Loan Commitmehis defined in_Section 2.1.6

“ Designated Additional Revolving Loan CommitmenhAunt” means, the aggregate amount of the Designatedtiéuaal
Revolving Loan Commitments provided pursuant tatife.1.6(a)(i)(B), as such amount may be reduced from time to timnsyant to
Section 2.2

“ Designated Additional Revolving Loan Commitmemriination Daté shall mean the earliest of

(a) the termination date to be determined pursteaSection 2.1.6(a)

(b) the date on which such Designated AdditionaldReéng Loan Commitment Amount is terminated inl fof reduced to zero
pursuant to Section 2;2and

(c) the date on which any Commitment Terminatioeriwoccurs.

Upon the occurrence of any event described in el(is) or (c), the Designated Additional Revolving Loan Commitiseprovided pursuant
to Section 2.1.6(a)(i)(B3hall terminate automatically and without any fertaction.

“ Designated Additional Term E Loafiss defined in_Section 2.1.6(a)

“ Designated Additional Term F Loafiss defined in_Section 2.1.6(a)

“ Designated New Loahmeans, as the context requires, a Designatedtibddl Term E Loan, a Designated Additional Term F
Loan and/or a Designated New Term Loan.

“ Designated New Term Loariss defined in Section 2.1.6(a)

“ 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 Datkis defined in Section 2.6.2

“ Disclosure Schedulémeans the Disclosure Schedule attached heresglasdule | 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 “ Dispdyeneans any sale, transfer, lease contributiootloer conveyance
(including by way of merger) of, or the grantingagftions, warrants or other rights to, any of tterBwer’s or its Subsidiaries’, assets
(including accounts receivable and Capital Seasitif Subsidiaries) to any other Person (other thh@mother Obligor) in a single transact
or series of transactions.
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“ Documentation AgentS§means Bank of America, N.A., Fifth Third Bank, B&nk National Association, Mizuho Corporate
Bank, Ltd. and TD Bank, N.A.

“ Domestic Office” means, relative to any Lender, the office of suehder designated as such on Scheduleeli&to or
designated in the Lender Assignment Agreement i sther office of a Lender (or any successor sigasof such Lender) within the United
States as may be designated from time to time bgenfrom such Lender, as the case may be, to aheln Person party hereto.

“ EBITDA " means, for any applicable period, the sum (withdwplication) of
(a) Net Income,

plus

(b) the amount deducted, in determining Net Incompresenting amortization of assets (including ’ization with respect to
goodwill, deferred financing costs, other non-ciaérest and all other intangible assets),

plus

(c) the amount deducted, in determining Net Inconfi@)l income taxes (whether paid or deferredbhefBorrower and its
Subsidiaries,

plus

(d) Interest Expense,

plus

(e) the amount deducted, in determining Net Incamgresenting depreciation of assets,

plus

() an amount equal to all non-cash charges deduntarriving at Net Income,

plus

(g) an amount equal to all minority interest chardeducted in determining Net Income (net of Ret&tti Payments made in
respect of such minority interest),

plus
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(h) non-cash share-based compensation expense,

plus

(i) the amount deducted, in determining Net Incoches to foreign currency translation required bySBA52 or FASB 133 arising
after June 30, 1997,

minus

(j) an amount equal to the amount of all non-casllits included in arriving at Net Income.

“ Effective Yield” shall mean, as to any loans of any class, thectffe yield to maturity on such loans as deterahiog the
Borrower and the Administrative Agent, taking itccount the applicable interest rate margins, aterést rate floors (the effect of which
floors shall be determined in the manner set fortthe proviso below) or similar devices and alideincluding upfront or similar fees or
original issue discount (amortized over the sharfdi) the remaining weighted average life to migguof such loans and (y) the four years
following the date of incurrence thereof) payabdaerally to Lenders making such loans, but exclydimy arrangement, structuring or other
similar fees payable in connection therewith thiatreot generally shared with the relevant Lendeds & applicable, customary consent fees
for an amendment paid generally to consenting Lenygieovidedhat, with respect to any loans that include a ‘OB floor”, (1) to the exter
that the Reference Rate on the date that the Bfée¥ield is being calculated is less than sucbifldhe amount of such difference shall be
deemed added to the interest rate margin for saasifor the purpose of calculating the Effectivel® and (2) to the extent that the
Reference Rate on the date that the Effective Ygehking calculated is greater than such floantthe floor shall be disregarded in
calculating the Effective Yield. For purposes ofedmining the Effective Yield with respect to angRicing Transaction that shall result in
Indebtedness with a fixed rate of interest or othé& of interest not based on the LIBO Rate oBhgse Rate plus an applicable margin, then
solely for purposes of comparing the effective ¢iel maturity of such Indebtedness and the Ternodnk, the Term F Loans shall have an
implied rate of interest determined by utilizing tlate that is or would be in effect with respecsuich Term F Loans at the relevant date of
determination.

“ Eligible Institution” means a financial institution that either (a) hasbined capital and surplus of not less than $3DO ol
its equivalent in Foreign Currency, whose long-teartificate of deposit rating or long-term senioisecured debt rating is rated “BBB” or
higher by S&P and “Baa2” or higher by Moody’s orequivalent or higher rating by a nationally recagd rating agency if both of the two
named rating agencies cease publishing ratingsvesiments or (b) is reasonably acceptable to thrikistrative Agent and, in the case of
assignments of a Revolving Loan and/or a Revoliogn Commitment, the Issuer.
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“ Environmental Law$ means all applicable federal, state, local oefgn statutes, laws, ordinances, codes, ruleseqdations
(including consent decrees and administrative g)detating to public health and safety and pratecdf the environment.

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

“ Excess Cash Flowmeans, for any Fiscal Year, the excess (if aaf),

(a) EBITDA for such Fiscal Year;
over
(b) the sum, without duplication for such FiscakY,eof:
(i) Interest Expense;

plus

(if) scheduled payments and optional and mandgimegayments (other than such prepayments made oladese (b)of
Section 3.1.), to the extent actually made, of the principabamt of the Term Loans or any other term Debt (idiig
Capitalized Lease Liabilities) and mandatory prepents of the principal amount of the Revolving Leg@arsuant to clause (@f
Section 3.1.1n connection with a reduction of the Revolving hdaommitment Amount;

plus

(iii) all federal, state and foreign income taxesually paid in cash by the Borrower and its Suiasids;

plus

(iv) Capital Expenditures actually made (exclud@apital Expenditures constituting Capitalized Lelisdilities and by wa
of the incurrence of Indebtedness to a vendor pfaessets permitted to be acquired pursuant to@e¢tR.8to finance the
acquisition of such assets);

plus

(v) the amount of the net increase (or miauset decrease), of Current Assets over Currethilltias of the Borrower and its
Subsidiaries from the last day of the immediatebcpding Fiscal Year (except as a result of a seiflaation during such period
in accordance with GAAP of items from short ternidng term or vice versa);

plus
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(vi) Investments permitted and actually made purstmclauses (d)(g), (i) and_(j) of Section 7.2.5

plus

(vii) Restricted Payments (other than in connectigth the 2012 Self Tender or the 2012 Affiliater€hase) permitted and
actually made pursuant to Section 7.2.6

plus

(viii) the aggregate cash consideration amountesfritted Acquisitions actually made;
plus

(iX) non-recurring charges incurred in connectidgthva Franchise Acquisition.

“ Existing Credit Agreemeritis defined in the first recital.

“ Existing Lenders' is defined in the first recital.
“ Existing Loans’ is defined in_clause (ef the first recital

“ Existing Revolving Loan$ is defined in_clause (edf the first recital

“ Existing Swing Line Loan$ is defined in_clause (epf the first recital

“ Extension Noticé means a written notice of extension duly executedrbAuthorized Officer of the Borrower pursuantbich
the Borrower shall notify the Lenders of the Borewis election to extend the New Term Loan Commithi@rmination Date pursuant to
clause (epf Section 2.2.2 which notice shall specify the date to which New Term Loan Commitment Termination Date is beswtended
and shall include a representation and warrantjheyBorrower that as of the date of such noticestaiements made in Section 5.2ré true
and correct (with any reference to “Credit ExtenSiim Section 5.2.being deemed a reference to “Extension Notice’pfmposes of any
Extension Notice).

“ FATCA " means Sections 1471 through 1474 of the Codef ttee date of this Agreement (or any amended ocessor version
that is substantively comparable and not materiallye onerous to comply with) and any current tureiregulations or official
interpretations thereof.
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“ Federal Funds Rafemeans, for any period, a fluctuating interesena¢r annum equal for each day during such peoiod t

(a) the weighted average of the rates on overriggtgral funds transactions with members of the F@dReserve System arranged
by federal funds brokers, as published for such(dayif such day is not a Business Day, for thet peeceding Business Day) by the
Federal Reserve Bank of New York; or

(b) if such rate is not so published for any dayolvhis a Business Day, the average of the quotafiensuch day on such
transactions received by the Administrative AgeonT three federal funds brokers of recognized stanskelected by it.

“ Fee Letters means, collectively, (a) the confidential feetdet dated as of April 8, 2010, between the Bormoavel the
Administrative Agent, (b) the confidential arrandee letter dated as of March 1, 2012, among thedBer, the Lead Arrangers and certain
lending Affiliates thereof, and (c) each confidahfee letter dated as of March 1, 2012, amondthreower, a Lead Arranger and a lending
Affiliate thereof, in each case, as amended, suppieed, restated or otherwise modified from timértee pursuant to the terms thereof.

“ First Amendment means the First Amendment to the Existing Crégjteement, dated as of January 26, 2007, among the
Borrower, the Lenders and the Administrative Agent.

“ First Amendment Effective Dafkis defined in Section 3.1 of the First Amendment.

“ Fiscal Quartef means any three-month period ending on the Sajyuctbsest to March 31, June 30, September 30, or
December 31 of any Fiscal Year.

“ Fiscal Year’ means any year ending on the Saturday closd3et@mber 31 (e.g., the “ 2012 Fiscal Yéeefers to the Fiscal
Year ending on December 29, 2012).

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

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

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

“ 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.
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“ GAAP " means generally accepted accounting principleéhénUnited 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 Guaraamy (b) each other guaranty delivered from timént@ pursuant to
the terms of this Agreement.

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

“ Hazardous Materidl means

(a) any “hazardous substance”, as defined by CER@L&quivalent applicable foreign law;

(b) any “hazardous waste”, as defined by the ResoGonservation and Recovery Act, as amended avagnt applicable
foreign law;

(c) any petroleum product; or

(d) any pollutant or contaminant or hazardous, damgs or toxic chemical, material or substanceiwithhe meaning of any other
applicable federal, state or local law, regulatimmlinance or requirement (including consent decegel administrative orders) relating
to or imposing liability or standards of conduchcerning any hazardous, toxic or dangerous washetance or material, all as
amended or hereafter amended.

“ Hedging Obligation$ means, with respect to any Person, all liab#iti# such Person under interest rate swap agresment
interest rate cap agreements and interest ratar @gteements, and all other agreements or arragsrdesigned to protect such Person
against fluctuations in interest rates or curregoghange rates, including but not limited to Rat&dttion Agreements.

“ 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.

“ Immaterial Subsidiary means, at any date of determination, any Suhsidiagroup of Subsidiaries of the Borrower having
assets as at the end of or EBITDA for the immedigiseceding four Fiscal Quarter period for whible relevant financial information has
been delivered pursuant to clause @a)clause (b)of Section 7.1.Dbf less than 5% of total assets of the Borroweriem8ubsidiaries or
$2,000,000, respectively, individually or in thegagpate.
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“ Impermissible Qualificatiori means, relative to the opinion or certificatiohamy independent public accountant as to any
financial statement of any Obligor, any qualificatior exception to such opinion or certification

(a) which is of a “going concern” or similar nature
(b) which relates to the limited scope of examimaidf matters relevant to such financial statement;

(c) which relates to the treatment or classifiaatid any item in such financial statement and whasha condition to its removal,
would require an adjustment to such item the efééethich would be to cause such Obligor to beefadlt of any of its obligations
under Section 7.2.4

“including " means including without limiting the generalit{yany description preceding such term, and, foppses of this
Agreement and each other Loan Document, the pdrtieto agree that the rule_of ejusdem gerstadl 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:

(a) all obligations of such Person for borrowed mpoand all obligations of such Person evidenceldnds, debentures, notes or
other similar instruments for borrowed money irpexg thereof;

(b) all obligations, contingent or otherwise, ralatto the face amount of all letters of credit,atfrer or not drawn, and banker’s
acceptances issued for the account of such Person;

(c) all obligations of such Person as lessee uledses which have been or should be, in accordaiticéSAAP, recorded as
Capitalized Lease Liabilities;

(d) net liabilities of such Person under all Hedg®bligations;

(e) whether or not so included as liabilities ic@clance with GAAP, all obligations of such Pertmpay the deferred purchase
price of property or services, other than indebésdnexcluding prepaid interest thereon and intewesyet due) secured by a Lien on
property owned or being purchased by such Persatufling indebtedness arising under conditionassal other title retention
agreements), whether or not such indebtednesshahadlbeen assumed by such Person or is limitestourse; providedhowever,
that, for purposes of determining the amount of laglebtedness of the type described in this clatisegourse with respect to such
Indebtedness is limited to specific property fin@ahc
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with such Indebtedness, the amount of such Indekbtsdshall be limited to the fair market value édeined on a basis reasonably
acceptable to the Administrative Agent) of suchperty or the principal amount of such Indebtednesschever is less; and

(f) all Contingent Liabilities of such Person irspect of any of the foregoing;

provided, that, Indebtedness shall not include unsecurdelbtedness incurred in the ordinary course of legsiim the nature of accrued
liabilities and open accounts extended by suppbtaraormal trade terms in connection with purchagepods and services, but excluding
the Indebtedness incurred through the borrowingarfiey 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 Agreemeneddaéeptember 29, 1999, by ei
of the Obligors in favor of the Administrative Ageas amended, amended and restated, supplemerddteovise 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&iQuarters of:

(a) EBITDA (for such period)
to
(b) Interest Expense (for such period).

“ Interest Expens&means, for any Fiscal Quarter, the aggregatedimtated cash interest expense (net of interesiirg) of the
Borrower and its Subsidiaries for such Fiscal Qarads determined in accordance with GAAP, inclgdive portion of any payments made in
respect of Capitalized Lease Liabilities allocatolénterest expense.

“ Interest Period means, relative to any LIBO Rate Loans, the pkheginning on (and including) the date on whicthsulBO
Rate Loan is made or continued as, or converted sk 1BO 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 $ac?i.3or 2.4; provided, however, that
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(a) the Borrower shall not be permitted to selatgrest Periods to be in effect at any one timewhiave expiration dates
occurring on more than ten different dates;

(b) Interest Periods commencing on the same datisofans comprising part of the same Borrowing sbalbf the same duration;

(c) if such Interest Period would otherwise endaatay which is not a Business Day, such Interesbé@shall end on the next
following Business Day (unless such next followBwgsiness Day is the first Business Day of a calendanth, in which case such
Interest Period shall end on the Business Day prededing such numerically corresponding day); and

(d) no Interest Period for any Loan may end latantthe Stated Maturity Date for such Loan.
“ Investment’ means, relative to any Person,

(a) any loan or advance made by such Person tothey Person (excluding commission, travel andlamaidvances to officers
and employees made in the ordinary course of bssjne

(b) any ownership or similar interest held by s&ehson in any other Person; and
(c) any purchase or other acquisition of all orstabtially all of the assets of any Person or anigidn thereof.

The amount of any Investment shall be the origomadcipal or capital amount thereof less all retuorfi principal or equity thereon (and
without adjustment by reason of the financial ctindiof such other Person) and shall, if made leyttansfer or exchange of property other
than cash, be deemed to have been made in anadnigincipal or capital amount equal to the fairked value of such property at the time of
such transfer or exchange.

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

“ Investment Grade Rating Datemeans the date on which (a) the corporate cretifigrassigned to the Borrower is an Investn
Grade Rating; (b) no Default shall have occurred lag continuing; and (c) all Term B Loans, Term @hs and Term F Loans shall have
been repaid in full.
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“ Issuance Requestmeans a Letter of Credit request and certifichtly executed by an Authorized Officer of the Boveo,
substantially in the form of Exhibit-B hereto.

“ Issuer” means, collectively, Scotiabank or JPMCB, eachdnndividual capacity hereunder as issuer ofltbters of Credit and
such other Lender as may be designated by Scokighad agreed to by the Borrower and such Lendetyiindividual capacity as the issuer
of Letters of Credit.

“ Lead Arranger$ means JPMorgan, CS Securities, MLPFS and Scatlaba

“ Lender Assighnment 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, proceedingsagksr(including consequential damages), disburssmerxpenses of any kind or nature
whatsoever (including reasonable attorneys’ fe¢sadtand appellate levels and experts’ fees asldulsements and expenses incurred in
investigating, defending against or prosecuting laigation, claim or proceeding) which may at ampe be imposed upon, incurred by or
asserted or awarded against the Administrative Agaty Lender or any Issuer or any of such Perséafiikates, shareholders, directors,
officers, employees, and agents in connection witarising from:

(a) any Hazardous Material on, in, under or affegtll or any portion of any property of the Bormveor any of its Subsidiaries,
the groundwater thereunder, or any surroundingsatesreof to the extent caused by Releases froldh@wer or any of its
Subsidiaries’ or any of their respective predecesswoperties;

(b) any misrepresentation, inaccuracy or breadngfwarranty, contained or referred to in Sectidrl 6
(c) any violation or claim of violation by the Bower or any of its Subsidiaries of any Environmé&htavs; or

(d) the imposition of any lien for damages causgdiihe recovery of any costs for the cleanumast or threatened release of
Hazardous Material by the Borrower or any of itb&diaries, or in connection with any property odiroe 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 Lenderstthgta Revolving Loan Commitment, the obligatioheaxh such Lender to
participate in such Letters of Credit pursuantéotton 2.6.1
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“ 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

() the then aggregate amount which is undrawreaadable under all issued and outstanding Leti€redit,

plus
(b) the then aggregate amount of all unpaid anstantling Reimbursement Obligations in respect offi dtetters 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 ¥sjeorates per annum at which U.S. Dollar depasitmmmediately available funds are
offered to the Administrative AgestLIBOR Office in the London interbank market a®aabout 11:00 a.m. London time two Business [
prior to the beginning of such Interest Perioddelivery on the first day of such Interest Periaadd in an amount approximately equal to the
amount of the Administrative Agent’s LIBO Rate Loamd for a period approximately equal to such bgePeriod.

“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 RRieserve 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 neare60181 1%) determined pursuant to the
following formula:

LIBO Rate LIBO Rate
(Reserve Adjusted) 1.0(—LIBOR Reserve Percenta

The LIBO Rate (Reserve Adjusted) for any Interesid®l for LIBO Rate Loans will be determined by théministrative Agent on the basis
of the LIBOR Reserve Percentage in effect on, Ardapplicable rates furnished to and received &yAtiministrative Agent from Scotiabai
two Business Days before the first day of suchrastePeriod; providethat, notwithstanding the foregoing, in the cas&ain F Loans, the

LIBO Rate (Reserve Adjusted) shall at no time s kaan 1.00% per annum.

“ LIBOR Office " means, relative to any Lender, the office of suehder designated as such on Scheduleeliéto or designated
in the Lender Assignment
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Agreement or such other office of a Lender as aed@g from time to time by notice from such Lenigethe Borrower and the Administrati
Agent, whether or not outside the United Stateschvbhall be making or maintaining LIBO Rate Loafisuch Lender hereunder.

“ LIBOR Reserve Percentageneans, relative to any Interest Period for LIB@t&Loans, the reserve percentage (expressed as
decimal) equal to the maximum aggregate reseruginegents (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, havartgrm approximately equal or comparable to satérést Period.

“Lien " means any security interest, mortgage, pledgpothecation, assignment, deposit arrangement, dmaunte, lien
(statutory or otherwise), charge against or intareproperty, or any filing or recording of anystnument or document in respect of the
foregoing, to secure payment of a debt or perfoaaarf an obligation or other priority or preferahtirrangement of any kind or nature
whatsoever.

“Loan” means, as the context may require, a Revolvinglfsan, a Revolving A-2 Loan, a Swing Line Loam,eam A-1 Loan, ¢
Term B Loan, a Term C Loan, a Term D Loan, a Terbo&n, a Term F Loan, an Other Term Loan, an Of@mlving Loan, a Designated
New Loan, a Designated Additional Revolving Load anRevolver Repayment Term Lo

“ Loan Document means this Agreement, the Notes, the Lettersrefiif, each Rate Protection Agreement under wiiieh t
counterparty to such agreement is (or at the tinch Rate Protection Agreement was entered into) avaender 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, each Loan Modification Agreement andherber agreement, document or
instrument delivered in connection with this Agresrnor any other Loan Document, whether or notifipally mentioned herein or therein.

“ Loan Madification Agreemeritshall mean a Loan Modification Agreement in foamd substance reasonably satisfactory to the
Administrative Agent and the Borrower, among therBaer, the Guarantors and one or more Acceptinmylkes.

“ Loan Modification Offer” is defined in_Section 11.19(a)

“ Local Management Plahmeans an equity plan or program for the salessuance of Capital Securities of a Subsidiary in an
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 States.
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“ Material Adverse Effect means (a) a material adverse effect on the fiiucondition, operations, assets, business oreuties
of the Borrower and its Subsidiaries, taken as aleyi(b) a material impairment other than an ewerstet of circumstances describedaliause
(a) of the ability of any Obligor (other than any Imedal Subsidiary) to perform its respective matieobligations 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 &ment 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®ofgreement,
including clause (b)f Section 7.1.8 as such Mortgage or Deed of Trust is amendedndeteand 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

(a) Debt outstanding on the last day of such FiQearter (less the amount of cash and Cash Equiviideestments of the
Borrower and its Subsidiaries as of such date)

to

(b) EBITDA computed for the period consisting otbuFiscal Quarter and each of the three immedigtelgeding Fiscal
Quatrters.

“ Net Disposition Proceedsmeans, with respect to a Permitted Dispositiothefassets of the Borrower or any of its Subdigsar
the excess of
(a) the gross cash proceeds received by the Borromaich Subsidiary from any Permitted Disposithmal any cash payments
received in respect of promissory notes or othercash consideration delivered to the BorroweruchsSubsidiary in respect of any
Permitted Disposition,

less

(b) the sum of
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(i) all reasonable and customary fees and expemisiesespect to legal, investment banking, brokeragd accounting and
other professional fees, sales commissions andidisinents and all other reasonable fees, expendesharges, in each case
actually incurred in connection with such Permitidposition which have not been paid to Affiliatefshe Borrower,

(i) all taxes and other governmental costs anceagps actually paid or estimated by the Borrowegd@iod faith) to be
payable in cash in connection with such Permittegh@®sition, and

(iii) payments made by the Borrower or any of itdbSidiaries to retire Indebtedness (other tharLtdans) of the Borrower
any of its Subsidiaries where payment of such ltethiess is required in connection with such PeechiDisposition;

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)(#bove exceeded the tax amount actually paid in icasspect of such Permitted Disposition, the aggte amount «
such excess shall be immediately payable, pursoamause (b)of 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 in respect of a license of intellelcpuaperty (not related to the classroom businégseBorrower or its Subsidiaries) having
customary terms and conditions for similar licenses

“ Net Income” means, for any period, the net income of the Bwar and its Subsidiaries for such period on a clideted basis,
excluding extraordinary gains and extraordinarngdss

“New Term Loan Commitment Termination Ddtmeans the date that is the tenth Business Ddgviolg the Restatement
Effective Date, as such date may be extended firmi tb time pursuant to clause (f)Section 2.2.2

“ Non-Defaulting Lendef means, at any time, any Revolving Lender thaidsa Defaulting Lender at such time.

“ Non-Excluded Taxe8 means any taxes other than (i) net income anttfrse taxes imposed with respect to any Securgyg Pa
by a Governmental Authority under the laws of whsctth Secured Party is organized or in which itraéns its applicable lending office,
(il) any taxes imposed on a Secured Party by arigdiction as a result of any former or presentnemion between such Secured Party and
such jurisdiction other than a connection arisirogrf a Secured Party entering into this Agreemembaking any Loan and (iii) any U.S.
federal withholding Taxes imposed under FATCA.
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“ 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. Lender’ means any Lender that is not a “United Statesqrer(as such term is defined in section 7701(3)¢8@he
Code) for U.S. federal income tax purposes.

“ Note " means, as the context may require, a Revolvintg N Swing Line Note, a Registered Note, a TerthMete, a Term B
Note, a Term C Note, a Term D Note, a Term E Naf€erm F Note or any promissory note representiDggignated New Loan, Other Te
Loan, Other Revolving Loan, Designated AdditionalBIving Loan or Revolver Repayment Term Loan.

“ Obligations” means all obligations (monetary or otherwisejhef Borrower and each other Obligor arising undéno
connection with this Agreement, the Notes, eacleletf Credit and each other Loan Document, antiatiging Obligations and Cash
Management Obligations owed to a Lender or an iafélthereof (or a Person who was a Lender or éifiad thereof at the time such
Hedging Obligation or Cash Management Obligatiengaplicable, was entered into) (unless such Leodsuch Affiliate otherwise agrees
writing), including interest and fees accruing darthe pendency of any bankruptcy, insolvency,ivecship or other similar proceeding,
regardless of whether allowed or allowable in spidteeding.

“ Obligor " means the Borrower or any other Person (other Hrgy Agent, any Lender or the Issuer) obligatedeumny Loan
Document.

“ Organic Document means, relative to any Obligor, its certificafdrcorporation, and its by-laws (or other similar
organizational and/or governing documents) andredteholder agreements, voting trusts and simitangements (or the foreign equivalent
thereof) applicable to any of its authorized shafeSapital Securities.

“ Original Effective Daté’ means May 8, 2006.

“ Other Revolving Loans shall mean the revolving loans made pursuanht@ther Revolving Loan Commitment.

“ Other Revolving Loan Commitmentsshall mean one or more Tranches of revolving loammitments that result from a
Permitted Amendment effected pursuant to a Loanifitation Offer.

“ Other Revolving Loan Commitment Amouhieans, the aggregate amount of the Other Revplvoan Commitments, as such
amount may be reduced from time to time pursuaBeition 2.2

“ Other Revolving Loan Commitment Termination Daghall mean the earliest of
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(a) the termination date set forth in the appliedbbdan Modification Agreement;

(b) the date on which such Other Revolving Loan @atment Amount is terminated in full or reducedz&ro pursuant to
Section 2.2 and

(c) the date on which any Commitment Terminatioeriivoccurs.

Upon the occurrence of any event described in el(is) or (c), the Other Revolving Loan Commitments shall teatérautomatically and
without any further action.

“ 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 ei@gudelivery, registration,
recording or enforcement of any Loan Document.

“ Other Term Loan Repayment Ddtshall mean each date on which the principal of @ther Term Loan is scheduled to be
repaid, as set forth in the applicable Loan Modifizn Agreement.

“ Other Term Loan$ shall mean one or more Tranches of term loansrésalt from a Permitted Amendment effected punst@a
a Loan Modification Offer.

“ Participant” is defined in_Section 11.11.2

“ Participant Registeftis defined in Section 11.11.3(b)

“ Patent Security Agreemehineans the Patent Security Agreement, dated Séptie®, 1999, by the Borrower and each of its
U.S. Subsidiaries in favor of the Administrativeekd, as amended, supplemented, amended and restatdetrwise modified.

“ Patriot Act” means the USA PATRIOT Act (Title Ill of Pub. LOZ-56 (signed into law October 26, 2001)), as aradrahd
supplemented from time to time.

“ 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 ER|8/Aich is subject to Title IV of ERISA
(other than a multiemployer plan as defined inisac#001(a)(3) of ERISA), and to which the Borroveerany corporation, trade or business
that is, along with the Borrower, a member of a t@led Group, has or within the prior six years tiad any liability, including any liability
by reason of having been a substantial employdefised in section 4001(a)(2) of ERISA at any tiduging the preceding five years, or by
reason of being deemed to be a contributing spanster section 4069 of ERISA.

31



“ Percentagé means, relative to any Lender, the applicablegetage relating to Term A-1 Loans, Term B LoarespTC Loans,
Term D Loans, Term E Loans, Term F Loans, any Offeem Loans, any Revolver Repayment Term Loans,Taagche of Designated New
Loans, Swing Line Loans, Revolving A-1 Loans, Reuaj A-2 Loans, Designated Additional Revolving Ioseor Other Revolving Loans, as
the case may be, as set forth opposite its nan8cbedule lhereto under the applicable column heading orcstt fn Lender Assignment
Agreement(s) and the Loan Modification Agreemeni(gjer the applicable column heading, as such ptrge may be adjusted from time to
time pursuant to (a) Lender Assignment Agreemeset{sfuted by such Lender and its Assignee Lendan@Yelivered pursuant to
Section 11.1br (b) Loan Modification Agreement(s) executed bgtsLender(s) and delivered pursuant to Sectioh9llas the case may
For purposes of determining any Lender’s Percentatierespect to its Revolving Loan Commitment,tsiiender’s Percentage shall be the
sum of its Revolving A-1 Loan Commitment, RevolviAg2 Loan Commitment, Designated Additional RevotyiLoan Commitment
provided pursuant to Section 2.1.6(a)(i))@)d its Other Revolving Loan Commitment dividedthg Revolving Loan Commitments of all
Revolving Lenders (expressed as a percentagehgpsucentage may be adjusted from time to timeyaunt to (a) Lender Assignment
Agreement(s) executed by such Lender and its Assigirender(s) and delivered pursuant to Sectionlidr.{b) Loan Modification
Agreement(s) executed by such Lender(s) and delivpursuant to Section 11.18s the case may be. A Lender shall not have any
Commitment to make a particular Tranche of Loasdlfa case may be) if its percentage under thec&sp column heading is zero.

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

(a) immediately before and after giving effect tiels acquisition no Default shall have occurred b&dontinuing or would result
therefrom (including under Section 7.3;1

(b) if the acquisition is of Capital SecuritiesaoPerson such Person becomes a Subsidiary; and

(c) in the event the aggregate amount of consideréincluding cash and incurrence or assumptioimdébtedness) exceeds
$75,000,000 for such acquisition, the Borrower Ishave delivered to the Agents a Compliance Ceetié for the period of four full
Fiscal Quarters immediately preceding such acdais{prepared in good faith and in a manner andgusuch methodology which is
consistent with the most recent financial stateseptivered pursuant to Section 7.1 diving pro formaeffect to the consummation of
such acquisition and evidencing compliance withdbreenants set forth in Section 7.2.4

“ Permitted Amendmentsis defined in_Section 11.19(c)
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“ Permitted ARTAL Investor Groupmeans ARTAL, any of its Subsidiaries and its dirand indirect parent entities.

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

“ Person” means any natural person, corporation, partngysinm, 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 from
time to time pursuant to clause (a)ff)Section 7.1.7 in each case, as amended, amended and restgiptbreented or otherwise modified
from time to time pursuant to the terms thereof.

“ PostClosing Letter Agreemeritmeans the Post-Closing Letter Agreement dateaf #se Restatement Effective Date between
the Borrower and the Administrative Agent.

“ Qualified Assets' is defined in_clause (bpf Section 3.1.1

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

“ Rate Protection Agreemerntsneans, collectively, arrangements entered intaty Person designed to protect such Person
against fluctuations in interest rates or curremoghange rates, pursuant to the terms of this Ageeé

“ Reference Rateshall mean, on any day, an interest rate per enagual to the LIBO Rate for a three-month InteResiiod
commencing on such date.

“ Refinance” means, in respect of any Indebtedness, to refinaxtend, renew, refund, repay, prepay, redeeneagdefor retire,
to issue other Indebtedness in exchange or repkdsior such Indebtedness. “ Refinanéeshd “ Refinancing' shall have correlative
meanings.

“ Refinancing Indebtednessneans Indebtedness that Refinances any Indeldsdri¢he Borrower or any of its Subsidiaries
existing on the Original Effective Date or otherg/fgermitted hereunder, including IndebtednessRleéihances Refinancing Indebtedness;
provided, however, that:

(i) such Refinancing Indebtedness has a Statedrianho earlier than the Stated Maturity of the ébtedness being Refinanced;
33



(i) such Refinancing Indebtedness has an Averafgedt the time such Refinancing Indebtednessdsrired that is equal to or
greater than the Average Life of the IndebtednessgoRefinanced; and

(iii) such Refinancing Indebtedness has an aggeggatcipal amount (or if incurred with originabige discount, an aggregate
issue price) or accreted value that is equal lesw than the aggregate principal amount (or ifiired with original issue discount, the
aggregate accreted value) then outstanding or ctiedh(in the case of any undrawn Letters of Crediinused Commitments) (plus
fees and expenses, including any premium and dmfeasosts) under the Indebtedness being Refinanced

provided further, however, that Refinancing Indebtedness shall not inclugditdebtedness of a Subsidiary that Refinanceshtetiness of
the Borrower or (B) Indebtedness of the Borrowea &ubsidiary that Refinances Indebtedness of an&hbsidiary.

“ Refunded Swing Line Loarsis defined in_clause (bpf Section 2.3.2

“ Register” is defined in_Section 11.11.3

“ Registered Noté& means a promissory note of the Borrower payableny Registered Noteholder, in the form of Exhibid
hereto (as such promissory note may be amendedrsattior otherwise modified from time to time),dmncing the aggregate Indebtedne:
the Borrower to such Lender resulting from outsbagd’erm Loans, and also means all other promissotgs accepted from time to time in
substitution therefor or renewal thereof.

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

“ 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 Noticis defined in Section 4.11

“ Repricing Transactiofi shall mean (a) the incurrence by the Borroweamy Indebtedness (including, without limitationyan
new or additional term loans under this Agreemehether incurred directly or by way of the convensof Term F Loans into a new class of
replacement term loans under this Agreement) (f)riggan Effective Yield that is less than the Effee Yield for the Term F Loans and
(i) the proceeds of
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which are used to prepay (or, in the case of aeamion, which is deemed to prepay or replace),hinleor in part, outstanding principal of
Term F Loans or (b) any effective reduction in Efeective Yield for the Term F Loans (by way of amdenent, waiver or otherwise);
providedthat any prepayment of Term F Loans upon the oeoog of a Change in Control shall be deemed noiristitute a Repricing
Transaction. Any determination by the Administratgent with respect to whether a Repricing Tratisachall have occurred shall be
conclusive and binding on all Lenders holding tleerit F Loans.

“ Required Lenders means, at any time, Lenders holding at least ®1¥%e Total Exposure Amount.

“ Resource Conservation and Recovery Aateans the Resource Conservation and Recoverydi.S.C. Section 6901, et seq.
as in effect from time to time.

“ Restatement Effective Datds defined in Section 8 of the Amendment Agreeten

“ Restricted Paymentsis defined in Section 7.2.6

“ Revolver Repayment Term Lodris defined in_clause (bpf Section 2.1.6

“ Revolving A-1 Lender’ is defined in_clause (apf Section 2.1.2

“ Revolving A-1 Loans’ is defined in clause (apf Section 2.1.2

“ Revolving A-1 Loan Commitment means, with respect to each Lender, the commitpieany, of such Lender (initially
established as a 2014 Revolving Loan Commitmendéfiaed in the 2010 Loan Modification Agreemeniyguant to Section 2.2(a) of the
2010 Loan Modification Agreement) to make Revolvikd. Loans and to acquire participations in LetrE€redit and Swing Line Loans
hereunder, expressed as an amount representingattimmum aggregate permitted amount of such LendRaisolving A-1 Loans and
participations as a Revolving A-1 Lender in LetiéCredit Outstandings and Swing Line Loans, af ammmitment may be (a) reduced
from time to time pursuant to Section 2.) reduced pursuant to Section 5 of the Amendragreement or (c) reduced or increased from
time to time pursuant to assignments by or to dusider pursuant to Section 11.1The initial amount of each Lender’'s Revolving A-dan
Commitment is set forth on Schedule | to the 20&@riModification Agreement, or in the Lender Assigamt Agreement pursuant to which
such Lender shall have assumed its Revolving AdnL@ommitment, as applicable.

“ Revolving A-1 Loan Commitment Amouritmeans (a) on any date prior to the Restatemdetiie Date, $332,647,058.84, as
such amount may have been reduced from time topimg&uant to Section 2,2and (b) on any day on or after the Restatemdettife Date,
$70,676,470.58, as such amount may be reducedtfnoerto time pursuant to Section 2.2
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“ Revolving A-1 Loan Commitment Termination Ddteneans the earliest of

(&) June 30, 2014;

(b) the date on which the Revolving A-1 Loan Conm&ht Amount is terminated in full or reduced toazpursuant to
Section 2.2 and

(c) the date on which any Commitment Terminatioeriivoccurs.

Upon the occurrence of any event described in els) or (c), the Revolving A-1 Loan Commitments shall terméattomatically and
without any further action.

“ Revolving A-2 Lender’ is defined in_clause (bpf Section 2.1.2

“ Revolving A-2 Loans’ is defined in_clause (bpf Section 2.1.2

“ Revolving A-2 Loan Commitment means, with respect to each Lender, the commitpieany, of such Lender to make
Revolving A-2 Loans and to acquire participatiom&.étters of Credit and Swing Line Loans hereundgpressed as an amount representing
the maximum aggregate permitted amount of such &esnéRevolving A-2 Loans and participations as adhéng A-2 Lender in Letter of
Credit Outstandings and Swing Line Loans, as soamaitment may be (a) reduced from time to time pans to_Section 2.2(b) increased
from time to time pursuant to Section 2.1.6(a)())04 (c) reduced or increased from time to time pansto assignments by or to such Lender
pursuant to Section 11.1The initial amount of each Lender’s Revolving A-@an Commitment is set forth on Schedule 11-Ahe t
Amendment Agreement, or in the Lender AssignmeneAment or the applicable documentation pursuaBetdion 2.1.(6)(i)(Apursuant to
which such Lender shall have assumed its Revol&i2gLoan Commitment, as applicable.

“ Revolving A-2 Loan Commitment Amouritmeans, on any date, $261,970,588.26, as suchramuay be (a) reduced from time
to time pursuant to Section 20P (b) increased pursuant to Section 2.1.6(a)(i)(A)

“ Revolving A-2 Loan Commitment Termination Ddteneans the earliest of

(a) March 15, 2017;

(b) the date on which the Revolving A-2 Loan Comnm&ht Amount is terminated in full or reduced toazpursuant to
Section 2.2 and

(c) the date on which any Commitment Terminatioerivoccurs.

Upon the occurrence of any event described in els) or (c), the Revolving A-2 Loan Commitments shall terméattomatically and
without any further action.
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“ Revolving Lendef’ means any Lender which has a Percentage of thelfReg Loan Commitment.

“ Revolving Loan” means, collectively, the Revolving A-1 Loans, fRevolving A-2 Loans, the Designated Additional Bleing
Loans and the Other Revolving Loans.

“ Revolving Loan Commitmertmeans, collectively, the Revolving A-1 Loan Contmeénts, the Revolving A-2 Loan
Commitments, the Designated Additional RevolvingahdCommitments provided pursuant to Section 2.J(i®B) and the Other Revolving
Loan Commitments.

“ Revolving Loan Commitment Amoufitmeans, collectively, the Revolving A-1 Loan Contmént Amount, the Revolving A-2
Loan Commitment Amount, the Designated AdditionaV&ving Loan Commitment Amount and the Other Rewvg Loan Commitment
Amount.

“ Revolving Loan Commitment Termination Ddteneans the Revolving A-1 Loan Commitment TermioatDate, the
Revolving A-2 Loan Commitment Termination Date, esignated Additional Revolving Loan Commitmentrimation Date with respect
to any Tranche of Designated Additional Revolvirggh Commitments or the Other Revolving Loan CommittT ermination Date with
respect to any Tranche of Other Revolving Loan Cdments, as the context requires.

“ Revolving Note” means a promissory note of the Borrower payabke tender, substantially in the form_of ExhibitlAereto
(as such promissory note may be amended, endors#eywise modified from time to time), evidencithg aggregate 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.
“ ScotiabanK' is defined in the preamble.

“ Secured Partiesmeans, collectively, the Lenders, the Issuer Atainistrative Agent, the Lead Arrangers, eactdbobf Cash
Management Obligations and counterparty to a Raite&tion Agreement that is (or, in each casehatitme such Rate Protection Agreement
or arrangement in respect of Cash Management Qioligawas entered into, was) a Lender or an Afélideereof and (in each case) and each
of their respective successors, transferees aighass

“ Security Agreement$means, collectively, (a) the WWI Security Agrearhegb) the Patent Security Agreements, the Tradiema
Security Agreements and the Copyright Security &grents and (c) each other security agreement esceand delivered from time to time
pursuant to clause (b)@F Section 7.1.7 in each case, as amended, amended and restgiptéraented or otherwise modified from time to
time pursuant to the terms thereof.
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“ Senior Debf’ 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 optioperty of such Person
is greater than the total amount of liabilitiegliming contingent liabilities, of such Person, it} present fair salable value of the assets of
such Person is not less than the amount that witelquired to pay the probable liability of suclid®a on its debts as they become absolute
and matured, (c) such Person does not intend tbga@s not believe that it will, incur debts oblidies beyond such Person’s ability to pay
as such debts and liabilities mature, and (d) Sterlson is not engaged in business or a transaetoinsuch 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 circumstancestexsat such time, represents the amount
can reasonably be expected to become an actuatored liability.

“ Stated Amount of each Letter of Credit means the total amowaiilable to be drawn under such Letter of Creddruthe
issuance thereof.

“ Stated Expiry Daté is defined in Section 2.6

“ Stated Maturity’ means, with respect to any security, the dateifipd in such security as the fixed date on wtiteh final
payment of principal of such security is due anggéde, including pursuant to any mandatory redeomgtirovision (but excluding any
provision providing for the repurchase of such siéggat the option of the holder thereof upon tleg@pbening of any contingency unless such
contingency has occurred).

“ Stated Maturity Daté means

(a) in the case of any Revolving A-1 Loan, JuneZd4;
(b) in the case of any Revolving A-2 Loan, March 2617,
(c) in the case of any Term A-1 Loan, January 23,32

(d) in the case of any Term B Loan, January 264201

(e) in the case of any Term C Loan, June 30, 2pd®idedthat if as of October 24, 2013 the aggregate gsal@mount of the
Term B Loans exceeds $250,000,000, then the Shéatuarity Date for Term C Loans shall be October 2313;

(f) in the case of any Term D Loan, June 30, 2016;
38



(9) in the case of any Term E Loan or any Desighaditional Term E Loan, March 15, 2017;
(h) in the case of any Term F Loan or any Desighatgditional Term F Loan, March 15, 2019;

(i) in the case of any Designated New Term LoabBesignated Additional Revolving Loan, as determiimedccordance with

Section 2.1.6(a)
() in the case of any Revolver Repayment Term |.@ardetermined in accordance with Section 2.1;6(b)

(k) in the case of any Other Term Loan, the finatumity date of such Other Term Loan, as set fortine applicable Loan
Modification Agreement; and

(1) in the case of any Other Revolving Loan, thefimaturity date of such Other Revolving Loanseisforth in the applicable
Loan Modification Agreement.

“ Sub Debt Documentsmeans, collectively, the loan agreements, ind@sunote purchase agreements, promissory notes,
guarantees, and other instruments and agreemedé&neing the terms of Subordinated Debt, as amersigghlemented, amended and
restated or otherwise modified in accordance wébtisn 7.2.10

“ Subordinated Debtmeans any unsecured subordinated Debt of theoBe@r which shall (a) contain subordination provisio
that are no less favorable to the holders of “Selmdebtedness”, “Senior Debt” or terms of similaport as used in the applicable Sub Debt
Documents than subordination provisions customaniytained in such documents for such type of slibated debt, (b) not provide for any
amortization (in whole or in part) of the Debt isdithereunder prior to 6 months after the latestie8tMaturity Date in effect at the time of
such issuance and (c) contain such other termsa@mditions which, taken as a whole, are comparabibose customarily contained in Sub
Debt Documents for such type of subordinated debt.

“ Subordinated Guarantymeans, collectively, any guaranty executed frametto time by any Subsidiary of the Borrower
pursuant to which the guarantor thereunder hasCamyingent Liability with respect to any SubordiedDebt, such Contingent Liability to
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 owmergterest) having ordinary voting power to elaahajority of the board of directors,
managers or other voting members of the governaaty lof such entity (irrespective of whether attinge Capital Securities (or other
ownership
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interest) of any other class or classes of sudkyesitall 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, 199 ebsignatories thereto in favor of the Administrat
Agent, as amended, supplemented, amended ancetkstadtherwise modified from time to time in aatamce with its terms.

“ Substitute Lendet is defined in Section 4.11

“ Swing Line Lendef means Scotiabank (or another Lender designateSichyiabank with the consent of the Borrower, itsu
Lender agrees to be the Swing Line Lender herejnidesuch Person’s capacity as the maker of Swing Loans.

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

“ Swing Line Loan Commitmeritmeans, with respect to the Swing Line Lender,Skéng Line Lender’s obligation pursuant to
clause (epf Section 2.1.20 make Swing Line Loans and, with respect to dae¥olving 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, $20,000,000, as such amaaybmreduced from time to time
pursuant to Section 2.2

“ Swing Line Note” means a promissory note of the Borrower payabkhé Swing Line Lender, in substantially the faym
Exhibit A-2 hereto (as such promissory note may be amendedrsatior otherwise modified from time to time),d®ncing the aggregate
Indebtedness of the Borrower to the Swing Line lezrrdsulting from outstanding Swing Line Loans, afsb means all other promissory
notes accepted from time to time in substituticeréifior or renewal thereof.

“ Syndication Agents is defined in the preamble

“Term A-1 Loans’ means the Loans made on or after the First Amamdr&ffective Date in accordance with clause ¢b)
Section 2.1.®f the Existing Credit Agreement in an originalrmipal amount of $700,000,000.

“Term A-1 Note” means a promissory note of the Borrower, pay&bthe order of any Lender, in the form_of Exhibis hereto
(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 A-1 Loans, and also means all other promiseotgs accepted from time to time in
substitution therefor or renewal thereof.
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“ Term B Loans’ means the Loans made on the First Amendment ffieDate in accordance with clause (&) Section 2.1.®f
the Existing Credit Agreement in an original pripeli amount of $500,000,000.

“ Term B Note” means a promissory note of the Borrower, pay&bkae order of any Lender, in the form of Exhib#6 hereto
(as such promissory note may be amended, endors#eywise modified from time to time), evidencithg aggregate Indebtedness of the
Borrower to such Lender resulting from outstandiiggm B Loans, and also means all other promissotgsiaccepted from time to time in
substitution therefor or renewal thereof.

“Term C Loans mean the Loans made on the 2010 Loan Modificafitiactive Date in accordance with Section 2(byhaf 2010
Loan Modification Agreement in an original princiganount of $454,479,565.04.

“ Term C Note” means a promissory note of the Borrower, payabkhe order of any Lender (as such promissory matg be
amended, endorsed or otherwise modified from tortgre), in form and substance reasonably satisfadd the Administrative Agent,
evidencing the aggregate Indebtedness of the Berrtwsuch Lender resulting from outstanding Terimo@ns, and also means all other
promissory notes accepted from time to time in 8wh®n therefor or renewal thereof.

“Term D Loans’ mean the Loans made on the 2010 Loan Modificaiffective Date in accordance with Section 2(c)haf 2010
Loan Modification Agreement in an original princigemount of $241,874,999.97.

“ Term D Note” means a promissory note of the Borrower, pay#tte order of any Lender (as such promissory nmag be
amended, endorsed or otherwise modified from tortgne), in form and substance reasonably satisfadd the Administrative Agent,
evidencing the aggregate Indebtedness of the Berrtwsuch Lender resulting from outstanding Terino2ns, and also means all other
promissory notes accepted from time to time in 8wh®n therefor or renewal thereof.

“ Term E Lendel means any Lender which has a Percentage of thra Ed_oan Commitment or a Term E Loan.

“ Term E Loans means, collectively, (a) the Loans into which soar all Term A-1 Loans and Term C Loans have been
converted as of the Restatement Effective Dateuamtsto Section 4 of the Amendment Agreement,H{b)Ltoans made on the 2012 Self
Tender Funding Date pursuant to clause (edfiection 2.1.-and (c) the Loans made on the 2012 Affiliate Pusehaunding Date pursuant
to clause (e)(iiipf Section 2.1.1

“ Term E Loan Commitmeritmeans, with respect to each Lender, the commitpileany, of such Lender to make Term E Loans
on the 2012 Self Tender Funding Date and the 2(ffikafe Purchase Funding Date, expressed as auahtepresenting the maximum
principal amount of the Term E Loans to be madeumh Lender, as such commitment may be (a) reducedtime to time pursuant to
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Section 2.2and (b) reduced or increased from time to timeymamsto assignments by or to such Lender pursoa®éction 11.11 The initial
amount of each Lender’s Term E Loan Commitmen¢idarth on Schedule I-E to the Amendment Agreemanin the Lender Assignment
Agreement pursuant to which such Lender shall lesseimed its Term E Loan Commitment, as applicable.

“Term E Loan Commitment Amoufitmeans $849,397,142.48, as such amount may beeddtom time to time pursuant to
Section 2.2

“ Term E Note” means a promissory note of the Borrower, payablbe order of any Lender (as such promissory mzg be
amended, endorsed or otherwise modified from tortgre), in form and substance reasonably satisfadd the Administrative Agent,
evidencing the aggregate Indebtedness of the Bemrtmsuch Lender resulting from outstanding TeriroBns (including Designated
Additional Term E Loans), and also means all opiremissory notes accepted from time to time in 8ti®n therefor or renewal thereof.

“ Term F Lendel means any Lender which has a Percentage of the Ee_oan Commitment or a Term F Loan.

“Term F Loan” means, collectively, (a) the Loans into which samall Term B Loans and Term D Loans have been edad a
of the Restatement Effective Date pursuant to Seetiof the Amendment Agreement and (b) the Loamdamon the 2012 Self Tender
Funding Date pursuant to clause (f)@if)Section 2.1.1

“ Term F Loan Commitmeritmeans, with respect to each Lender, the commitnieany, of such Lender to make Term F Loans
on the 2012 Self Tender Funding Date, expressat asnount representing the maximum principal amofitite Term F Loans to be made
by such Lender, as such commitment may be (a) estifrom time to time pursuant to Section a2l (b) reduced or increased from time to
time pursuant to assignments by or to such Lendesuant to Section 11.1TThe initial amount of each Lender’s Term F Loam@nitment
is set forth on Schedule I-F to the Amendment Agrest, or in the Lender Assignment Agreement pursteawhich such Lender shall have
assumed its Term F Loan Commitment, as applicable.

“Term F Loan Commitment Amoufitmeans $600,000,000.00, as such amount may beeddtom time to time pursuant to
Section 2.2

“ Term F Note” means a promissory note of the Borrower, payabte order of any Lender (as such promissory natg be
amended, endorsed or otherwise modified from tortgne), in form and substance reasonably satisfadd the Administrative Agent,
evidencing the aggregate Indebtedness of the Berrtwsuch Lender resulting from outstanding Terbro&ns (including Designated
Additional Term F Loans), and also means all ofiremissory notes accepted from time to time in 8wh®n therefor or renewal thereof.
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“ Term Loans’ means, collectively, the Term A-1 Loans, the TéBrhoans, the Term C Loans, the Term D Loans, thenlE
Loans, the Term F Loans, the Other Term LoansRiénolver Repayment Term Loans and the DesignatedlMans.

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

“ Trademark Security Agreemehtneans the Trademark Security Agreement, dateteSdper 29, 1999, by the Borrower and
each of its U.S. Subsidiaries signatory theretimuor of the Administrative Agent, as amended, $eimented, amended and restated or
otherwise modified from time to time.

“ Tranche” means, as the context may require, the Loanstitotisg Term A-1 Loans, Term B Loans, Term C Loahsrm D
Loans, Term E Loans, Term F Loans, Other Term Lo@asolver Repayment Term Loans, Swing Line Lo&wesjolving A-1 Loans,
Revolving A-2 Loans, Other Revolving Loans, DesigaaAdditional Revolving Loans or Designated Nevahs and, when used in reference
to any Commitment, the Commitments constituting ¢héng A-1 Loan Commitments, Revolving A-2 Loan Caritments, Other Revolving
Loan Commitments, Designated Additional Revolvirgah Commitments provided pursuant to Section 2a)(i(B) , Swing Line Loan
Commitments, Term E Loan Commitments or Term F LGammitments.

“ 2010 Loan Madification Agreemeritmeans the Loan Modification Agreement dated a&mil 8, 2010, among the Borrower,
the various financial institutions party theretcaasepting lenders, the Administrative Agent andiBaf America, N.A., as documentation
agent.

“ 2010 Loan Madification Effective Datkis defined in Section 4 of the 2010 Loan Modifioa Agreement.

“ 2012 Affiliate Purchasé means the purchase by the Borrower from ARTAL ofafhe 2012 Maximum Amount of 2012 She
in accordance with the terms of the 2012 Purchage&ment, for an amount per 2012 Share not to exteeprice per share paid by the
Borrower for the 2012 Shares tendered by the hsldhareof in the 2012 Self Tender, in accordandk thie terms of the 2012 Purchase
Agreement.

“ 2012 Affiliate Purchase Funding Ddteneans a date not more than 12 Business Daysainlgpthe 2012 Self Tender Funding
Date and which shall be not earlier than one Bussifizgay preceding the date (and not later thandtes dn which the 2012 Affiliate Purchase
is consummated.

“ 2012 Maximum Amount means the number of 2012 Shares that may be asechby the Borrower in the 2012 Affiliate
Purchase in accordance with the terms of the 2(fe&r Oocuments.
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“ 2012 Offer DocumentS means, collectively, (i) the Offer to Purchase @ash up to $720,000,000 in value of shares of the
Borrower’s common stock (and the related LetteFrainsmittal and other related offering materiaill€dfwith the U.S. Securities and
Exchange Commission on February 23, 2012 anch@i012 Purchase Agreement.

“ 2012 Purchase Agreemeéhineans the Stock Purchase Agreement dated asofi&y 14, 2012, by and between the Borrower
and ARTAL.

* 2012 Self Tendet means the purchase by the Borrower from sharehsldther than ARTAL and its Affiliates of up to
$720,000,000 in value of shares of its common sftiek“ 2012 Sharey for an amount per 2012 Share determined in atarre with the
2012 Offer Documents (but in any event not to edc&#3.00 per 2012 Share).

“ 2012 Self Tender Funding Dateneans a date not earlier than one Business Degeding the date on which 2012 Shares are
accepted for purchase by the Borrower pursuarttg¢@012 Self Tender (and not later than the datehooh the purchase of such 2012 Shi
is funded).

“ 2012 Share$ is defined in the definition of “2012 Self Tender

“ type” means, relative to any Loan, the portion therédainy, being maintained as a Base Rate Loanl.dB® Rate Loan.
“ UCC " means the Uniform Commercial Code as in effeatfitime to time in the State of New York.

“UKHC1 " means Weight Watchers UK Holdings Ltd, a compargprporated under the laws of England.

“UKHC2 " means Weight Watchers International Holdings la@ompany incorporated under the laws of England.

“ United State$ or “ U.S.” means the United States of America, its fiftyt8taand the District of Columbia.

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

“U.S. Lender’ means any Lender that is a “United States perg¢asi'such term is defined in section 7701(a)(3@hefCode) for
U.S. federal income tax purposes.

“ U.S. Subsidiary means any Subsidiary that is incorporated or ol under the laws of the United States or & stegreof 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 votirggmbers of the governing body of such Person.
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“ 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 ERISA] & which the Borrower or any of
Subsidiaries has any liability.

“ Wholly-owned Subsidiary shall mean, with respect to any Person, any $iidryi of such Person all of the Capital Securities
(and all rights and options to purchase such Clapéaurities) of which, other than directoggialifying shares or shares sold pursuant to L
Management Plans, are owned, beneficially andadfrte by such Person and/or one or more Wholly-a\®ebsidiaries of such Person.

“ WW Australia” means Weight Watchers International Pty. Ltd. hCQ70 836 449), an Australian company incorporateate
State of New South Wales and resident in Austeaii@the direct corporate parent of FPL.

“WWI Common Shares means shares of common stock of the Borroweparovalue.

“ WWI Pledge Agreemeritmeans the Pledge Agreement, dated Septembei999, by the Borrower and its U.S. Subsidiaries
signatory thereto in favor of the Administrative éd, together with each supplement thereto deld/prasuant to clause (a)(6f
Section 7.1.7 as amended, amended and restated, supplemerdtteorise modified from time to time pursuanthe terms thereof.

“ WWI Security Agreement means the Security Agreement, dated Septembetr@®, by the Borrower and all U.S. Subsidiaries
of the Borrower (other than the Designated Subsigli#gogether with each supplement thereto delidgnarsuant to clause (a)6j
Section 7.1.7 as amended, amended and restated, supplemerdtteorise modified from time to time pursuanthe 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 etedr 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 thiseAment and in each other Loan Document to
any Article or Section are references to such Agtir Section of this Agreement or such other LBacument, as the case may be, and,
unless otherwise specified, references in any lrti8ection or definition to any clause are refeesnto such clause of such Article, Sectio
definition.

SECTION 1.4. Accounting and Financial Determinagio(a) All terms of an accounting or financial natim this Agreement or
any other Loan Document shall
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be construed in accordance with GAAP, as in efiiech time to time; provided however, that if the Borrower notifies the Administrative
Agent that the Borrower wishes to amend any covieinaBection 7.2r any related definition to eliminate the effeEaay change in GAAP
occurring after the date of this Agreement on theration of such covenant (or if the AdministratAgent notifies the Borrower that the
Required Lenders wish to amend Sectionof.any related definition for such purpose), tHemBorrower’s compliance with such covenant
shall be determined on the basis of GAAP in efiechediately before the relevant change in GAAP bezeaffective, until either such notice
is withdrawn or such covenant is amended in a nmragatésfactory to the Borrower and the Requireddezs.

(b) With respect to any period of four consecutigcal Quarters during which any Permitted Acqiasibr permitted Disposition
occurs (and for purposes of determining whetheaauisition is a Permitted Acquisition or a pergdtDisposition under Section 7.20
would result in a Default), the Net Debt to EBITRatio shall be calculated with respect to suchgoeoin a pro forméasis after giving
effect to such Permitted Acquisition or Dispositi@gmcluding, without duplication, (a) all pro fornaajustments permitted or required by
Article 11 of Regulation S-X under the Securitiest Af 1933, as amended, and (b) pro foadpstments for cost savings (net of continuing
associated expenses) to the extent such cost saaiadactually supportable and have been reaticade reasonably expected to be realized
within 12 months following such Permitted Acquisitior Disposition, providethat all such adjustments shall be set forth ieasonably
detailed certificate of a financial Authorized @#r of the Borrower), using, for purposes of malsagh calculations, the historical financial
statements of the Borrower and the Subsidiariesiwsiall be reformulated as if such Permitted Asitjon or Disposition, and any other
Permitted Acquisitions or Disposition that haverbeensummated during the period, had been consusdnoat the first day of such period.

SECTION 1.5. Currency Conversiont it shall be necessary for purposes of thiseegnent to convert an amount in one curre
into another currency, unless otherwise providedihethe exchange rate shall be determined byeaefe to the New York foreign exchange
selling rates (such determination to be made #eadate of the relevant transaction), as deteminiryethe 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 YV, the
Lenders, the Swing Line Lender and the Issuer sdlyaagree to the continuation of Existing Loans &m make Credit Extensions as set forth
below.

SECTION 2.1.1. Term Loans and Term Loan Commitments
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(a) On or after the First Amendment Effective Diataccordance with clause (lof Section 2.1.®f the Existing Credit
Agreement, the applicable Lenders made Term A-Inkda the Borrower in an aggregate principal ameofis$700,000,000. No
amounts paid or prepaid with respect to Term A-annomay be reborrowed. All Term A-1 Loans that haoeiebeen converted into
Term E Loans pursuant to the Amendment Agreemeot e Restatement Effective Date shall be coetihas Term A-1 Loans
hereunder.

(b) On the First Amendment Effective Date in aceorck with clause (bdf Section 2.1.6f the Existing Credit Agreement, the
applicable Lenders made Term B Loans to the Borrdwan aggregate principal amount of $500,000,080amounts paid or prepaid
with respect to Term B Loans may be reborrowed TAHm B Loans that have not been converted intonTret_oans pursuant to the
Amendment Agreement as of the Restatement EffeBtate shall be continued as Term B Loans hereunder.

(c) On the 2010 Loan Modification Effective Dateaiocordance with Section 2(b) of the 2010 Loan Moalion Agreement, the
applicable Lenders made Term C Loans to the Bonrdanvan aggregate principal amount of $454,479 ®88\No amounts paid or
prepaid with respect to Term C Loans may be relgd All Term C Loans that have not been converieml Term E Loans pursuant
the Amendment Agreement as of the Restatementti#eDate shall be continued as Term C Loans hefeun

(d) On the 2010 Loan Modification Effective Dateaocordance with Section 2(c) of the 2010 Loan Moalion Agreement, the
applicable Lenders made Term D Loans to the Borrawan aggregate principal amount of $241,8749B9INo amounts paid or
prepaid with respect to Term D Loans may be relvagrb All Term D Loans that have not been conveirtéal Term F Loans pursuant
the Amendment Agreement as of the RestatementtiiéeDate shall be continued as Term D Loans heteun

(e) () On the Restatement Effective Date in acanod with Section 4 of the Amendment AgreementT&fl Loans and Term
Loans of certain of the Lenders have been convémtedlerm E Loans hereunder in an aggregate prat@mount of $334,859,995.09,
(i) subject to compliance by the Obligors with tieems of Section 8 of the Amendment Agreementti®@e@.1.4and _Section 5.3in a
single Borrowing occurring on the 2012 Self Tendending Date, each Lender that has a Term E Loann@tment will make Term E
Loans to the Borrower in an amount equal to suakde€s applicable Percentage of the aggregate anoddine Borrowing of Term E
Loans requested by the Borrower to be made ondagtand (iii) subject to compliance by the Obligaith the terms of Section 8 of
the Amendment Agreement, Section 2.4m Section 5.3in a single Borrowing occurring on the 2012 A#ie Purchase Funding De
each Lender that has a Term E Loan Commitmentrmake Term E Loans to the Borrower in an amount leigusuch Lender’s
applicable Percentage of the aggregate amounedddnrowing of Term E Loans requested by the Boeow
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to be made on such day; providbdt the Borrowing of Term E Loans on the 2012 lffe Purchase Funding Date may not exceed
$780,000,000. No amounts paid or prepaid with retsfeeTerm E Loans may be reborrowed.

(f) (i) On the Restatement Effective Date in acemrck with Section 4 of the Amendment AgreementyilBrLoans and Term D
Loans of certain of the Lenders have been convémtedlerm F Loans hereunder in an aggregate paheimount of $226,148,113.38
and (ii) subject to compliance by the Obligors vitik terms of Section 8 of the Amendment Agreenfeattion 2.1.4nd_Section 5.3
in a single Borrowing occurring on the 2012 Selhder Funding Date, each Lender that has a TermalR Gommitment will make
Term F Loans to the Borrower in an amount equalith Lender’s applicable Percentage of the aggreyabunt of the Borrowing of
Term F Loans requested by the Borrower to be madsioh day. No amounts paid or prepaid with resigeterm F Loans may be
reborrowed.

SECTION 2.1.2. Revolving Loan Commitments and Swiimge Loan Commitment Subject to compliance by the Obligors with
the terms of Section 2.1ahd Section 5.2the Revolving Loans and Swing Line Loans willdmatinued and/or made as set forth below:

(a) From time to time on any Business Day occurprigr to the Revolving At Loan Commitment Termination Date, each Lel
that has a Revolving A-1 Loan Commitment (a “ Reuaj A-1 Lender”) will make loans (relative to such Lender, itRévolving A1
Loans”) to the Borrower in U.S. Dollars, equal to suadnider’'s Percentage of the Revolving Loan Commitraéinbutable to its
Revolving A-1 Loan Commitment multiplied by the aggate amount of the Borrowing of the Revolving he®aequested by the
Borrower to be made on such day. On the terms abjgc to the conditions hereof, the Borrower nrayrf time to time borrow, prep
and reborrow the Revolving A-1 Loans. All ExistiRgvolving Loans that have not been converted iedRing A-2 Loans pursuant
to the Amendment Agreement as of the Restateméectivfe Date shall be continued as Revolving A-hh® hereunder.

(b) From time to time on any Business Day occuraongor after the Restatement Effective Date budrgn the Revolving A-2
Loan Commitment Termination Date, each Lender ltlagta Revolving A-2 Loan Commitment (a “ Revolvikg Lender”) will make
loans (relative to such Lender, its “ RevolvingPA oans’) to the Borrower in U.S. Dollars, equal to sucknder’s Percentage of the
Revolving Loan Commitment attributable to its Rewog A-2 Loan Commitment multiplied by the aggremamount of the Borrowing
of the Revolving Loans requested by the Borrowdyganade on such day. On the terms and subjelet toonditions hereof, the
Borrower may from time to time borrow, prepay aatarrow the Revolving A-2 Loans; provid#tt, any Borrowing of Revolving &-
Loans made on the 2012 Affiliate Purchase Datedaraulative aggregate principal amount up to $58887.52 shall be subject
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only to compliance by the Obligors with the ternisSection 8of the Amendment Agreement, Section 2.d4mdl Section 5.3All
Existing Revolving Loans that have been conveméal Revolving A-2 Loans pursuant to the Amendmegite®ment as of the
Restatement Effective Date shall be continued a®Riag A-2 Loans hereunder.

(c) From time to time on any Business Day commemoin the date set forth in the applicable Loan Modgfiion Agreement but
prior to the applicable Other Revolving Loan Comment Termination Date, each Lender that has anr®beolving Loan
Commitment will make its Other Revolving Loans e Borrower in U.S. Dollars, equal to such Lend@escentage of the Revolving
Loan Commitment attributable to Other Revolving heanultiplied by the aggregate amount of the Boimngvof the Revolving Loans
requested by the Borrower to be made on such dayh®©terms and subject to the conditions heraefBiorrower may from time to
time borrow, prepay and reborrow the Other Rev@\ionans.

(d) From time to time on any Business Day commemnoin the date determined pursuant to Section ZJIh6( prior to the
applicable Designated Additional Revolving Loan Qoittment Termination Date, each Lender that hassigpated Additional
Revolving Loan Commitment provided pursuant to ac?.1.6(a)(i)(Bwill make its Designated Additional Revolving Loawnsthe
Borrower in U.S. Dollars, equal to such Lender’sceatage of the Revolving Loan Commitment attribie¢ao Designated Additional
Revolving Loans multiplied by the aggregate amafrihe Borrowing of the Revolving Loans requestgdh® Borrower to be made on
such day. On the terms and subject to the conditi@neof, the Borrower may from time to time borrgnepay and reborrow the
Designated Additional Revolving Loans.

(e) From time to time on any Business Day occurgrigr to the Revolving A2 Loan Commitment Termination Date (or, if agr
to by the Swing Line Lender in a Loan Modificatidgreement, any Other Revolving Loan Commitment Tieation Date), the Swing
Line Lender will make loans (relative to the Swirige Lender, its “ Swing Line Loari$ to the Borrower equal to the principal amount
of the Swing Line Loans requested by the Borrowiar the terms and subject to the conditions hethefBorrower may from time to
time borrow, prepay and reborrow such Swing Linahs All Existing Swing Line Loans shall be conBduas Swing Line Loans
hereunder.

SECTION 2.1.3. Letter of Credit Commitmerfbubject to compliance by the Obligors with then® of Section 2.1.8nd
Section 5.2 from time to time on any Business Day occurringmto the Revolving A2 Loan Commitment Termination Date (or, if agrea
by the Issuer in a Loan Modification Agreement, &ther Revolving Loan Commitment Termination Datkg Issuer will;

(a) issue one or more standby or documentary $ettecredit (each referred to as a “ Letter of @r&dor the account of the
Borrower in the Stated Amount requested by the @eer on such day; or
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(b) extend the Stated Expiry Date of an existiragndby Letter of Credit previously issued hereuridex date not later than the
earlier of (x) the Revolving A-2 Loan Commitmentrirgnation Date (or, if agreed to by the Issuer loan Modification Agreement,
any Other Revolving Loan Commitment Terminationé&)atnd (y) one year from the date of such extension

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

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

(@) [INTENTIONALLY OMITTED];
(b) any Revolving Loan or Swing Line Loan if, afgaving effect thereto

(i) the aggregate outstanding principal amountlldha Revolving Loans and Swing Line Loans ofta# Lenders with
Revolving Loan Commitments, together with the aggte amount of all Letter of Credit Outstandingeuid exceed the
Revolving Loan Commitment Amount; or

(i) the aggregate outstanding principal amouralbthe Revolving Loans and participations in Switige Loans of such
Lender with a Revolving Loan Commitment (other tifae Swing Line Lender), together with such Lensi€&ércentage of the
aggregate amount of all Letter of Credit Outstagsjwould exceed such LendePercentage of the Revolving Loan Commitn
Amount;

(c) any Swing Line Loan if after giving effect ot making of such Swing Line Loan, the outstangirigcipal amount of all
Swing Line Loans would exceed the then existingrgwiine Loan Commitment Amount;

(d) any Term E Loan if, after giving effect thergtioe aggregate original principal amount of adl frerm E Loans made pursuant
to clauses (e)(iiand_(e)(iii) of Section 2.1.bn and after the Restatement Effective Date

(i) of all Term E Lenders would exceed the Termdah Commitment Amount (for purposes of this claugtout giving
effect to any reduction in the Term E Loan Committn®@mount on the 2012 Self Tender Funding Date ymamsto_clause (d)f
Section 2.2.2; or

(i) of such Term E Lender would exceed such Leisdeercentage of the Term E Loan Commitment Amoaint;

(e) any Term F Loan if, any giving effect therette aggregate original principal amount of all Teem F Loans made pursuant to
clause (f)(ii)of Section 2.1.bn and after the Restatement Effective Date

50



(i) of all Term F Lenders would exceed the Termdah Commitment Amount; or
(i) of such Term F Lender would exceed such Letsdeercentage of the Term F Loan Commitment Amount.

SECTION 2.1.5. Issuer Not Permitted or Requiretbsnie Letters of CreditThe Issuer shall not be permitted or requiredsae
any Letter of Credit if, after giving effect theve(a) the aggregate amount of all Letter of Cr@ditstandings would exceed the Letter of
Credit Commitment Amount or (b) the sum of the aggite amount of all Letter of Credit Outstandinlys phe aggregate principal amoun
all Revolving Loans and Swing Line Loans then aurtding would exceed the Revolving Loan CommitmemtoAnt.

SECTION 2.1.6. Additional Loang(a) Designated Additional Loan#t any time that no Default has occurred andistinuing,
the Borrower may notify the Administrative Agenattihe Borrower is requesting that, on the terntssarbject to the conditions contained in
this Agreement, the Lenders and/or other lendershem a party to this Agreement provide up to ggreagate amount of $400,000,000 in
commitments to provide (i) (A) additional Revolvidg2 Loan Commitments or (B) loans to be provideder a new tranche of revolving
loans which have terms and conditions (includirtgriest rate and maturity date), as mutually agtedxy the Borrower, the Administrative
Agent and the Person(s) providing such new trant¢h®ans (in either case, “ Designated AdditionalvBlving Loan Commitmenty,

(ii) additional Term E Loans (“ Designated Additarnerm E Loan$), (iii) additional Term F Loans (* Designated Aitidnal Term F Loans
") and/or (iv) loans to be provided under a newnttze of term loans (“ Designated New Term Lognshich have terms and conditions
(including interest rate, premiums, fees, discoumigturities and amortization schedule), as mutusdreed to by the Borrower, the
Administrative Agent and the Person(s) providingrsnew tranche of Loans. Notwithstanding anythmthe contrary herein, (i) the final
maturity date of any new tranche of revolving lodascribed in clause (i)(Blbove shall be no earlier than the Stated Matirétie of the
Revolving A-2 Loans and (ii) the final maturity datf any Designated New Term Loans shall be naegdhan the Stated Maturity Date of
the Term E Loans. Upon receipt of any such notlee Administrative Agent shall use commerciallys@aable efforts to arrange for the
Lenders or other Eligible Institutions to providech additional commitments; provided that the Adstnative Agent will first offer each of
the Lenders that then has a Percentage of the Ctomemnti or Loans of the type proposed to be obtainprb rata portion of any such
additional commitment. Nothing contained in thistB® 2.1.6(apr otherwise in this Agreement is intended to cotrany Lender or any
Agent to provide any portion of any such additioo@nmitments. If and to the extent that any Lendad/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)(Ajabove, the Revolving A-2 Loan Commitment Amountlisha increased by the amount of the additionaldhéag Loan
Commitments agreed
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to be so provided, (ii) subject to compliance with terms of Section 5&hd such other terms and conditions mutually agre@dnong the
Borrower, the Administrative Agent and the Lendamsviding any such other commitments, Loans oftyipe requested by the Borrower will
be made on the date as agreed among such Peiigiptiee Percentages of the respective Lendergspect of the applicable Commitment or
type of Loan shall be proportionally adjusted (pded that the Percentage of each Lender shall@matidseased without the consent of such
Lender), (iv) at such time and in such manner aBibrrower and the Administrative Agent shall agliebeing understood that the Borrower
and the Agents will use commercially reasonableresfto avoid the prepayment or assignment of dBY)LRate Loan on a day other than
last day of the Interest Period applicable therdt® Lenders shall assign and assume outstanaingh®ng Loans and participations in
outstanding Letters of Credit so as to cause thauats of such Revolving Loans and participationketters of Credit held by each Lender to
conform to the respective Percentages of the Rangphoan Commitment of the Lenders and (v) the Bagr shall execute and deliver any
additional Notes or other amendments or modificetito this Agreement or any other Loan Documetha®\dministrative Agent may
reasonably request. Any fees payable in respeahytommitment provided for in this Section 2.1)&{zall be as agreed to by the Borrower
and the Administrative Agent. Any designation afcenmitment hereunder (i) shall be irrevocable,qfiigll reduce the amount of
commitments that may be requested under this $e2th6(a) pro tantand (iii) shall be in a minimum principal amount%#,000,000 and
integral multiples of $1,000,000.

(b) Revolver Repayment Term LoanAt any time that no Default has occurred andigstinuing, the Borrower may notify the
Administrative Agent that the Borrower is requegtthat, on the terms and subject to the conditgmmgained in this Agreement, the Lenders
and/or other lenders not then a party to this Agrerg provide up to an aggregate amount of $2000000n commitments to provide loans to
be provided under a new tranche of term loans {oRer Repayment Term Loafswhich have terms and conditions (including interags,
premiums, fees, discounts, maturities and amoitizatchedule), as mutually agreed to by the Borrothe Administrative Agent and the
Person(s) providing such new tranche of Loans. Mbstanding anything to the contrary herein, timafimaturity date of such Revolver
Repayment Term Loans shall be no earlier than tate& Maturity Date of the Term E Loans. Upon rgtef any such notice, the
Administrative Agent, together with any applicalléditional Arranger, shall use commercially readdaafforts to arrange for the Lenders,
Affiliates of the Lenders, Related Funds or othkgiBle Institutions to provide such additional coritments; provided that the Administrat
Agent, together with any applicable Additional Argeer, will first offer each of the Lenders thatrh®as a Percentage of the Revolving Loan
Commitment a pro rata portion of any such additi@eamitment. Nothing contained in this Section.@() or otherwise in this Agreement
is intended to commit any Lender or any Agent tvjate any portion of any such additional commitnseitand to the extent that any
Lenders and/or other lenders agree, in their sSsteetion, to provide any such additional committse(i) subject to compliance with the
terms of Section 5.and such other terms and conditions mutually agreednong the Borrower, the Administrative Agend éime Lenders
providing such commitments, the Revolver Repayrieni Loans will be made on the date as agreed
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among such Persons and (ii) the Borrower shalluteeend deliver any additional Notes or other ammsmits or modifications to this
Agreement or any other Loan Document as the Adtnatise Agent may reasonably request. Any fees Iplayia respect of any commitment
provided for in this Section 2.1.6(bhall be as agreed to by the Borrower and the Agtniiive Agent. Any designation of a commitment
hereunder (i) shall be irrevocable, (ii) shall reelthe amount of commitments that may be requestiddr this Section 2.1.6(b) pro taratod
(iii) shall be in a minimum principal amount of $80,000 and integral multiples of $1,000,000.

SECTION 2.2, Reduction and Termination of the Cotmmeint Amounts The Commitment Amounts are subject to reductions
from time to time pursuant to this Section 2.2

SECTION 2.2.1, OptionalThe Borrower may, from time to time on any Busm®ay occurring after the time of the initial Gted
Extension hereunder, (a) voluntarily reduce thengwiine Loan Commitment Amount, the Letter of Ct&@iommitment Amount, the
Revolving Loan Commitment Amount (ratably in acamde with the Revolving A-1 Loan Commitment Amouhg Revolving A-2 Loan
Commitment Amount, the Other Revolving Loan ComneitrtnAmount and the Designated Additional Revohiiegn Commitment Amount,
as then in effect), the Term E Loan Commitment Amiaxr the Term F Loan Commitment Amount or (b) vaérily reduce the Revolving A-
1 Loan Commitment Amount; providediowever, that all such reductions shall require at lelast¢ Business Days’ prior notice to the
Administrative Agent and be permanent, and anyigdagduction of any Commitment Amount shall baiminimum amount of $1,000,000
and in an integral multiple of $100,000. Any redoctof the Revolving Loan Commitment Amount whiglduces the Revolving Loan
Commitment Amount below the sum of (i) the Swingé.iLoan 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 delivered together with the netaf such voluntary reduction in the
Revolving Loan Commitment Amount) to an aggregat@ant not in excess of the Revolving Loan Committ#emount, as so reduced,
without any further action on the part of the Swirige Lender or the Issuer; providduht if after giving effect to such reduction the
outstanding Revolving Loan Commitments are grefi@n zero, then, in such manner as the Borrowetteddministrative Agent shall
agree (it being understood that the Borrower apditiministrative Agent will use commercially reaabte efforts to avoid the prepaymen
assignment of any LIBO Rate Loan on a day othen tha last day of the Interest Period applicabéeeto), (x) the Revolving Lenders shall
assign and assume outstanding Revolving Loans aridipations in outstanding Letters of Credit sd@cause the amounts of such
Revolving Loans and participations in Letters oédit held by each Revolving Lender to conform @ thspective Percentages of the
Revolving Loan Commitment of the Revolving Lendens! (y) concurrently with such assignments andrapsions, all such Revolving
Loans that are assumed by the Revolving LendeaspfTranche shall be automatically converted todReéwg Loans of such Tranche.
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SECTION 2.2.2. Mandatory(a) Following the prepayment in full of the Tetmans, the Revolving Loan Commitment Amount
shall, without any further action, automaticallydgrermanently be reduced, ratably in accordande tivé Revolving A-1 Loan Commitment
Amount, the Revolving A-2 Loan Commitment Amouthie Other Revolving Loan Commitment Amount and tlesiBnated Additional
Revolving Loan Commitment Amount, as then in effect the date the Term Loans would otherwise haem equired to be prepaid with
any Net Disposition Proceeds or Excess Cash Floaniamount equal to the amount by which the Tenank would otherwise be required
to be prepaid if Term Loans had been outstandimy. reduction of the Revolving Loan Commitment Ambwuich reduces the Revolving
Loan Commitment Amount below the sum of (i) the ggviLine Loan Commitment Amount and (i) the LetéiCredit Commitment Amount
shall result in an automatic and correspondingctdn of the Swing Line Loan Commitment Amount ard/etter of Credit Commitment
Amount (as directed by the Borrower in a noticé® Administrative Agent) to an aggregate amounimexcess of the Revolving Loan
Commitment Amount, as so reduced, without any frtiction on the part of the Swing Line Lenderhar issuer.

(b) Contemporaneously with the incurrence of anydResr Repayment Term Loans, the Revolving Loan @ament Amount of
the Tranche of Revolving Loans with the earliestt&l Maturity Date then in effect shall, withouy/darther action, automatically and
permanently be reduced, on the date the Revolveayeent Term Loans are incurred in an amount eguake aggregate principal amoun
the Revolver Repayment Term Loans and, to the exteraggregate principal amount of the Revolvgrdyenent Term Loans exceeds the
Revolving Loan Commitment Amount of such Tranche, Revolving Loan Commitment Amounts of the remaniranches of Revolving
Loans shall, without any further action, automaljcand permanently be reduced (sequentially iectiorder of their Stated Maturity Dates)
on the date the Revolver Repayment Term Loansateried in an amount equal to such excess. Anyctantuof the Revolving Loan
Commitment Amount which reduces the Revolving L@ammitment Amount below the sum of (i) the Swingd&.iLoan Commitment
Amount and (ii) the Letter of Credit Commitment Aam shall result in an automatic and correspondéagiction of the Swing Line Loan
Commitment Amount and/or Letter of Credit CommitrnA&mount (as directed by the Borrower in a noticé¢hte Administrative Agent) to an
aggregate amount not in excess of the Revolvingnl@@ammitment Amount, as so reduced, without anth&uraction on the part of the Sw
Line Lender or the Issuer; providdtht if after giving effect to such reduction thesianding Revolving Loan Commitments are greduan t
zero, then, in such manner as the Borrower anddmeinistrative Agent shall agree (it being undeostthat the Borrower and
the Administrative Agent will use commercially reasble efforts to avoid the prepayment or assignmeany LIBO Rate Loan on a day
other than the last day of the Interest Periodiegbple thereto), (x) the Revolving Lenders shadigs and assume outstanding Revolving
Loans and participations in outstanding Letter€&dit so as to cause the amounts of such Revolwags and participations in Letters of
Credit held by each Revolving Lender to confornthte respective Percentages of the Revolving Loan@itment of the Revolving Lenders
and (y) concurrently with such assignments andraptions, all such Revolving Loans that are assubyetthe Revolving Lenders of any
Tranche shall be automatically converted to Rewg\lioans of such Tranche.
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(c) Unless previously terminated, the Revolving hd&@mmitments of each Tranche of Revolving Loaral stvithout any further
action, automatically terminate on the RevolvingghdCommitment Termination Date applicable thereto.

(d) Unless previously terminated, Term E Loan Cotmants in excess $780,000,000 and all Term F Laanr@itments shall,
without any further action, automatically terminate5:00 p.m., New York time, on the 2012 Self Temigunding Date, and all remaining
Term E Loan Commitments shall, without any furthetion, automatically terminate at 5:00 p.m., Nearkrtime, on the date that is
12 Business Days following the 2012 Self Tenderdtum Date. Notwithstanding anything to the contreoptained herein, unless the
2012 Self Tender Funding Date shall have occurredrgrior to such date, all Term E Loan Commitnseartd Term F Loan Commitments
shall, unless previously terminated and without famther action, automatically terminate at 5:06pon the date that is the first to occur of
(i) New Term Loan Commitment Termination Date tasay be extended pursuant to clauselielow) and (ii) April 30, 2012.

(e) By delivering an Extension Notice to the Adrseinative Agent on or before 10:00 a.m., New Yonkej on the New Term Loz
Commitment Termination Date then in effect, the®arer may on one or more occasions extend the Newwn Toan Commitment
Termination Date as in effect from time to time pariods not to exceed ten Business Days followliregNew Term Loan Commitment
Termination Date then in effect; provid#tht no such extension of the New Term Loan ComanittinTermination Date shall become effec
unless, as of the date of delivery by the Borrowfghe applicable Extension Notice, the statemardde in Section 5.2 4hall be true and
correct (with the reference in Section 5.&aTany Credit Extension” being deemed a refera@ncany Extension Notice” for purposes of this
clause (e). Notwithstanding anything to the contrary congairherein, the New Term Loan Commitment Terminablate may not be
extended by the Borrower to a date later than A@jl2012.

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

SECTION 2.3.1. Term Loans and Revolving LoaBy delivering a Borrowing Request to the Admirasive Agent on or before
12:00 noon, New York time, on a Business Day, ther@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 mininemount of $2,000,000, and an integral multiple 80000, 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 sediamount of the applicable
Commitment;_providethat a Borrowing Request in respect of Term E Lodesm F Loans or Revolving A-2 Loans to be madBase Rate
Loans on the 2012 Self Tender
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Funding Date or the 2012 Affiliate Purchase Fundirage may be delivered to the Administrative Agemtor before 10:00 a.m., New York
time, on the proposed date of such Borrowing. @rt¢hhms and subject to the conditions of this Agrext, each Borrowing shall be
comprised of the type of Loans, and shall be madne Business Day, specified in such BorrowingluRst; On or before 11:00 a.m., New
York time (or 12:00 noon, New York time, in the easf Term E Loans, Term F Loans or Revolving A-2he the Borrowing Request for
which was delivered pursuant to the proviso tofifs¢ sentence of this paragraph), on such Busibegseach Lender shall deposit with the
Administrative Agent same day funds in an amoumniaétp such Lender’s Percentage of the requested®Bmg. Such deposit will be made
to an account which the Administrative Agent skalkcify from time to time by notice to the Lenddrs.the extent funds are received from
the Lenders, the Administrative Agent shall makehsfunds available to the Borrower by wire transfethe accounts the Borrower shall h
specified in its Borrowing Request. No Lender’sigafion to make any Loan shall be affected by atgioLenders failure to make any Loe

SECTION 2.3.2. Swing Line Loanga) By telephonic notice, promptly followed (wiitithree Business Days) by the delivery of a
confirming Borrowing Request, to the Swing Line denon or before 11:00 a.m., New York time, on aiBess Day, the Borrower may frt
time to time irrevocably request that Swing Lineahe be made by the Swing Line Lender in an aggeegatimum principal amount of
$200,000 and an integral multiple of $100,000. Eacjuest by the Borrower for a Swing Line Loan kbahstitute a 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 such Swing Lireah and the application of the proceeds thereefsthtements made in Section 5&4
true and correct. All Swing Line Loans shall be mad Base Rate Loans and shall not be entitled tmbverted into LIBO Rate Loans. The
proceeds of each Swing Line Loan shall be maddablaiby the Swing Line Lender, by its close ofibhass on the Business Day telephonic
notice is received by it as provided in the preegdientences, to the Borrower by wire transfehéoaccounts the Borrower shall have
specified in its notice therefor.

(b) If (i) any Swing Line Loan shall be outstandiiog more than four full Business Days or (ii) aftgving effect to any request
for a Swing Line Loan or a Revolving Loan the aggte principal amount of Revolving Loans and Swiimg Loans outstanding to the
Swing Line Lender, together with the Swing Line Heris Percentage of all Letter of Credit Outstagdirwould exceed the Swing Line
Lender’s Percentage of the Revolving Loan Commitrdenount, the Swing Line Lender, at any time instde and absolute discretion may
request each Lender that has a Revolving Loan Ctmant, and each such Lender, including the Swimg Liender hereby agrees, to mal
Revolving Loan (which shall always be initially fled as a Base Rate Loan) in an amount equal tolsrater’'s Percentage of the amount of
the Swing Line Loans (* Refunded Swing Line Lodhsutstanding on the date such notice is given. Cretore 11:00 a.m. (New York tirr
on the first Business Day following receipt by ehaeimder of a request to make Revolving Loans asgiged in the preceding sentence, each
such Lender (other than the Swing Line Lender)lsheglosit in an account specified by the AdminisieAgent to the Lenders from time to
time the amount so
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requested in same day funds, whereupon such firadisoe immediately delivered to the Swing Line tden(and not the Borrower) and
applied to repay the Refunded Swing Line Loansthl@nday such Revolving Loans are made, the Swing Lender’s Percentage of the
Refunded Swing Line Loans shall be deemed to bé pion the making of any Revolving Loan pursuarthts clause, the amount so
funded shall become due under such Lender’'s RevgpMote and shall no longer be owed under the Swimg Note. Each Lender’s
obligation to make the Revolving Loans referredhtthis clause shall be absolute and unconditiandlshall not be affected by any
circumstance, including, (i) any setoff, counteirlarecoupment, defense or other right which suehder may have against the Swing Line
Lender, the Borrower or any other Person for aagoa whatsoever; (ii) the occurrence or continuari@ay Default; (iii) any adverse
change in the condition (financial or otherwise}tod Borrower or any other Obligor, subsequenh#odate of the making of a Swing Line
Loan; (iv) the acceleration or maturity of any Lean the termination of the Revolving Loan Commitinafter the making of any Swing Li
Loan; (v) any breach of this Agreement by the Bawg any other Obligor or any other Lender; or @iy other circumstance, happening or
event whatsoever, whether or not similar to anghefforegoing.

(c) In the event that (i) the Borrower or any Sdimly is subject to any bankruptcy or insolvencggeedings as provided in
Section 9.1.%r (ii) the Swing Line Lender otherwise requestgteLender with a Revolving Loan Commitment sheduare without recours
or warranty an undivided participation interestado such Lender’s Percentage of any Swing LinarLotherwise required to be repaid by
such Lender pursuant to the preceding clause bingay the Swing Line Lender on the date on whigthsLender would otherwise have
been required to make a Revolving Loan in respestich Swing Line Loan pursuant to the precediagis, in same day funds, an amount
equal to such Lender’s Percentage of such Swing Loan, and no Revolving Loans shall be made bl keader pursuant to the preceding
clause. From and after the date on which any Lepdethases an undivided participation interest8wéng Line Loan pursuant to this clat
the Swing Line Lender shall distribute to such Lem@ppropriately adjusted, in the case of intgpagtments, to reflect the period of time
during which such Lender’s participation interessbutstanding and funded) its ratable amount gfajinents of principal and interest in
respect of such Swing Line Loan in like funds a®ieed; provided however, that in the event such payment received by the@hine
Lender is required to be returned to the Borrowech Lender shall return to the Swing Line Lendlergortion of any amounts which such
Lender had received from the Swing Line Lendeika funds.

(d) Notwithstanding anything herein to the contraing Swing Line Lender shall not be obligated fkmany Swing Line Loans
it has elected after the occurrence of a Defaultmaake Swing Line Loans and has notified ther®oer in writing or by telephone of such
election. The Swing Line Lender shall promptly ghaice to the Lenders of such election not to nfakeng Line Loans.

SECTION 2.4, Continuation and Conversion ElectioBy delivering a Continuation/Conversion Noticete Administrative
Agent on or before 12:00 noon, New York time, dBusiness Day, the Borrower may from time to timmeviocably
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elect, on not less than one (in the case of a asioreof LIBO Rate Loans to Base Rate Loans) angktkin the case of a continuation of
LIBO Rate Loans or a conversion of Base Rate LdaatiosLIBO Rate Loans) nor more than (in each céise)Business Days’ notice that all,
or any portion in an aggregate minimum amount ¢0@@,000 and an integral multiple of $500,000 hi& tase of the continuation of, or
conversion into, LIBO Rate Loans, or an aggregatemum amount of $500,000 and an integral multiplereof, in the case of the
conversion into Base Rate Loans (other than Swing Loans as provided in clause (@f Section 2.3.2 be, in the case of Base Rate Loans,
converted into LIBO Rate Loans or, in the casel&@ Rate Loans, be converted into a Base Rate boaontinued as a LIBO Rate Loan
the absence of delivery of a Continuation/Converdiotice with respect to any LIBO Rate Loan atiéhsee Business Days before the last
day of the then current Interest Period with resfieareto, such LIBO Rate Loan shall, on suchdast automatically convert to a Base Rate
Loan); provided however, that (x) each such conversion or continuationl feapro rated among the applicable outstandingnisoof the
relevant Lenders, and (y) no portion of the outditag principal amount of any Loans may be continasdor be converted into, LIBO Rate
Loans when any Default has occurred and is comtgqui

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 copfy with the applicable
provisions of clause (edf Section 4.6vith 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 lasice Request on or before 12:00 noon, New
York time, on a Business Day, the Borrower mayirfitime to time irrevocably request, on not lessittiteee nor more than ten Business
Days’ notice (or such shorter notice as may begatée 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 raagrbirrevocable Letter of Credit for the Borrolexccount or for the account of any
wholly-owned U.S. Subsidiary of the Borrower thetiparty to the Subsidiary Guaranty and the W\W¢L8s Agreement and whose
outstanding Capital Securities are pledged to thenifistrative Agent for the benefit of the Lendptssuant to the WWI Pledge Agreement,
in such form as may be
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requested by the Borrower and approved by the issakely for the purposes described in Sectior@7.Notwithstanding anything to the
contrary contained herein or in any separate agipdic for any Letter of Credit, the Borrower heremknowledges and agrees that it shall be
obligated to reimburse the Issuer upon each Diglouest of a Letter of Credit, and it shall be deenoele the obligor for purposes of each
such Letter of Credit issued hereunder (whetheatit®unt party on such Letter of Credit is the Baer or a Subsidiary of the Borrower).
Upon receipt of an Issuance Request, the Admitiiggré\gent shall promptly notify the Issuer and lréender thereof. Each Letter of Credit
shall by its terms be stated to expire on a déde' Gtated Expiry Dat®) no later than the earlier to occur of (i) thev@kring A-2 Loan
Commitment Termination Date (or (A) if agreed tothg Issuer in a Loan Modification Agreement, anfi€d Revolving Loan Commitment
Termination Date or (B) in the sole discretionlod i1ssuer, a date later than the Revolving A-2 LGammitment Termination Date or such
Other Revolving Loan Commitment Termination Dateapplicable, that is acceptable to the Issuettlm@orrower; providethat the
Borrower agrees to provide cash collateral in anwarhacceptable to the Issuer) or (ii) one yeanftbe date of its issuance. The Issuer will
make available to the beneficiary thereof the aagof each Letter of Credit which it issues hexdam

SECTION 2.6.1. Other LendérRBarticipation Upon the issuance of each Letter of Credit isdnethe Issuer pursuant hereto (or
the continuation of an Existing Letter of Creditéender), and without further action, each Lendéhndr than the Issuer) that has a Revolving
Loan Commitment shall be deemed to have irrevocpbighased from the Issuer, to the extent of itedtg#age 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 @dafion and all rights with respect thereto), anchsuender shall, to the extent of its
Revolving Loan Commitment Percentage, be respan$illreimbursing promptly (and in any event witbime Business Day) the Issuer for
Reimbursement Obligations which have not been reisdd 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 @iith respect to any Reimbursement
Obligation. To the extent that any Lender has reire&d the Issuer for a Disbursement as requirgtisysection, such Lender shall be
entitled to receive its ratable portion of any amistsubsequently received (from the Borrower oentlise) in respect of such Disbursement.
Notwithstanding anything to the contrary contaihedein, on the scheduled Revolving Loan Commitrii@ninination Date for any Trancl
of Revolving Loan Commitments, except with resgedReimbursement Obligations arising on or priostich date, the participation interests
of Revolving Lenders of such Tranche in any undrawiters of Credit then outstanding shall, withfurther action, automatically terminate
on such scheduled Revolving Loan Commitment TertiinadDate and, upon termination thereof, the Rewmgi\Lenders of the remaining
Tranches of Revolving Loan Commitments shall asaigghassume participations in such outstandingtsetf Credit so as to cause the
amounts of such participations in Letters of Creéid by each Revolving Lender of such remainirgn€hes to conform to the respective
Percentages of the Revolving Loan Commitment ofi Stevolving Lenders.
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SECTION 2.6.2. Disbursements; Conversion to Rewghlioans The Issuer will notify the Borrower and the Adiistnative
Agent promptly of the presentment for payment of better of Credit issued by the Issuer, togethith wotice of the date (the “
Disbursement Dat8 such payment shall be made (each such paymémjsbursement). Subject to the terms and provisions of suchdret
of Credit and this Agreement, the Issuer shall nmlah payment to the beneficiary (or its designés)ch Letter of Credit. Prior to
12:00 noon, New York time, on the first Businesy Balowing the Disbursement Date (the “ Disburseti@ue Date’), the Borrower will
reimburse the Administrative Agent, for the accoointhe Issuer, for all amounts which the Issuer tigsbursed under such Letter of Credit,
together with interest thereon at the highestpateannum otherwise then applicable (as deternbgedference to then applicable rate as set
forth in the applicable pricing table in the defion of “Applicable Margin”) to Revolving Loans sluch Issuer (made as Base Rate Loans)
from and including the Disbursement Date to butkiag the Disbursement Due Date and, thereaft@legs such Disbursement is converted
into a Base Rate Loan on the Disbursement Due Pata)rate per annum equal to the highest ratampmrm then in effect with respect to
overdue Revolving Loans of such Issuer (made as Base Loans) pursuant to Section 3farzhe period from the Disbursement Due Date
through the date of such reimbursement; provideawvever, that, if no Default shall have then occurred badtontinuing, unless the
Borrower has notified the Administrative Agent atelr than one Business Day prior to the Disbursemar Date that it will reimburse the
Issuer for the applicable Disbursement, then thewarhof the Disbursement shall be deemed to bevali®ag Loan constituting a Base Rate
Loan and following the giving of notice thereof thye Administrative Agent to the Lenders, each Lendéh a commitment to make
Revolving Loans (other than the Issuer) will defiteethe Issuer on the Disbursement Due Date imatelgi available funds in an amount
equal to such Lender’s Percentage of such Revolviragn. Each conversion of Disbursement amountsReteolving Loans shall constitute a
representation and warranty by the Borrower thaherdate of the making of such Revolving Loaroathe statements set forth in
Section 5.2.5re true and correct.

SECTION 2.6.3. Reimbursementhe obligation (a “ Reimbursement Obligatidrof the Borrower under Section 2.6@
reimburse the Issuer with respect to each Disbugseincluding interest thereon) not converted mt®ase Rate Loan pursuant to
Section 2.6.2 and, upon the failure of the Borrower to reimlgutfse Issuer and the giving of notice thereof leyAldministrative Agent to the
Lenders, each Lender’s (to the extent it has a RagpLoan Commitment) obligation under Section.2 reimburse the Issuer or fund its
Percentage of any Disbursement converted into a Base Loan, shall be absolute and unconditiondéuany and all circumstances and
irrespective of any setoff, counterclaim or defettspayment which the Borrower or such Lenderhascase may be, may have or have had
against the Issuer or any such Lender, includingdefiense based upon the failure of any Disbursétoazonform to the terms of the
applicable Letter of Credit (if, in the Issuer’'sogbfaith opinion, such Disbursement is determirelet appropriate) or any non-application or
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misapplication by the beneficiary of the proceefisuzh Letter of Credit; providechowever, that after paying in full its Reimbursement
Obligation hereunder, nothing herein shall advgraéfect the right of the Borrower or such Lendes the case may be, to commence any
proceeding against the Issuer for any wrongful Disbment made by the Issuer under a Letter of Casdi result of acts or omissions
constituting gross negligence or willful miscondoatthe part of the Issuer.

SECTION 2.6.4. Deemed Disbursement$pon the occurrence and during the continuatfaang 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 efdblt,

(a) an amount equal to that portion of all Lette€oedit Outstandings attributable to the then aggte amount which is undrawn
and available under all Letters of Credit issued amtstanding shall, without demand upon or ndiicthe Borrower or any other
Person, be deemed to have been paid or disbursthe igsuer under such Letters of Credit (notwithding that such amount may not
in fact have been so paid or disbursed); and

(b) upon notification by the Administrative Ageotthe Borrower of its obligations under this Sectithe Borrower shall be
immediately obligated to reimburse the Issuer ieramount deemed to have been so paid or disbbysthe Issuer.

The Borrower also shall deposit cash collatera@doordance with this Section as and to the exesptired by Section 4.12Any amounts so
payable by the Borrower pursuant to this Sectiall &fe deposited in cash with the AdministrativeeAggand held as collateral security for
Obligations in connection with the Letters of Ctddsued by the Issuer. If the Borrower is requiegdrovide an amount of cash collateral
hereunder as the result of the occurrence of antfeDefault, then at such time when the Event®efault giving rise to the deemed
disbursements hereunder shall have been curedieedydhe Administrative Agent shall return to Berrower all such amounts then on
deposit with the Administrative Agent pursuanthistSection, together with accrued interest afgeral Funds Rate, which have not been
applied to the satisfaction of such Obligationgh# Borrower is required to provide an amountasficcollateral hereunder pursuant to
Section 4.12 such amount (to the extent not applied to thisfeation of such Obligations) shall be returnedhi Borrower to the extent th
after giving effect to such return, the Issuer shat have any exposure in respect of any outstenbetter of Credit that is not fully covered
by the Revolving Loan Commitments of the Non-Defiagl Lenders and/or the remaining cash collatemdlrzo Default shall have occurred
and be continuing.

SECTION 2.6.5. Nature of Reimbursement Obligatiohke Borrower and, to the extent set forth in Bec?.6.1, each Lender
with a Revolving Loan Commitment, shall assumeisks of the acts, omissions or misuse of any kett€redit by the beneficiary thereof.
The Issuer (except to the extent of its own graggigence or willful misconduct) shall not be resgible for:
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(a) the form, validity, sufficiency, accuracy, gemeness or legal effect of any Letter of Credifiny document submitted by any
party in connection with the application for ansluance of a Letter of Credit, even if it shouldaot prove to be in any or all respects
invalid, insufficient, inaccurate, fraudulent orded;

(b) the form, validity, sufficiency, accuracy, gémeness or legal effect of any instrument trangigror assigning or purporting to
transfer or assign a Letter of Credit or the rightbenefits thereunder or the proceeds therewhiole or in part, which may prove to be
invalid or ineffective for any reason;

(c) failure of the beneficiary to comply fully wittonditions required in order to demand paymentuad_etter of Credit;

(d) errors, omissions, interruptions or delaysamgmission or delivery of any messages, by mailile; telegraph, telex or
otherwise; or

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

None of the foregoing shall affect, impair or pnetvthe vesting of any of the rights or powers gedrto 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 liapiti 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 Lsall be evidenced, if such Lender shall requsss
Note payable to the order of such Lender in a marimprincipal 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 amoequal to the Swing Line Loan Commitment Amounte Borrower hereby irrevocably
authorizes each Lender to make (or cause to be)rapgeopriate notations on the grid attached td duenders Notes (or on any continuati
of such grid), which notations, if made, shall @ride, integlia, the date of, the outstanding principal of, aralititerest rate and Interest
Period applicable to the Loans evidenced therebgh $iotations shall be conclusive and binding @Bbrrower absent manifest error;
provided, however, that the failure of any Lender to make any susfations shall not limit or otherwise affect anyli@ations of the
Borrower or any other Obligor.

SECTION 2.8. Registered Note&) Any Nond.S. Lender that could become completely exemphfnathholding of any taxes
respect of payment of any interest due to such M@ -Lender under this Agreement if the Notes lhglduch Lender were in registered fc
for U.S. Federal income tax purposes may request th
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Borrower (through the Administrative Agent), ane Borrower agrees (i) to exchange for any Noted hglsuch Lender, or (ii) to issue to
such Lender on the date it becomes a Lender, psonyismotes(s) registered as provided in clausef(t)is Section 2.8each a Registered
Note). Registered Notes may not be exchanged fted\tbat are not Registered Not

(b) The Administrative Agent shall enter, in thegi®der, the name of the registered owner of the-Ndh Lender Obligation(s)
evidenced by a Registered Note.

(c) The Register shall be available for inspechygrthe Borrower and any Lender at any reasonatoie tipon 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,

(a) the Borrower may, from time to time on any Besis Day, make a voluntary prepayment, in whola part, of the outstandir
principal amount of any

(i) Loan (other than Swing Line Loans), providdibwever, that

(A) any such prepayment of any Tranche of Term Iscgrall be made ratably among the Lenders of suahche of
Term Loans and any such prepayment of Revolvinghiahall be made among the Revolving Loans, rafatdgcordance
with the Revolving A-1 Loan Commitment Amount, tRevolving A-2 Loan Commitment Amount, the Other Bling
Loan Commitment Amount and the Designated AdditiGtevolving Loan Commitment Amount, as then in effe
providedthat, in connection with any termination in fullthe Revolving A-1 Loan Commitment Amount pursutant
clause (bpf Section 2.2.1 prepayment of all outstanding RevolvinglA-oans may be made without ratable prepayme
any other Revolving Loans;

(B) the Borrower shall comply with Section 4mthe event that any LIBO Rate Loan is prepaicioyn day other than
the last day of the Interest Period for such Loan;

(C) all such voluntary prepayments shall requirkeast three but no more than five Business Dayst pvritten
notice to the Administrative Agent;
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(D) all such voluntary partial prepayments shallibghe case of LIBO Rate Loans, in an aggregaténnum amount
of $2,000,000 and an integral multiple of $500,@8d, in the case of Base Rate Loans, in an aggragatimum amount
$500,000 and an integral multiple thereof; and

(E) any such prepayment of Term Loans or Revoltiogns shall be applied first to Base Rate Loarntkédull exten
thereof before application to LIBO Rate Loans imanner that minimizes the amount of any paymempsired to be made
by the Borrower pursuant to Section 4a¥

(if) Swing Line Loans, providethat all such voluntary prepayments shall requiiergelephonic notice to the Swing Line
Lender on or before 1:00 p.m., New York time, oa tlay of such prepayment (such notice to be coefirim writing within 24
hours thereafter);

(b) the Borrower shall no later than one Busineay @llowing the receipt by the Borrower or anyitsfSubsidiaries of any Net
Disposition Proceeds, deliver to the Administrathgent a calculation of the amount of such Net B&pon Proceeds and, subject to
the following provisg make a mandatory prepayment of the Term Loaas iamount equal to 100% of such Net Dispositiorc&eds,
to be applied as set forth in Section 3.1pPovided, however, that, at the option of the Borrower and so loagia Default shall have
occurred and be continuing, the Borrower may usgaase the appropriate Subsidiary to use the Ngid3ition Proceeds to purchase
assets useful in the business of the Borrower sn8lubsidiaries or to purchase a majority contrglinterest in a Person owning such
assets or to increase any such controlling intedesady maintained by it; providedhatif such Net Disposition Proceeds arise from or
are related to a Disposition of assets of a Guardhen any such reinvestment must either be mgae in a Guarantor or a Person
which upon the making of such reinvestment becoan@siarantor (with such assets or interests coliggtreferred to as “ Qualified
Assets’), in each case, within 365 days after the consation (and with the Net Disposition Proceeds) afhsDisposition, and in the
event the Borrower elects to exercise its righiuechase Qualified Assets with the Net Dispositiwaceeds pursuant to this clause, the
Borrower shall deliver a certificate of an AuthaizOfficer of the Borrower to the Administrative ég within 30 days following the
receipt of Net Disposition Proceeds setting fontlh &mount of the Net Disposition Proceeds whictBibiower expects to use to
purchase Qualified Assets during such 365 day degmvidedfurther, that the Borrower and its Subsidiaries shall drdypermitted to
reinvest Net Disposition Proceeds in Qualified Asge the extent permitted by Section 7.@/@r the term of this Agreement. If and to
the extent that the Borrower has elected to reinMes Disposition Proceeds as permitted above, timetine date which is 365 days (in
the case of clause (b)felow) and 370 days (in the case of clause (H)€idw) after the relevant Disposition, the
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Borrower shall (i) deliver a certificate of an Aotized Officer of the Borrower to the Administragiigent certifying as to the amount
and use of such Net Disposition Proceeds actualyl tio purchase Qualified Assets and (ii) delieehe Administrative Agent, for
application in accordance with this clause andiBe@.1.2, an amount equal to the remaining unused Net Bispa Proceeds;

(c) the Borrower shall (i) on each date when amjction in the Revolving Loan Commitment Amountlsbacome effective,
including pursuant to Section 2.2Znake a mandatory prepayment of Revolving Loawuis(dimecessary) Swing Line Loans, and (if
necessary) deposit with the Administrative Agershceollateral for Letter of Credit Outstandingsimaggregate amount equal to the
excess, if any, of the aggregate outstanding gral@mount of all Revolving Loans, Swing Line Loamsl Letter of Credit Outstandir
over the Revolving Loan Commitment Amount as saiced and (ii) in connection with any terminatiorfull of the Revolving A-1
Loan Commitment Amount pursuant to clausedb$ection 2.2.1 make a mandatory prepayment of all outstandingpRéng A-1
Loans;

(d) the Borrower shall, on the Stated Maturity Dfatethe Term A-1 Loans and on each Quarterly Paytr&ate occurring on or
during any period set forth below, make a schedrdpdyment of the aggregate outstanding principalumt, if any, of all Term A-1
Loans in an amount equal to the amount set forfibmbepposite the Stated Maturity Date or such QargrtPayment Date (as such
amounts may have otherwise been reduced pursu#ristdgreement), as applicable:

01/01/12 through (but excluding) $25,729,577.46
Stated Maturity Date
for Term -1 Loans

Stated Maturity Date for $25,729,577.46 (or the then outstanding principabant of Term
Term -1 Loans A-1 Loans, if different

; providedthat as of the Restatement Effective Date, the fination schedule set forth above for the Term Boeans will be deemed
modified by reducing the remaining scheduled armatitbn payments for such Tranche, ratably in acmoed with the amounts thereof,
by an aggregate amount equal to the principal atn@fufierm A-1 Loans that have been converted irdmTE Loans pursuant to the
Amendment Agreement;

(e) the Borrower shall, on the Stated Maturity Diatethe Term B Loans and on each Quarterly PayrDai# occurring on or
during any period set forth below, make a schedrdpdyment of the aggregate outstanding principelumt, if any, of all Term B
Loans in an amount equal to the amount set foritmbepposite the Stated Maturity Date or such QargrtPayment Date (as such
amounts may have otherwise been reduced pursuthistdgreement), as applicable:

65



01/01/12 through (and including) $625,000

12/31/1:
Stated Maturity Date for $232,500,000.03 (or the then outstanding princpabunt of
Term B Loan Term B Loans, if different

; providedthat as of the Restatement Effective Date, the imadion schedule set forth above for the Term Bhowill be deemed
modified by reducing the remaining scheduled armatitbn payments for such Tranche, ratably in acocd with the amounts thereof,
by an aggregate amount equal to the principal atmiuifierm B Loans that have been converted interilér_oans pursuant to the
Amendment Agreement;

(f) the Borrower shall, on the Stated Maturity Ditethe Term C Loans and on each Quarterly Payratg occurring on or
during any period set forth below, make a schedrdpdyment of the aggregate outstanding principalumt, if any, of all Term C
Loans in an amount equal to the percentage sét f@tow opposite the Stated Maturity Date or sudlar@rly Payment Date of the
original principal amount of the Term C Loans (astsamounts may have otherwise been reduced pursutris Agreement), as
applicable:

01/01/12 through (and including) 1.25%
03/31/1
Stated Maturity Date for 76.25% (or the then outstanding principal amouriferin C
Term C Loan Loans, if different]

; providedthat, as set forth in the definition of Stated MayuDate, if as of October 24, 2013 the aggregatecipal amount of the
Term B Loans exceeds $250,000,000, then the Skéagakity Date for Term C Loans shall be October 2@13; and providedfurther
that as of the Restatement Effective Date, the imadion schedule set forth above for the Term @nsowill be deemed modified by
reducing the remaining scheduled amortization paysnfor such Tranche, ratably in accordance wighaimounts thereof, by an
aggregate amount equal to the principal amouneofTC Loans that have been converted into Termdh&@ursuant to the
Amendment Agreement;

(9) the Borrower shall, on the Stated Maturity Diatethe Term D Loans and on each Quarterly Payrait¢ occurring on or
during any period set forth below, make a schedrdpdyment of the aggregate outstanding principalumt, if any, of all Term D
Loans in an amount equal to the percentage sét fort
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below opposite the Stated Maturity Date or suchrf@ug Payment Date of the original principal ambafthe Term D Loans (as such
amounts may have otherwise been reduced pursuthistdgreement), as applicable:

01/01/12 through (and including) 0.25%
03/31/1
Stated Maturity Date for 94.25% (or the then outstanding principal amounferin D
Term D Loan Loans, if different]

; providedthat as of the Restatement Effective Date, the eimadion schedule set forth above for the Term Rhowill be deemed
modified by reducing the remaining scheduled armatitbn payments for such Tranche, ratably in acoed with the amounts thereof,
by an aggregate amount equal to the principal atafiifierm D Loans that have been converted intanlerl.oans pursuant to the
Amendment Agreement;

(h) the Borrower shall, on the Stated Maturity Diatethe Term E Loans and on each Quarterly Paymaté occurring on or
during any period set forth below, make a schedrdpdyment of the aggregate outstanding principaluat, if any, of all Term E
Loans in an amount equal to the percentage sét i@tbw opposite the Stated Maturity Date or sudar@@rly Payment Date of the
original principal amount of the Term E Loans afiaring effect to, and including, all Term E Loamsde on the 2012 Self Tender
Funding Date and the 2012 Affiliate Purchase Fumddate (as such amounts may have otherwise beaneegursuant to this
Agreement), as applicable:

07/02/12 through (and including) 1.25%
12/31/1
01/01/14 through (and including)
12/31/1¢ 2.50%
Stated Maturity Date for 61.25% (or the then outstanding principal amountexin E
Term E Loan Loans, if different]

; providedthat the remaining amortization amounts for thenT&r Loans due after the date of the making of dgbesed Additional
Term E Loan will be increased, ratably in accordawih the amounts thereof, by the aggregate grai@mount of any Designated
Additional Term E Loan based on the percentagé@briginal principal amount of Term E Loans (detiered as set forth above)
payable on such Quarterly Payment Date with angexdue and payable on the Stated Maturity Datédion E Loans;
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(i) the Borrower shall, on the Stated Maturity Datethe Term F Loans and on each Quarterly Payrfatg occurring on or
during any period set forth below, make a schedrdpdyment of the aggregate outstanding principalumt, if any, of all Term F
Loans in an amount equal to the percentage sét i@tbw opposite the Stated Maturity Date or sudar@@rly Payment Date of the
original principal amount of the Term F Loans afiering effect to, and including, all Term F Loam&de on the 2012 Self Tender
Funding Date (as such amounts may have otherwise fgeluced pursuant to this Agreement), as apjdicab

07/02/12 through (and including) 0.25%
12/31/1
Stated Maturity Date for 93.25% (or the then outstanding principal amouriterin F
Term F Loan Loans, if different]

; providedthat the remaining amortization amounts for therTérLoans due after the date of the making of aghesed Additional
Term F Loan will be increased, ratably in accordawith the amounts thereof, by the aggregate grai@mount of any Designated
Additional Term F Loan based on the percentagéebtiginal principal amount of Term F Loans (detiered as set forth above)
payable on such Quarterly Payment Date with anggxdue and payable on the Stated Maturity Datédon F Loans;

(j) the Borrower shall, within 120 days followinke last day of each Fiscal Year, (or, if earlier floe same day that it delivers the
Borrower’s annual audited financial reports purguarclause (bpf Section 7.1.), deliver to the Administrative Agent a calculatiof
the Excess Cash Flow for such Fiscal Year and teo than five Business Days following the delivefysuch calculation, make a
mandatory prepayment of the Loans in an aggregateiat equal to the Applicable Percentage of theeEx€ash Flow (if any) for su
period, to be applied as set forth in Section 3ah@ Section 2.2.2

(k) the Borrower shall, immediately upon any accaien of the Stated Maturity Date of any Loan©dnligations pursuant to
Section 9.2r Section 9.3 repay all Loans and provide the AdministrativeeAgwith cash collateral in an amount equal toltber of
Credit Outstandings, unless, pursuant to Secti®n @ly a portion of all Loans and Obligations apeascelerated (in which case the
portion so accelerated shall be so prepaid or cakditeralized with the Administrative Agent);

() the Borrower shall pay the principal amountioé Designated New Term Loans at such times asddh amounts as
determined pursuant to Section 2.1.6(a)

(m) the Borrower shall pay to the Administrativeekd, for the account of
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the applicable Accepting Lenders, on each OthemTlesan Repayment Date, a principal amount of tHee©Term Loans equal to the
amount set forth for such date in the applicablarLblodification Agreement (as adjusted from timéitwe to give effect to
prepayments as provided for in the applicable Ldadification Agreement), with any excess due angapée on the Stated Maturity
Date for such Other Term Loans;

(n) following any modification of any Affected Ciasf Term Loans pursuant to Section 11,18 amortization schedule set forth
above for such Affected Class will be deemed medifiy reducing the remaining scheduled amortizgiemyments for such Tranche,
ratably in accordance with the amounts thereofabyaggregate amount equal to the principal amduhéiom Loans of Accepting
Lenders of such Affected Class that accepted tlagekLoan Modification Offer;

(o) contemporaneously with any Borrowing of RevolRepayment Term Loans, in accordance with Setidr®(a)(ii), all net
proceeds of such Revolver Repayment Term Loansishalpplied by the Administrative Agent, for trecaunt of the applicable
Revolving Lenders, to the outstanding principabbak of the Tranche of Revolving Loans with thdiestr Stated Maturity Date and, to
the extent of any remaining net proceeds, to efodr @ranche of Revolving Loans (sequentially iredi order of their Stated Maturity
Dates); and

(p) notwithstanding anything to the contrary conéal in this Agreement, at the time of the effeata&s of any Repricing
Transaction with respect to the Term F Loans thabnsummated prior to the first anniversary ofRlestatement Effective Date, the
Borrower agrees to pay to the Administrative Agémt the ratable account of each Lender with outditag Term F Loans, a fee in an
amount equal to 1.0% of (x) in the case of a Ramid ransaction of the type described in clausef{ahe definition thereof, the
aggregate principal amount of all Term F Loans aior exchanged) in connection with such Repgidiransaction and (y) in the c:
of a Repricing Transaction described in clauseftlhe definition thereof, the aggregate princigalount of all the Term F Loans
outstanding on such date that are subject to &ctefé pricing reduction pursuant to such Repricingnsaction. Such fees shall be due
and payable upon the date of the effectivenesaaf Repricing Transaction.

Each prepayment of any Loans made pursuant t&#ttion shall be without premium or penalty, ex@ptay be required by
clause (p)of Section 3.1.Dr Section 4.4 No prepayment of principal of any Revolving LoamsSwing Line Loans pursuant to clause (d)
Section 3.1.khall cause a reduction in the Revolving Loan Commint Amount or the Swing Line Loan Commitment Ampuas the case
may be.

SECTION 3.1.2. Application

(a) Each prepayment or repayment of the principét® Loans shall be applied, to the extent of queipayment or repayment,
first , to the principal
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amount thereof being maintained as Base Rate Larabsaring interest with reference to the Base Rat¢he case may be, and second
to the principal amount thereof being maintained |80 Rate Loans or bearing interest with refereticthe LIBO Rate, as the case
may be.

(b) Each voluntary prepayment of Term Loans shalhpplied to the Tranche of Loans and to repaymiinterest in such a
manner and in such order as the Borrower shaltméte.

(c) Each other prepayment of Term Loans made paotgoalause (b)and clause (jJof Section 3.1.khall be applied pro rata a
mandatory prepayment of the outstanding principadant of all Term Loans (with the amount of sucepgatyment of the Term Loans
being applied to the remaining Term Loan amortarapayments, as the case may be, required purkuealatuses (d) (e), () , (q),
(h), (), () and_(m) of Section 3.1.1 in each case pro rataaccordance with the amount of each such remgiainortization
payment), until all such Term Loans have been peafdll and, thereafter, shall be applied in ace@orce with Section 2.2.2

SECTION 3.2, Interest Provisiongnterest on the outstanding principal amount @édihs shall accrue and be payable in accorc
with this Section 3.2

SECTION 3.2.1. RatesPursuant to an appropriately delivered BorroviRagjuest or Continuation/Conversion Notice, the
Borrower may elect that Loans comprising a Borr@nigcrue interest at a rate per annum:

(a) on that portion maintained from time to timeaaBase Rate Loan, equal to the sum of the AlterBase Rate from time to time
in effect plus the Applicable Margin for such Loaasd

(b) on that portion maintained as a LIBO Rate Lahnjng each Interest Period applicable theretaaktp the sum of the LIBO
Rate (Reserve Adjusted) for such Interest Periad file Applicable Margin for such Loans.

All LIBO Rate Loans shall bear interest from andliing the first day of the applicable Interesti®&to (but not including) the last day of
such Interest Period at the interest rate detewiriiseapplicable to such LIBO Rate Loan.

SECTION 3.2.2. Pogstaturity Rates After the date any principal amount of any Lohalshave become due and payable
(whether on the Stated Maturity Date therefor, upoteleration or otherwise), or any other mone@iligation (other than overdue
Reimbursement Obligations which shall bear inteasgtrovided in Section 2.6)2f the Borrower under this Agreement shall hagedme
due and payable, the Borrower shall pay, but amihé extent permitted by law, interest (after @l ws before judgment) on such overdue
amounts at a rate per annum equal to:

(a) in the case of any overdue principal amourtozins, overdue interest thereon, overdue commitifeestor other overdue
amounts owing in respect of
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Loans or other obligations (or the related Commiitagunder a particular Tranche, the rate that dothherwise be applicable to Base
Rate Loans under such Tranche pursuant to Secttoh@us 2%; and

(b) in the case of overdue monetary Obligationseutilis Agreement (other than as described in eléa), the 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, ialgvbr in part, of principal outstanding on suctahp

(c) with respect to Base Rate Loans, in arrearsaah Quarterly Payment Date occurring after the dathe initial Borrowing
hereunder;

(d) with respect to LIBO Rate Loans, the last dhgach applicable Interest Period (and, if suckrigt Period shall exceed three
months, on the third month anniversary of suchrasePeriod);

(e) with respect to any Base Rate Loans conventiedLilBO Rate Loans on a day when interest wouldatleerwise have been
payable pursuant to clause (©n the date of such conversion; and

(f) on that portion of any Loans the Stated Mayubiate of which is accelerated pursuant to Sed@i@mr Section 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 andopagahether on the Stated Maturity Date therafipon acceleration or otherwise) shall
be payable upon demand.

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

SECTION 3.3.1. Commitment Fedhe Borrower agrees to pay to the Administrafigent (a) for the account of each Lender

has a Revolving A-1 Loan Commitment, for the pefiogiuding any portion thereof when any of the deris Commitments are suspended
by reason of the Borrower’s inability to satisfyyasondition of Article V) commencing on the 2010 Loan Modification Effeetate and
continuing through the Revolving A-1 Loan Commitrh&ermination Date, a commitment fee at a rategoeium equal to the Applicable
Commitment Fee Margin, in each case on such LesdRatcentage of the sum of the average daily unusidn of the applicable Revolvil
Loan Commitment Amount attributable to RevolvinglA-oan Commitments (net of Letter of Credit Outsliags attributable to

Revolving A-1 Loan
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Commitments), (b) for the account of each Lendat blas a Revolving A-2 Loan Commitment, for theiqme(including any portion thereof
when any of the Lender's Commitments are suspehgedason of the Borrower’s inability to satisfyyasondition of Article V)

commencing on the Restatement Effective Date antireong through the Revolving A-2 Loan Commitmd®ermination Date, a

commitment fee at a rate per annum equal to thdidgipge Commitment Fee Margin, in each case on suctler’'s Percentage of the sum of
the average daily unused portion of the applic&geolving Loan Commitment Amount attributable tovBleing A-2 Loan Commitments

(net of Letter of Credit Outstandings attributatidrevolving A-2 Loan Commitments), (c) for the aont of each Lender that has an Other
Revolving Loan Commitment as provided for in th@lagable Loan Modification Agreement and (d) foethccount of each Lender that has a
Designated Additional Revolving Loan Commitmentiatermined pursuant to Section 2.1.6(&he commitment fees shall be payable by the
Borrower in arrears on each Quarterly Payment Qatd,on the Revolving A-1 Loan Commitment TermioatDate, the Revolving 2-Loan
Commitment Termination Date, the Other Revolvinghd ermination Date or the Designated Additionatdbang Loan Termination Date,
as the case may be. The making of Swing Line Lbgrthe Swing Line Lender shall constitute the usaighe 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 pro rataccount of the
Issuer and each other Lender that has a Revolvirag ICommitment, a Letter of Credit fee in an amauntal to the Applicable Margin per
annum for Revolving A-1 Loans or Revolving A-2 L@aas applicable, that are maintained as LIBO Ra#ms, multiplied by the aggregate
Stated Amount of all outstanding Letters of Cresliich fees being payable quarterly in arrears oh Gaarterly Payment Date. The Borro
further agrees to pay to the Issuer for its owroant an issuance fee in an amount as agreed teebydrrower and the Issuer.

ARTICLE IV
CERTAIN LIBO RATE AND OTHER PROVISIONS

SECTION 4.1. LIBO Rate Lending Unlawfulf after the Restatement Effective Date any Lergeall determine (which
determination shall, upon notice thereof to therBaer and the Lenders, be conclusive and bindintherBorrower) that the introduction of
or any change in or in the interpretation of arw faakes it unlawful, or any central bank or othevernmental authority asserts that it is
unlawful, for such Lender to make, continue or rteimany Loan as, or to convert any Loan into, AQ IRate Loan, the obligations of such
Lender to make, continue, maintain or convert aogris as LIBO Rate Loans shall, upon such deteriramdbrthwith be suspended until
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such Lender shall notify the Administrative Agemattthe circumstances causing such suspensiomger@xist (with the date of such notice
being the “ Reinstatement Dafe and (i) all LIBO Rate Loans previously made diych Lender shall automatically convert into BasteR
Loans at the end of the then current Interest Benigth respect thereto or sooner, if requiredumshdaw or assertion and (ii) all Loans
thereafter made by such Lender and outstanding faritne Reinstatement Date shall be made as BatgelRans, with interest thereon being
payable on the same date that interest is payatile@spect to corresponding Borrowing of LIBO Rht&ns made by Lenders not so
affected.

SECTION 4.2, Deposits Unavailabléf the Administrative Agent shall have determirtbet

(a) U.S. Dollar deposits in the relevant amount famdhe relevant Interest Period are not availablthe Administrative Agent in
its relevant market; or

(b) by reason of circumstances affecting the Adstiative Agent’s relevant market, adequate meansotlexist for ascertaining
the interest rate applicable hereunder to LIBO Ratns,

then, upon notice from the Administrative Agenthie Borrower and the Lenders, the obligations lof @hders under Section 2aBid
Section 2.40 make or continue any Loans as, or to convertlayans into, LIBO Rate Loans shall forthwith begersded until the
Administrative Agent shall notify the Borrower atige Lenders that the circumstances causing sug@ess®n no longer exist.

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 taxes on payments under this Agre¢n@her Taxes, any U.S. federal withholding Taxegosed under FATCA, Connecti
Income Taxes and other amounts for which the Lender entitled to compensation under Sectior) drésing after the date of any change in,
or the introduction, adoption, effectiveness, iptetation, reinterpretation or phase in of, any tawegulation, directive, guideline, decisiot
request (whether or not having the force of lawdu§ court, central bank, regulator or other Gonerntal Authority after the Original
Effective Date that results in such increase irt ooseduction in amounts receivable, except fahsthanges with respect to increased capital
costs under Section 4,%axes on payments under this Agreement, Othee§,any U.S. federal withholding Taxes imposed uirdd CA,
Connection Income Taxes and other amounts for wiietLenders are entitled to compensation undeid®e4.6. Such Lender shall
promptly notify the Administrative Agent and the lBmwer in writing of the occurrence of any suchmv@ther than such events that have
occurred prior to the Restatement Effective Datesyant to the Dodé&rank Wall Street Reform and Consumer Protectionoh@any request
rules, guidelines or directives

73



thereunder or issued in connection therewith, indpagreed that the Borrower shall be deemed te baen notified thereof), such notice to
state, in reasonable detail, the reasons therafbtte additional amount required fully to compéasaich Lender for such increased cost or
reduced amount. Such additional amounts shall pelpha by the Borrower directly to such Lender witfive days of its receipt of such
notice, and such notice shall, in the absence ofifest error, be conclusive and binding on the Baar.

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 defsosi other funds acquired by such Lender to me#m,tinue 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

(a) any conversion or repayment or prepaymenteptincipal amount of any LIBO Rate Loans on a adiber than the scheduled
last day of the Interest Period applicable thenettgther pursuant to Section ®dotherwise;

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

(c) any Loans not being continued as, or convertexy LIBO Rate Loans in accordance with the Camaitnon/Conversion Notice
therefor,

then, upon the written notice of such Lender toBberower (with a copy to the Administrative Agertt)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 (whielll &#iclude calculations in reasonable detail) khialthe absence of manifest error, be
conclusive and binding on the Borrower.

SECTION 4.5. Increased Capital Costtany change in, or the introduction, adoptieffectiveness, interpretation,
reinterpretation or phase-in of, any law or regafatdirective, guideline, decision or request (thlee or not having the force of law) of any
court, central bank, regulator or other Governmightahority after the Original Effective Date affiscor would affect the amount of capital or
liquidity required or expected to be maintainedany Lender or any Person controlling such Lendsd,such Lender determines (in its sole
and absolute discretion) that the rate of returitoar such controlling Person’s capital as a egagnce of its Commitments, participation in
Letters of Credit or the Loans made or continueduosh Lender is reduced to a level below that whiath Lender or such controlling Person
could have achieved but for the occurrence of aigh €ircumstance, then, in any such case uponenfsien time to time by such Lender to
the Borrower, the Borrower shall immediately pasedily to such Lender additional amounts sufficientompensate such Lender or such
controlling Person for such reduction in rate dfire. A statement of such Lender as to any suchtiaddl amount or amounts (including
calculations thereof in reasonable detail) shalthe absence of manifest error, be conclusivebarding on the Borrower. In determining
such amount, such Lender may use any method cgwey and attribution that it (in its sole and dbsodiscretion) shall deem applicable.
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SECTION 4.6. TaxesThe Borrower covenants and agrees as follows megpect to taxes:

(@) Unless required by law, any and all paymentdentsy the Borrower under this Agreement and ealcérdtoan Document shall
be made without setoff, counterclaim or other deéemnd free and clear of, and without deductiowititholding for or on account of,
any taxes. In the event that any taxes are reqbiyddw to be deducted or withheld from any paynrequired to be made by the
Borrower to or on behalf of any Secured Party uraatgr Loan Document, then:

(i) subject to clause (fpelow, if such taxes are Non-Excluded Taxes, thed®ver shall together with such payment pay an
additional amount so that each Secured Party resdiee and clear of any Non-Excluded Taxes, thafaount which it would
have received if no such deduction or withholdifiguch Non-Excluded Taxes had been required; and

(i) the Borrower shall pay to the relevant Goveamtal Authority imposing such taxes the full amoafthe deduction or
withholding made by it.

(b) In addition, the Borrower shall pay any andQtlher Taxes imposed to the relevant Governmenighdtity imposing such
Other Taxes in accordance with applicable law.

(c) As promptly as practicable after the paymerdrof taxes or Other Taxes, and in any event widbidlays of any such payment
being due, the Borrower shall furnish to the Admsiirdtive Agent a copy of an official receipt (ocextified copy thereof), evidencing
the payment of such taxes or Other Taxes. The Adirditive Agent shall make copies thereof availdblany Lender upon request
therefor.

(d) (i) Subject to clause (fbelow, the Borrower shall indemnify each SecuradyPfor the Non-Excluded Taxes referred to in
clause (a)above and Other Taxes levied, imposed or assessghd whether or not paid directly by) such Sedwrarty that have not
been paid previously by the Borrower (whether drauzh Non-Excluded Taxes or Other Taxes are dtyreclegally asserted by the
relevant Governmental Authority). Promptly upon ingvknowledge that any such Non-Excluded TaxestbefOTaxes have been
levied, imposed or assessed, and promptly upocentiereof by any Secured Party, the Borrower gagllsuch NorkExcluded Taxes «
Other Taxes directly to the relevant Governmeniaharity (provided, however, that no Secured Pahigll be under any obligation to
provide any such notice to the Borrower). In additiprovided
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that the Borrower has been notified promptly bglavant Secured Party which has determined irolesdiscretion that a NoBxcludec
Tax or Other Tax has been levied, imposed or asdemzainst such Secured Party, the Borrower siddhinify each Secured Party for
any incremental taxes that may become payable &y Sacured Party as a result of any failure oBbeower to pay any taxes requil
to be paid under clauses (apd_(b) above when due to the appropriate Governmentdidkity or to deliver to the Administrative
Agent, pursuant to clause (ebove, documentation evidencing the payment &fgax Other Taxes. With respect to indemnificafam
Non-Excluded Taxes and Other Taxes actually paidriyySecured Party or the indemnification provigethe immediately preceding
sentence, such indemnification shall be made witBinlays after the date such Secured Party makesmademand therefor. The
Borrower acknowledges that any payment made tdsayred Party or to any Governmental Authorityeispect of the indemnification
obligations of the Borrower provided in this clawhall constitute a payment in respect of whichpirevisions of clauses (agnd_(b)
above and this clause shall apply.

(i) Each Lender shall severally indemnify the Adiisirative Agent, within ten days after demand ¢fier, for any taxes
attributable to such Lender (but, in the case aofi{Eacluded Taxes or Other Taxes, only to the extemitthe Borrower has not
already indemnified the Administrative Agent fochuNon-Excluded Taxes or Other Taxes and withauitilng the obligation of
the Borrower to do so) that are payable or paithyAdministrative Agent in connection with any lnodaocument, whether or n
such Taxes were correctly or legally imposed oedsd by the relevant Governmental Authority. Atifieate as to the amount of
such payment or liability delivered to any Lendgitibe Administrative Agent shall be conclusive atisaanifest error.

(e) Each Lender, on or prior to the date on whiathd_ender becomes a Lender hereunder (and froetortime thereafter upon
the request of the Borrower or the AdministrativgeAt, but only for so long as such Lender is |ggatititled to do so), shall deliver to
the Borrower and the Administrative Agent one @& fbllowing in order to establish a complete exeémpfrom U.S. federal
withholding tax:

(i) in the case of a U.S. Lender, two duly compdatepies of Internal Revenue Service FormB\6r an applicable succes:
form); or

(i) in the case of a Non-U.S. Lender, (w) two dabmpleted copies of Internal Revenue Service ROHBBEN (or an
applicable successor form), (x) two duly executegies of Internal Revenue Service Form W-8ECI (oapplicable successor
form), (y) a certificate of a duly authorized officof such Non-U.S. Lender to the effect that SNoh-U.S. Lender is not (A) a
“bank” within the meaning of Section 881(c)(3)(A)tbe Code, (B) a “10 percent shareholdefr'the Borrower within the meanil
of Section 881(c)(3)(B) of the Code, or
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(C) a controlled foreign corporation receiving et from a related person within the meaning afiSe 881(c)(3)(C) of the Coc
(such certificate, an * Exemption Certificd)eand two duly completed copies of Internal Reve®ervice Form W-8BEN (or an
applicable successor form) or (z) two duly completepies of Internal Revenue Service Form W-8IMYdp applicable
successor form), together with the appropriate oamd/or Exemption Certificate as listed in Sectide)(i)or clause (w) (x) or
(y) of this Section 4.6(e)(ii) as applicable.

(f) The Borrower shall not be obligated to grossamy payments to any Lender pursuant to clausalfaye, or to indemnify any
Lender (including an Assignee Lender) pursuantaase (d) above, in respect of United States federal wittling (including backup
withholding) taxes to the extent imposed as a tes(i) the failure of such Lender to deliver teetBorrower the form or forms and/or
an Exemption Certificate, as applicable to suchdeznpursuant to clause (g)ji) such form or forms listed in clause (epove and/or
Exemption Certificate not establishing a completeneption from U.S. federal withholding (includingdkup withholding) tax or the
information or certifications made therein by thender being untrue or inaccurate on the date delivim any material respect, or
(iii) the Lender designating a successor lendidig®fat which it maintains its Loans which has dfiect of causing such Lender to
become obligated for tax payments in excess oftieffect immediately prior to such designatipravided, however, that a
Borrower shall be obligated to gross up any paysentainy such Lender pursuant to clausea@ve, and to indemnify any such
Lender pursuant to clause (dpove, in respect of United States federal wittiimgj (including backup withholding) taxes to theemt
that (i) any such failure to deliver a form or farmor an Exemption Certificate or the failure oftséiorm or forms or Exemption
Certificate to establish a complete exemption ftdr8. federal withholding (including backup withhimd) tax or inaccuracy or untruth
contained therein resulted from a change in anjicgpe statute, treaty, regulation or other aggilie law or any interpretation of any
the foregoing occurring after the Original Effeeti®ate (or after the Restatement Effective Datbéncase of a Lender (or an Assignee
Lender) that becomes a Lender after the Restatefffttive Date), which change rendered such Lenddonger legally entitled to
deliver such form or forms or Exemption Certificateotherwise ineligible for a complete exemptiooni U.S. federal withholding
(including backup withholding) tax, or rendered thimrmation or certifications made in such formfarms or Exemption Certificate
untrue or inaccurate in a material respect and keadlder was unable to provide another form or folisted in clause (epbove or
Exemption Certificate, (ii) the redesignation of thenders lending office was made at the request of thed®aer, (iii) the obligation ti
gross up payments to any such Lender pursuanatsel(a)above or to indemnify any such Lender pursuaitaase (d)is with
respect to an Assignee Lender that becomes anessigender as a result of an assignment made e¢dhest of the Borrower or
(iv) the Borrower was obligated to gross up payrméntany such Lender’s assignor pursuant to clé@)sabove or to indemnify any
such Lender’s assignor pursuant to clausealdyve immediately before such Lender acquiredfpticable interest in a Loan or
Commitment.
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(9) If a payment made to a Lender under any Loacu@nt would be subject to U.S. federal withholdisngimposed by FATCA
if such Lender were to fail to comply with the aippble reporting requirements of FATCA (includitpse contained in Section 1471
or 1472(b) of the Code, as applicable), such Lestall deliver to the Borrower and the AdministratAgent at the time or times
prescribed by law and at such time or times redsdgmaquested by the Borrower or the Administratgent such documentation
prescribed by applicable law (including as presatiby Section 1471(b)(3)(C)(i) of the Code) andhsadditional documentation
reasonably requested by the Borrower or the Adimatise Agent as may be necessary for the Borr@amerthe Administrative Agent
comply with their obligations under FATCA and taelenine that such Lender has complied with suctdees obligations under
FATCA or to determine the amount to deduct and kattl from such payment. Solely for purposes of thesise (g) “FATCA” shall
include any amendments made to FATCA after the oftieis Agreement.

(h) If a Secured Party determines in its sole digon that it has received a refund in respect@fi{xcluded Taxes that were paid
by the Borrower, it shall pay the amount of sudiumd, together with any other amounts paid by tber@ver in connection with such
refunded Non-Excluded Taxes, to the Borrower, fieiny out-of-pocket expenses incurred by such SecBarty in obtaining such
refund, provided however, that the Borrower agrees to promptly return tm@ant of such refund to such Secured Party toxtene
that such Secured Party is required to repay sfcimd to the Internal Revenue Service or any dieeauthority. Nothing in this
Section shall require any Secured Party to disdlsgex 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 for the praataaccount of the Lenders entitled to receive suchmaant. All such payments required to be made tAtministrative
Agent shall be made, without setoff, deductionasrderclaim, not later than 12:00 noon, New Yonkej on the date due, in same day or
immediately available funds, to such account asdifirministrative Agent shall specify from time tong 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 uyyments received by the Administrative
Agent for the account of such Lender. All interastl fees shall be computed on the basis of thalawtumber of days (including the first day
but excluding the last day) occurring during theqmkfor which such interest or fee is payable avgear comprised of 360 days (or, in the
case of interest on a Base Rate Loan based on Agtrative Agent’s base rate, 365 days or, if appete, 366 days). Whenever any payment
to be made shall otherwise be due on a day whinbtia Business Day, such payment shall (exceptheswise required by clause (f)the
definition of the term
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“Interest Period”) be made on the next succeedingjri2ss Day and such extension of time shall Haded in computing interest and fees, if
any, in connection with such payment. The Borroagmowledges that the Lenders’ agreement to thaiahad the Applicable Margin and
fees payable under the Loan Documents is predicatedmong other things, the delivery by the ObiBgaursuant to Section 7.1of accurat:
and actual reporting of results of operation, dral the financial covenant ratios set forth in anpbance Certificate shall only be treated by
the Secured Parties as presumptive evidence ofastahl results. If the actual Net Debt to EBITDAtR for any period is higher than that
set forth in a Compliance Certificate for such pdrithen the amount of interest and fees owingtich period shall be established by
reference to the actual Net Debt to EBITDA Ratied aot such ratio set forth in the Compliance Giedie. Promptly, and in any event witt
three days, following the earlier of (i) the Borresis receipt of a notice from the Administrative &g pursuant to this clause or (ii) the
Borrower’s knowledge that the Net Debt to EBITDAtRdor a particular period was higher than thagareed for such period, the Borrower
shall pay to the Administrative Agent for the padaaccount of the Lenders entitled to receive suchmaays all unpaid interest and fees for
such period based upon the actual Net Debt to EBIRatio. In no event will the Lenders be requireddbate interest or fees paid by the
Borrower, and the payment of incremental interesees pursuant to this clause shall not adversiébet (and are without limitation of) the
other rights and remedies of the Secured Partidsruhe Loan Documents.

SECTION 4.8. Sharing of Paymentd any Lender shall obtain any payment or otleeowvery (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 pro rathare of payments then or therewith obtained bleaiders entitled thereto, such Lender shall pugetisom
the other Lenders such participation in Credit Bgtens made by them as shall be necessary to saokeurchasing 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 (alicgrto the proportion of

(a) the amount of such selling Lender’s requirgzhyenent to the purchasing Lender

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

of any interest or other amount paid or payabléhleypurchasing Lender in respect of the total amheamecovered. The Borrower agrees that
any Lender so purchasing a participation from agotlender pursuant to this Section may, to theeftilextent permitted by law, exercise all
its rights of payment (including pursuant to Sat#o9)
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with respect to such participation as fully asu€ls Lender were the direct creditor of the Borrowethe amount of such participation. If
under any applicable bankruptcy, insolvency or offimilar law, any Lender receives a secured claitreu of a setoff to which this Section
applies, such Lender shall, to the extent pracki;axercise its rights in respect of such secalaith in a manner consistent with the rights of
the Lenders entitled under this Section to shatbarbenefits of any recovery on such secured claim

SECTION 4.9. Setoff Each Lender shall, upon the occurrence of anallieflescribed in clauses (&#)rough (d) of Section 9.1.9
or, with the consent of the Required Lenders, uperoccurrence of any other Event of Default, héveeright to appropriate and apply to the
payment of the Obligations owing to it, and (asusitg for such Obligations) the Borrower herebyrggato each Lender a continuing security
interest in, any and all balances, credits, depoatcounts or moneys of the Borrower then or #fexemaintained with or otherwise held by
such Lender; providedhowever, that any such appropriation and application dhakubject to the provisions of Section 4ach Lender
agrees promptly to notify the Borrower and the Axistrative Agent after any such setoff and appiicatmade by such Lender; provided
however, that the failure to give such notice shall ndéeif the validity of such setoff and applicatiomeTrights of each Lender under this
Section are in addition to other rights and reme(iecluding other rights of setoff under appli@ldw or otherwise) which such Lender may
have.

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 describefention 4.Ishall occur with respect to it, it will use reasbleaefforts (consistent with its
internal policy and legal and regulatory restrio@nd so long as such efforts would not be disatdgaous to it, as determined in its sole
discretion) to designate a different lending officethe making of such a designation would reducelwiate 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&r (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 requir@dgay) amounts pursuant to
Section 4.3 4.50r 4.6(and the payment of such amounts are, and arg ligedontinue to be, more onerous in the reasorjattgment of the
Borrower than with respect to the other Lenderg)gives notice pursuant to Section #etjuiring a conversion of such Affected Lender’s
LIBO Rate Loans to Base Rate Loans or suspendiclg Isenders obligation to make Loans as, or to convert Loatts LIBO Rate Loans, ¢
(d) has become a Defaulting Lender, the Borrowey,méhin 30 days of the failure to consent or iptéy the Borrower of such demand or
notice, as the case may be, or at any time whib kender is a Defaulting Lender, give notice @eplacement Notic
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in writing to the Administrative Agent and such Aéted Lender of its intention to replace such Affdd_ender with a financial institution or
other Person (a_* Substitute Lendedesignated in such Replacement Notice; provithed no Replacement Notice may be given by the
Borrower if (i) such replacement conflicts with amgplicable law or regulation, (i) if applicabkych Lender consents to such election,

necessary action under Section 4(it@pplicable) so as to eliminate the continuedc®r payment of amounts owing pursuant to

Section 4.3 4.50r 4.60r (iv) if applicable, such Lender shall have celasebe a Defaulting Lender. If the Administratigent (and, in the
case of a proposed assignment of a Revolving Laanriitment, each Issuer and the Swing Line Lendel,sn the exercise of its
reasonable discretion and within 30 days of iteiggaf such Replacement Notice, notify the Borroamd such Affected Lender in writing
that the Substitute Lender is satisfactory to tdenkistrative Agent (such consent not being realimbere the Substitute Lender is already a
Lender or an Affiliate of a Lender) and, in theea$ a proposed assignment of a Revolving Loan Ciomemt, each Issuer and the Swing
Line Lender (such consent not being required whezeSubstitute Lender is already a Lender with @woRéng Loan Commitment) then such
Affected Lender shall, subject to the payment of amounts due pursuant to Section&@nd, if applicable, clause (@f Section 3.1.1with

any assignment under this Section being deemed &mloptional prepayment for purposes of determithie applicability of such clause (p)
of Section 3.1.), assign, in accordance with Section 11.11ll of its Commitments, Loans, Notes (if any) ader rights and obligations
under this Agreement and all other Loan Documeantduding its rights in Reimbursement Obligatioifispplicable) to such Substitute
Lender;_providedhat (i) such assignment shall be without recouesgresentation or warranty (other than thoseastt fn the Lender
Assignment Agreement) and shall be on terms anditions reasonably satisfactory to such Substiteteder, (ii) the purchase price paid by
such Substitute Lender shall be in the amount cif #\ffected Lender’s Loans and its percentage tétanding Reimbursement Obligations,
together with all accrued and unpaid interest @ed in respect thereof, plus all other amountsdu(tieg the amounts demanded and
unreimbursed under Sections 485and 4.6), owing to such Affected Lender hereunder an{l tfi¢ Borrower shall pay to the
Administrative Agent all reasonable out-of-pockegpenses incurred in connection with such assignaedtassumption (including the
processing fees described in Section 11.)1Upon the effective date of an assignment desdrdbove, the Substitute Lender shall become &
“Lender” for all purposes under the Loan DocumeRtsch Lender hereby grants to the Administrativestan irrevocable power of attorney
(which power is coupled with an interest) to execad deliver, on behalf of such Lender as assjgmyrassignment agreement necessary to
effectuate any assignment of such Lender’s intefesteunder in the circumstances contemplatedigystttion 4.11 Each party hereto
agrees that an assignment required pursuant tpdhégraph with respect to an Affected LenderithatDefaulting Lender may be effected
pursuant to a Lender Assignment Agreement exedwtdlle Borrower, the Administrative Agent and tilssignee and that the Lender
required to make such assignment need not be wathareto.

SECTION 4.12. Defaulting LenderdNotwithstanding any provision of this Agreememthie contrary, if any Revolving Lender
becomes a Defaulting Lender, then the followingvmions shall apply for so long as such Revolvimmder is a Defaulting Lender:
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(a) commitment fees shall cease to accrue on saoldr’s Percentage of the unused portion of thécaybe Revolving Loan
Commitment Amount pursuant to Section 3.3.1

(b) the Revolving Loan Commitment of such Defagtlrender shall not be included in determining wkethe Required Lenders
or any other requisite Lenders have taken or miay &my action hereunder or under any other LoaruBeat (including any consent to
any amendment, waiver or other modification purstasection 11.); providedthat any amendment, waiver or other modification
requiring the consent of all Lenders, all Revolviranders or each applicable Lender shall requeectinsent of such Defaulting Lender
in accordance with the terms hereof;

(c) if any Swing Line Loans or Letter of Credit Gte&ndings exist at the time such Revolving Len@eomes a Defaulting Lender
then:

(i) such Lender’s Percentage of any Swing Line Iso@ther than any portion thereof with respect kiclv such Defaulting
Lender shall have funded its participation as cmpiated by Section 2.3.2(¥)and Letter of Credit Outstandings (other than any
portion thereof attributable to unreimbursed Reirsbment Obligations with respect to which such Difeg Lender shall have
funded its participation as contemplated by Sec®i@nl) shall be reallocated among the applicable NoraDiehg Lenders in
accordance with their respective applicable Peaggrs but only to the extent that the sum of alhden-Defaulting Lenders’
applicable Revolving Loans and Percentages of Skimg Loans and Letter of Credit Outstandings lush Defaulting Lender’s
Percentage of Swing Line Loans and Letter of Cr@ditstandings does not exceed the sum of all sachDé&faulting Lenders’
Revolving Loan Commitments;

(ii) if the reallocation described in clause @pove cannot, or can only partially, be effectbd,Borrower shall within one
Business Day following notice by the Administratifkgent (A) first, prepay the portion of such Deting Lender’s Percentage of
Swing Line Loans that has not been reallocated Bhdecond, cash collateralize for the benefithef issuer the portion of such
Defaulting Lender’s Percentage of Letter of Cré&litstandings that has not been so reallocatedcoréance with the procedures
set forth in_Section 2.6 f6r so long as such Letter of Credit Outstandingsaatstanding;

(iii) if the Borrower cash collateralizes any portiof such Defaulting Lender’s Percentage of LaifeCredit Outstandings
pursuant to clause (iipbove, the Borrower shall not be required to petgdr of Credit fees to such Defaulting Lender parg to
Section 3.3.3vith
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respect to such portion of such Defaulting LendBescentage of Letter of Credit Outstandings folosg as such Defaulting
Lender’s Percentage of Letter of Credit Outstanglisgcash collateralized:;

(iv) if any portion of such Defaulting Lender’s Bentage of Letter of Credit Outstandings is realled pursuant tolause (i
above, then the fees payable to the Lenders mursu&ections 3.3.1 and 3.3Ball be adjusted to give effect to such reallaca
and

(v) if all or any portion of such Defaulting LendgPercentage of Letter of Credit Outstandings itheereallocated nor ca
collateralized pursuant to clause @) (ii) above, then, without prejudice to any rights enedies of any Issuer or any other
Lender hereunder, all Letter of Credit fees payabléer Section 3.3®ith respect to any uncovered portion of such Digifag
Lenders Percentage of Letter of Credit Outstandings dlepayable to the Issuers (and allocated amomg thtably based on tl
amount of such Defaulting Lender’s Percentage ttet@f Credit Outstandings attributable to Lettef€redit issued by each
Issuer) until and to the extent that such Defagltiander’s Percentage of Letter of Credit Outstagslis reallocated and/or cash
collateralized; and

(d) so long as such Revolving Lender is a Defagltiender, the Swing Line Lender shall not be resglito fund any Swing Line
Loan and no Issuer shall be required to issue, dnrenew or extend any Letter of Credit, unlesgaoh case, it is satisfied that the
related exposure and the Defaulting Lender’s thestanding Percentage of Swing Line Loans or Lett€redit Outstandings, as
applicable, will be fully covered by the Revolvihgan Commitments of the applicable Non-Defaultireptlers and/or cash collateral
provided by the Borrower in accordance with Sectidk?(c), and participating interests in any such fundeih§wine Loan or in any
such issued, amended, renewed or extended Let@nedit will be allocated among the applicable N@efaulting Lenders in a manner
consistent with Section 4.12(c)(Bnd such Defaulting Lender shall not particip&trein).

(e) In the event that (i) a Bankruptcy Event witspect to any Person in respect of which a Revpliander is a Subsidiary shall
have occurred following the date hereof and folosg as such Bankruptcy Event shall continue gtitlfig Swing Line Lender or any
Issuer has a good faith belief that any Revolviegder has defaulted in fulfilling its obligationsder one or more other agreements in
which such Lender commits to extend credit, therfgwiine Lender shall not be required to fund anyrfgviLine Loan, and such Issuer
shall not be required to issue, amend, renew @nexainy Letter of Credit, unless the Swing Linedeamor such Issuer, as the case may
be, shall have entered into arrangements with tireoBver or the applicable Revolving Lender satigfacto the Swing Line Lender or
such Issuer, as the case may be, to defease &rty iidn respect of such Lender hereunder.
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(f In the event that the Administrative Agent, Berrower, the Swing Line Lender and each Issueh egree that a Defaulting
Lender has adequately remedied all matters thatechsuch Lender to be a Defaulting Lender, themapipticable Revolving Lenders’
Percentages of Swing Line Loans and Letter of €@dtistandings shall be readjusted to reflectlotusion of such Lender’s
Revolving Loan Commitment and on such date suchiéeshall purchase at par such of the Revolvinghead the other Revolving
Lenders as the Administrative Agent shall deternmvay be necessary in order for such Revolving Letwlbold such Loans in
accordance with its applicable Percentage.

ARTICLE V
CONDITIONS TO FUTURE CREDIT EXTENSIONS

SECTION 5.1. [INTENTIONALLY OMITTED].

SECTION 5.2, Credit Extensiong he obligation of each Lender (other than a TErbhender, Term F Lender or any Revolving A-
2 Lender making a Revolving A-2 Loan on the 201fllidfe Purchase Date in accordance with the pminsthe penultimate sentence of
clause (b)of Section 2.1.2 and the Issuer to make any Credit Extensiongbbject to clauses (band_(c) of Section 2.3.2 shall be subject
to the satisfaction of each of the conditions pdece set forth in this Section 5.2

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:

(a) the representations and warranties set for&rticle VI and in each other Loan Document shall, in each, teestue and
correct in all material respects with the sameatfés if then made (unless stated to relate stdedn earlier date, in which case such
representations and warranties shall be true arrdatan all material respects as of such earlae)

(b) no material adverse development shall haveroedun any litigation, action, proceeding, labontroversy, arbitration or
governmental investigation disclosed pursuant iSe 6.6;

(c) the sum of (x) the aggregate outstanding ppalcimount of all Revolving Loans and Swing Lineahe and (y) all Letter of
Credit Outstandings does not exceed the RevolvoaplCommitment Amount; and

(d) no Default shall have then occurred and beicointg.

SECTION 5.2.2. Credit Extension Reque$he Administrative Agent shall have received arBaing Request, if Loans (other
than Swing Line Loans) are being requested, osamance Request, if a Letter of Credit is beingadsor extended. Each of the delivery of a
Borrowing Request or an Issuance Request and teptance
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by the Borrower of the proceeds of such Credit &siten shall constitute a representation and wardaypthe Borrower that on the date of
such Credit Extension (both immediately before after giving effect to such Credit Extension ane épplication of the proceeds thereof)
statements made in Section 5.2r# true and correct.

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

SECTION 5.3. 2012 Self Tender and 2012 Affiliatedhase Credit Extensiond he obligation of each Term E Lender to make a
Term E Loan on the 2012 Self Tender Funding Dath@i2012 Affiliate Purchase Funding Date, eachmiTErLender to make a Term F Loan
on the 2012 Self Tender Funding Date and each RiepRA-2 Lender to make a Revolving A-2 Loan on 8.2 Affiliate Purchase Funding
Date shall in each case be subject to the satisfact each of the conditions precedent set fartthis_Section 5.3

SECTION 5.3.1. Absence of Specified DefaulBoth before and after giving effect to any suchdit Extension no Default in
respect of clause (ipf Section 9.1.5 Section 9.1.%r Section 9.1.18hall have then occurred and be continuing.

SECTION 5.3.2. Absence of lllegalityit shall not be illegal or unlawful for such Leardo make such Loan hereunder or for the
Borrower to use the proceeds thereof in accordasitteSection 7.2.9(c).

SECTION 5.3.3. Credit Extension Reque$he Administrative Agent shall have received arBeaing Request for such Credit
Extension in compliance with Section 2.3The delivery of a Borrowing Request and the atarage by the Borrower of the proceeds of such
Credit Extension shall constitute a representadioh warranty by the Borrower that on the date ohdOredit Extension (both immediately
before and after giving effect to such Credit Esten and the application of the proceeds therdafstatements made in Sections 5ahd
5.3.2are true and correct.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES

In order to induce the Lenders, the Issuer and\tministrative Agent to enter into this Agreemeguntinue the Existing Letters of
Credit as Letters of Credit hereunder, the ExisRayolving Loans as Revolving Loans hereunder hadEixisting Swing Line Loans as
Swing Line Loans hereunder and to make Credit Bkbms hereunder, the Borrower represents and waruato the Administrative Agent,
the Issuer and each Lender as set forth in thislary! .
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SECTION 6.1. Organization, efthe Borrower and each of its Subsidiaries (a)dsraoration validly organized and existing and
in good standing under the laws of the jurisdictidiits incorporation, is duly qualified to do baess and is in good standing as a foreign
corporation in each jurisdiction where the naturésobusiness requires such qualification, extephe extent that the failure to qualify wor
not reasonably be expected to result in a Matédslerse Effect, and (b) has full power and autlyaaitd holds all requisite governmental
licenses, permits and other approvals to (x) énterand perform its Obligations under this Agreeméhe Notes and each other Loan
Document to which it is a party and (y) own anddhehder lease its property and to conduct its lssisubstantially as currently conducted
by it except, in the case of this clause (b)@Where the failure could not reasonably be expktteesult in a Material 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 Docunxecuéed or to be executed by it, and the executielivery and performance by each
other Obligor of each Loan Document executed dretexecuted by it and the Borrower are within esaath Obligors corporate powers, he
been duly authorized by all necessary corporaieracind do not

(a) contravene any such Obligor's Organic Documents

(b) contravene any contractual restriction, lavgavernmental regulation or court decree or ordedibig on or affecting any such
Obligor, where such contravention, individuallyiothe aggregate, could reasonably be expectedue & Material Adverse Effect; or

(c) result in, or require the creation or impositmf, any Lien on any of the Obligor’s propertiescept pursuant to the terms of a
Loan Document.

SECTION 6.3. Government Approval, Regulation, 8te.authorization or approval or other action byd ao notice to or filing
with, any governmental authority or regulatory baayother Person, is required for the due executetivery or performance by any Obligor
of this Agreement, the Notes or any other Loan Doent to which it is a party, except as have bedy altained or made and are in full fo
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 et Loan Document executed by any Obligor
will, on the due execution and delivery thereofistitute, the legal, valid and binding obligatiaisuch Obligor enforceable in accordance
with their respective terms; in each case witheeso this Section 6.dubject to the effects of bankruptcy, insolvencgufiulent conveyanc
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 Changgince December 31, 2011, there has been no mladsierse change in the financial
condition, operations, assets, business or praseofithe Borrower and its Subsidiaries, takenahale.

SECTION 6.6. Litigation, Labor Controversies, éibere is no pending or, to the knowledge of ther®wer, threatened litigatio
action, proceeding, labor controversy arbitratiogavernmental investigation affecting any Obligarany of their respective properties,
businesses, assets or revenues, which (a) colddnably be expected to result in a Material Advéiffect, except as disclosed.in Item 6.6
Litigation ") of the Disclosure Schedule, or (b) purportsffect the legality, validity or enforceability ohg Sub Debt Document, this
Agreement, the Notes or any other Loan Document.

SECTION 6.7, SubsidiariesThe Borrower has no Subsidiaries, except thossiSiaries:
(a) which are identified in Item 6(7 Existing Subsidiarie$) of the Disclosure Schedule; or

(b) which are permitted to have been acquired aoatance with Section 7.2ds 7.2.8.

SECTION 6.8. Ownership of Propertieshe Borrower and each of its Subsidiaries owndditte to all of their properties and
assets (other than insignificant properties andtasseal and personal, tangible and intangitflang nature 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 Secfi@r.

SECTION 6.9. TaxesThe Borrower and each of its Subsidiaries hasl fdll Federal, State, foreign and other matesiakéturns
and reports required by law to have been filedtlapnd has paid all taxes and governmental chahgeslly shown to be owing, except any
such taxes or charges which are being contestgdadd faith by appropriate proceedings and for wlaidaquate reserves in accordance with
GAAP shall have been set aside on its books.

SECTION 6.10. Pension and Welfare Plah® Pension Plan has been terminated that hake@$n a liability to the Borrower of
more than $5,000,000, and no contribution failuae bccurred with respect to any Pension Plan geiffico give rise to a Lien under section
303(k) of ERISA in excess of $5,000,000. No cowmditexists or event or transaction has occurred regpect to any Pension Plan which
could reasonably be expected to result in the neciwe by the Borrower of any material liabilityndi or penalty other than such condition,
event or transaction which would not reasonablgXgected to have a Material Adverse Effect. Exespdisclosed in

87



Item 6.10(* Employee Benefit Plany of the Disclosure Schedule, since the date efifist financial statement of the Borrower, therBaer
has not materially increased any contingent ligbiliith respect to any post-retirement benefit ural®/elfare Plan, other than liability for
continuation coverage described in Part 6 of Setditof Title | of ERISA.

SECTION 6.11. Environmental WarrantieExcept as set forth in Iltem 6.{1Environmental Matter$) of the Disclosure
Schedule or as, individually or in the aggregateia not reasonably be expected to have a Matgdaérse Effect:

(a) all facilities and property (including underigi groundwater) owned or leased by the Borrowemgrof its Subsidiaries have
been, and continue to be, owned or leased by theBer and its Subsidiaries in compliance withEallvironmental Laws;

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

(i) written claims, complaints, notices or requdetsinformation received by the Borrower or anyitsfSubsidiaries with
respect to any alleged violation of any Environraéhtw, or

(i) written complaints, notices or inquiries teetBorrower or any of its Subsidiaries regardingeptital liability under any
Environmental Law;

(c) to the best knowledge of the Borrower, thereehiaeen no Releases of Hazardous Materials at; ond®r any property now or
previously owned or leased by the Borrower or afniysdSubsidiaries;

(d) the Borrower and its Subsidiaries have bearedsnd are in compliance with all permits, cerdifes, approvals, licenses and
other authorizations relating to environmental eratind necessary or desirable for their businesses

(e) no property now or previously owned or leasgdhe Borrower or any of its Subsidiaries is listrdto the knowledge of the
Borrower or any of its Subsidiaries, proposed ifstirlg (with respect to owned property only) on Negtional Priorities List pursuant to
CERCLA, on the CERCLIS or on any similar state disites requiring investigation or clean-up;

(f) to the best knowledge of the Borrower, there mo underground storage tanks, active or abangdamedding petroleum stora
tanks, on or under any property now or previousiyed or leased by the Borrower or any of its Subsiek;

(9) the Borrower and its Subsidiaries have notatliydransported or directly arranged for the torsation of any Hazardous
Material to any location (i) which is listed orttee knowledge of the Borrower or any of its Sulzsiigis,
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proposed for listing on the National Prioritiestljsirsuant to CERCLA, on the CERCLIS or on any Emstate list, or (ii) which is the
subject of federal, state or local enforcemenbastior other investigations;

(h) to the best knowledge of the Borrower, theeerar polychlorinated biphenyls or friable asbesgt@sent in a manner or
condition at any property now or previously ownedeased by the Borrower or any of its Subsidiaréesl

(i) to the best knowledge of the Borrower, no ctinds exist at, on or under any property now ovjmesly owned or leased by
the Borrower or any of its Subsidiaries which, wilile passage of time, or the giving of notice dhbwould give rise to liability under
any Environmental Law.

SECTION 6.12. Regulations U and.Xo Obligor is engaged in the business of extendnedit for the purpose of purchasing or
carrying margin stock, and no proceeds of any CEdiensions will be used to purchase or carry imastpck 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 feetf are used in this Section with such
meanings.

SECTION 6.13. Accuracy of InformatiarAll material factual information concerning thiedncial condition, operations or
prospects of the Borrower and its Subsidiariestbéyee or contemporaneously furnished by or on Betiahe Borrower in writing to the
Administrative Agent, the Issuer or any Lendergarposes of or in connection with this Agreemerdry transaction contemplated hereb
and all other such factual information hereaftenished by or on behalf of the Borrower to the Adisirative Agent, the Issuer or any Len
will be, true and accurate in every material respacthe 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 conjraotwithstanding, insofar as any of the factudbimation described above includes
assumptions, estimates, projections or opinionsepresentation or warranty is made herein witpeesthereto; provideghowever, that to
the extent any such assumptions, estimates, piajsabr opinions are based on factual mattersBtireower has reviewed such factual
matters and nothing has come to its attentioneérctintext of such review which would lead it toibet that such factual matters were not or
are not true and correct in all material respecthat such factual matters omit to state any nadtiact necessary to make such assumptions,
estimates, projections or opinions not misleadingriy material respect.

SECTION 6.14. Seniority of Obligations, efthe Borrower has the power and authority to inaus@dinated Debt as provided
under the Sub Debt Documents applicable theretdhaedluly authorized, executed and delivered tie[82bt Documents applicable thereto.
The Borrower has issued, pursuant to due
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authorization, any Subordinated Debt under theiegiple Sub Debt Documents, and such Sub Debt Daatsneenstitute the legal, valid and
binding obligations of the Borrower enforceableiagathe Borrower in accordance with its respectarens, subject to the effects of
bankruptcy, insolvency, fraudulent conveyance,ganization, moratorium and other similar laws liafato or affecting creditors’ rights
generally, general equitable principles (whethersadered in a proceeding in equity or at law) amdéhaplied covenant of good faith and fair
dealing. The subordination provisions of any Submatdd Debt contained in the applicable Sub Delsiubwents are enforceable against the
holders of such Subordinated Debt by the holdemgf“Senior Debt” (or similar term referring to tBbligations, as applicable) in such Sub
Debt Documents, which has not effectively waivesl tlenefits thereof. All monetary Obligations, irdihg those to pay principal of and
interest (including post-petition interest, whetbenot permitted as a claim) on the Loans and Ramsement Obligations, and fees and
expenses in connection therewith, constitute “Seldabt” (or similar term referring to the Obligati®, as applicable) in such Sub Debt
Documents, and all such Obligations are entitletthéobenefits of the subordination created by sudh Debt Documents. The Borrower
acknowledges that the Administrative Agent and damtder is entering into this Agreement, and i€eding its Commitments, in reliance
upon the subordination provisions of (or to be aorgd 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 partiesdterwill not involve or result in any
fraudulent transfer or fraudulent conveyance utideprovisions of Section 548 of the Bankruptcy €¢tll U.S.C. 8101 et segas 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 Sub&di# 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 ofdlirbave terminated or expired and all Obligatibase been paid and performed in full,
Borrower will perform its obligations set forth bbei.

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

(a) as soon as available and in any event withid&® after the end of each of the first threedfiQuarters of each Fiscal Year of
the Borrower (or, if the Borrower is required ttefsuch information on a Form 10-Q with the Se@siand Exchange Commission,
promptly following such filing), a consolidated bate sheet of the Borrower and its Subsidiaried e end of
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such Fiscal Quarter, together with the related alidiated statement of earnings and cash flow fohgtiscal Quarter and for the period
commencing at the end of the previous Fiscal Yadremding with the end of such Fiscal Quarterding understood that the foregoing
requirement may be satisfied by delivery of therBaer’s report to the Securities and Exchange Casimn on Form 10-Q), certified
by the chief financial Authorized Officer of the Bower;

(b) as soon as available and in any event withihd&ys after the end of each Fiscal Year of the®wgr (or, if the Borrower is
required to file such information on a Form 10-Kiwthe Securities and Exchange Commission, pronipliigwing such filing), a copy
of the annual audit report for such Fiscal Yeartfar Borrower and its Subsidiaries, including tireeeconsolidated balance sheet for
Borrower and its Subsidiaries as of the end of dtisbal Year, together with the related consolidatatement of earnings and cash
flow of the Borrower and its Subsidiaries for sukibcal Year (it being understood that the foregoguirement may be satisfied by
delivery of the Borrower’s report to the Securitéesl Exchange Commission on Form 10-K), in each casdified (without any
Impermissible Qualification) by PricewaterhouseGarsp_LP or another “Big Four” firm, together wittcartificate from such
accountants to the effect that, in making the eratin necessary for the signing of such annualrtdgy such accountants, they have
not become aware of any Default that has occumedsacontinuing, or, if they have become awarsunth Default, describing such
Default and the steps, if any, being taken to dyre

(c) promptly after the delivery of the financiafanmation required pursuant to clauses émd (b), a Compliance Certificate,
executed by the chief financial Authorized Officéithe Borrower, showing (in reasonable detail asitth appropriate calculations and
computations in all respects satisfactory to thenikistrative Agent) compliance with the financialvenants set forth in Section 7.2.4

(d) as soon as possible and in any event withetBusiness Days after obtaining knowledge of ttoeliwence of each Default, a
statement of the chief financial Authorized Officdithe Borrower setting forth details of such Didfand the action which the
Borrower has taken and proposes to take with resperceto;

(e) as soon as possible and in any event withenBiusiness Days after (x) the occurrence of angnzdtadverse development
with respect to any litigation, action, proceediaglabor controversy described_in Section#&h@ the action which the Borrower has
taken and proposes to take with respect therefp) dthe commencement of any labor controversygdiiion, action, proceeding of the
type described in Section 6.8 otice thereof and of the action which the BoroWwas taken and proposes to take with respedtther

(f) promptly after the sending or filing thereofpies of all reports and registration statementghvthe Borrower or any of its
Subsidiaries files with the Securities and Excha@gemission or any national securities exchangangrforeign equivalent;
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(g9) as soon as practicable after the chief findraffecer or the chief executive officer of the Bower or a member of the
Borrower’s Controlled Group becomes aware of (ijrfal steps in writing to terminate any Pension Ria(ii) the occurrence of any
event with respect to a Pension Plan which, incdse of (i) or (ii), could reasonably be expectecesult in a contribution to such
Pension Plan by (or a liability to) the Borroweraomember of the Borrower’s Controlled Group inesscof $5,000,000, (iii) the failure
to make a required contribution to any Pension Flaach failure is sufficient to give rise to aeln under section 303(k) of ERISA,

(iv) the taking of any action with respect to a §len Plan which could reasonably be expected wtrassthe requirement that the
Borrower furnish a bond to the PBGC or such PenBian or (v) any material increase in the contindiability of the Borrower with
respect to any post-retirement Welfare Plan benafiice thereof and copies of all documentatidatirey thereto;

(h) promptly following the delivery or receipt, tiee case may be, of any material written noticeanmunication pursuant to or
connection with any Sub Debt Document, a copy ohawtice or communication; and

() such other information respecting the conditimroperations, financial or otherwise, of the Barer or any of its Subsidiaries
as any Lender or the Issuer may from time to tig@sonably 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:

(a) the maintenance and preservation of its cotpasistence and qualification as a foreign corpmnaexcept where the failure
so qualify could not reasonably be expected to lzaMaterial Adverse Effect; and

(b) the payment, before the same become delingokall, material taxes, assessments and governiraraeges imposed upon it
or upon its property except to the extent beingested in good faith by appropriate proceedingsfandhich adequate reserves in
accordance with GAAP shall have been set asidésdyobks.

SECTION 7.1.3. Maintenance of Properti@he Borrower will, and will cause each of its Sialaries to, maintain, preserve,
protect and keep its properties (other than inicamt properties) in good repair, working orded aondition (ordinary wear and tear
excepted), and make necessary and proper reaisyals and replacements so that its businesgdamniin connection therewith may be
properly conducted at all times unless the Borrogetermines in good faith that the continued maiatee of any of its properties is no
longer economically desirable.
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SECTION 7.1.4. InsuranceThe Borrower will, and will cause each of its Sidalaries to,

(a) maintain insurance on its property with finaflgi sound and reputable insurance companies adassand damage in at least
the amounts (and with only those deductibles) enatdy maintained, and against such risks as gredjly insured against in the same
general area, by Persons of comparable size engragfeel same or similar business as the BorroweritarSubsidiaries; and

(b) maintain all worker’s compensation, employdigbility insurance or similar insurance as mayréguired under the laws of
any state or jurisdiction in which it may be enghgebusiness.

Without limiting the foregoing, all insurance paés required pursuant to this Section shall (i) edhe Administrative Agent on behalf of
Secured Parties as mortgagee and/or loss paytee(tase of property insurance) or additional iedym the case of liability insurance), as
applicable, and provide that no cancellation or ifncation of the policies will be made without thjirdays’ prior written notice to the

Administrative Agent and (ii) be in addition to argguirements to maintain specific types of insaeacontained in the other Loan
Documents.

SECTION 7.1.5. Books and RecordEhe Borrower will, and will cause each of its Sialiaries to, keep books and records which
accurately reflect in all material respects alitetbusiness affairs and transactions and permiftiministrative Agent, the Issuer and each
Lender or any of their respective representatimesasonable 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 Borroweglheauthorizes such independent public
accountant to discuss the Borrower’s financial erattvith the Administrative Agent, the Issuer aadteLender or their representatives
whether or not any representative of the Borrowgaresent) and to examine, and photocopy extremts, fany of its books or other corporate
records; providethat unless an Event of Default shall have occusadh visits shall be made by the Administratige=At and shall occur no
more than once per calendar year.

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

(a) use and operate all of its facilities and props in compliance with all Environmental Lawsgkeall necessary permits,
approvals, certificates, licenses and other authtidns relating to environmental matters in effead remain in compliance therewith,
and handle all Hazardous Materials in compliandé @il applicable Environmental Laws, in each oaesept where the failure to
comply with the terms of this clause could not oxebly be expected to have a Material Adverse Effec

(b) promptly notify the Administrative Agent andopide copies of all written claims, complaints,ines or inquiries relating to
the condition of its
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facilities and properties or compliance with Enwineental Laws which relate to environmental mattelngch would have, or would
reasonably be expected to have, a Material Adveffeet, and promptly cure and have dismissed witjyglice any material actions ¢
proceedings relating to compliance with Environnaéhiws, except to the extent being diligently estéd in good faith by appropriate
proceedings and for which adequate reserves irrdagsoe with GAAP have been set aside on their bk

(c) provide such information and certifications alhthe Administrative Agent may reasonably reqfresh time to time to
evidence compliance with this Section 7.1.6

SECTION 7.1.7. Future Subsidiariet) Upon any Person becoming a U.S. Subsidiatiie@Borrower, the Borrower shall notify

the Administrative Agent and shall promptly causetsSubsidiary to execute and deliver to the Adstiative Agent a supplement (in form
and substance satisfactory to the Administrativertgto the Subsidiary Guaranty.

(b) Prior to the occurrence of the Investment Giedéng Date, upon any Person becoming a Subsidfate Borrower, or upon

the Borrower or any of its Subsidiaries acquiridglitional Capital Securities of any existing Sulsig, the Borrower shall notify the
Administrative Agent of such acquisition on a gedst basis together with delivery of the Compliat@ertificate; and

(i) if such Subsidiary is a U.S. Subsidiary, thef®wer shall promptly cause such Subsidiary to ateeand deliver to the
Administrative Agent (A) a supplement (in form asubstance satisfactory to the Administrative Agémthe WWI Security Agreeme
and (B) if such Subsidiary owns any real propegyihg a value as determined in good faith by theniidstrative Agent in excess of
$2,000,000, a Mortgage, together with acknowledgrepies of Uniform Commercial Code financing sta¢ats (form UCC-1)
delivered by the Subsidiary naming the Subsidiarthe debtor and the Administrative Agent as tloenssl party, or other similar
instruments or documents, filed under the Uniforamtnercial Code and any other applicable recordiamtes, in the case of real
property, of all jurisdictions as may be necessairyn the opinion of the Administrative Agent, @able to perfect the security interest
of the Administrative Agent pursuant to the apieaSecurity Agreement or a Mortgage, as the casebm; and

(i) except as set forth in the Post-Closing Lettad in_clause (d)f this Section, the Borrower shall promptly defiver cause to
be delivered, to the Administrative Agent undeup@ement (in form and substance satisfactory eoAtiministrative Agent) to the
WWI Pledge Agreement, certificates (if any) repregey all of the issued and outstanding sharesagit@l Securities of such Subsidi
owned by the Borrower or any of its Subsidiarie®t ik a Guarantor, as the case may be, along withtad stock powers for such
certificates, executed in blank, or, if any se@esisubject thereto are uncertificated securities,
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confirmation and evidence satisfactory to the Adstrative Agent that appropriate book entries Hagen made in the relevant books
records of a financial intermediary or the issuesuzh securities, as the case may be, under apfditaw resulting in the perfection of
the security interest granted in favor of the Adistiative Agent pursuant to the terms of the aptlie Pledge Agreement; provided
that notwithstanding anything to the contrary hewiin any Loan Document, in no event shall mbent65% of the Voting Stock of
any Foreign Subsidiary be required to be pledgedimmo event shall any Foreign Subsidiary be nexglio pledge Capital Securities of
its Subsidiaries (unless in each case such pledgédwmot result in a materially adverse tax conseges to the Borrower and its
Subsidiaries, taken as a whole), together, in eask, with such opinions, in form and substanceframma counsel satisfactory to the
Administrative Agent, as the Administrative Agenayrreasonably require.

(c) [INTENTIONALLY OMITTED].

(d) The Borrower and its Subsidiaries shall satésdgh of the requirements set forth in the PossiGtpLetter Agreement on or
before the date specified therein for each suchireapent, or such later date as may be permitté¢hl iespect thereto pursuant to the terms of
the Post-Closing Letter Agreement. Notwithstandingthing to the contrary contained herein, solely wespect to the matters expressly
identified in the Post-Closing Letter Agreementngiance by the Borrower and its Subsidiaries wltuse (b)(ii)of this Section with respe
to each such matter shall not be required prithéodate specified in the Post-Closing Letter Agreet for such matter, or such later date as
may be permitted with respect thereto pursuartieaddérms of the Post-Closing Letter Agreement.

SECTION 7.1.8. Future Leased Property and Futusisitions of Real Property(a) Prior to the Investment Grade Rating Date,
prior to entering into any new lease of real proper renewing any existing lease of real propetig, Borrower shall, and shall cause each of
its U.S. Subsidiaries to, use its (and their) leéfsirts (which shall not require the expenditureash or the making of any material
concessions under the relevant lease) to deliviret@dministrative Agent a Waiver executed by lgssor of any real property that is to be
leased by the Borrower or any such U.S. Subsid@rg term in excess of one year in any state whichtatute grants such lessor a
“landlord’s” (or similar) Lien which is superior ttne Administrative Agent’s, to the extent the \eabf any personal property of the Borrower
or such U.S. Subsidiary to be held at such leasgplpty exceeds (or it is anticipated that the @alfisuch personal property will, at any pc
in time during the term of such leasehold termeext) $5,000,000.

(b) Prior to the Investment Grade Rating Datehidvent that the Borrower or any of its U.S. Sdibsies shall acquire any real
property having a value as determined in good tajtthe Administrative Agent in excess of $2,000,0be Borrower or the applicable
Subsidiary shall, promptly after such acquisitierecute a Mortgage and provide the Administratiget with

() evidence of the completion (or satisfactoryaagements for the
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completion) of all recordings and filings of sucloijage as may be necessary or, in the reasongibiem of the Administrative Ager
desirable effectively to create a valid, perfedtest priority Lien, subject to Liens permitted Bection 7.2.3 against the properties
purported to be covered thereby;

(if) mortgagee’s title insurance policies in fawirthe Administrative Agent and the Lenders in amtswand in form and substance
and issued by insurers, reasonably satisfactotyetddministrative Agent, with respect to the pnapgurported to be covered by such
Mortgage, insuring that title to such property igrketable and that the interests created by theégdge constitute valid first Liens
thereon free and clear of all defects and encungesanther than as approved by the Administrativerdgand such policies shall also
include a revolving credit endorsement and suckrathdorsements as the Administrative Agent sbglliest and shall be accompanied
by evidence of the payment in full of all premiuthereon; and

(iii) such other approvals, opinions, or documergshe Administrative Agent may reasonably request.
(c) [INTENTIONALLY OMITTED].

SECTION 7.1.9. Use of Proceeds, é@the proceeds of the Credit Extensions shall beieghply the Borrower as follows:

(@) (i) the proceeds of all Revolving Loans, allifgvLine Loans and any Term Loans incurred purstm&ection 2.1.6(agnd
Section 11.19 and the issuance of Letters of Credit from timé&rne, shall be used for working capital and gaheorporate purposes
of the Borrower and its Subsidiaries and (ii) thegeeds of all Revolver Repayment Term Loans imtlpursuant to Section 2.1.6(b)
shall be used solely to repay the Tranche of Réwglizoans with the earliest Stated Maturity Datd,&o the extent of any remaining
proceeds, to repay each other Tranche of Revolvirags (sequentially in direct order of their Statéaturity Dates), and shall be
applied_pro rat#o the outstanding principal amount of all Revolylroans outstanding under the applicable Tranches;

(b) INTENTIONALLY OMITTED]; and

(c) the proceeds of the Term E Loans and the Tetrmahs made on the 2012 Self Tender Funding DatdtenTerm E Loans
made on the 2012 Affiliate Purchase Funding Da##l &le applied by the Borrower (i) to fund the 2@&lf Tender and the
2012 Affiliate Purchase and (ii) to finance the payt of the fees and expenses related to the 28f Zénhder, the 2012 Affiliate
Purchase and the other transactions contemplatédeebfmendment Agreement.

SECTION 7.2. Negative Covenant§he Borrower agrees with the Administrative Agene Issuer and each Lender that, until all
Commitments have terminated, all Letters of Crhdite terminated or expired and all Obligations Haeen paid and performed in full, the
Borrower will perform the obligations set forthtinis Section 7.2
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SECTION 7.2.1. Business ActivitieSThe Borrower will not, and will not permit any ib$ Subsidiaries to, engage in any business
activity, except business activities of the typevimch the Borrower and its Subsidiaries are endamgethe Restatement Effective Date and
such activities as may be incidental, similar datexd thereto.

SECTION 7.2.2. Indebtednes$he Borrower will not, and will not permit any ib$ Subsidiaries to, create, incur, assume oesuff
to exist or otherwise become or be liable in resp&any Indebtedness, other than, without dupbegtthe following:

(a) Indebtedness in respect of the Credit Extesséod other Obligations;
(b) [INTENTIONALLY OMITTED];

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

(d) Indebtedness incurred by the Borrower or anigsobubsidiaries (i) (x) to any Person providimgahcing for the acquisition of
any assets permitted to be acquired pursuant tilo8et2.8to finance its acquisition of such assets andr(yespect of Capitalized
Lease Liabilities in an aggregate amount for clayg® and (y) not to exceed $10,000,000 at any time and (itnftome to time for
general corporate purposes in a maximum aggregaterat of all Indebtedness incurred pursuant todhssse (ii) not at any time to
exceed $25,000,000 les® then aggregate outstanding Indebtedness ofdsaliss which are not Guarantors permitted undiuse (f)

(i) below;
(e) Hedging Obligations of the Borrower or anytsf$ubsidiaries;

(f) intercompany Indebtedness of the Borrower owimgny of its Subsidiaries or any Subsidiary & Borrower owing to the
Borrower or any other Subsidiary of the Borrowepbthe Borrower to any Subsidiary of the Borrowehjch Indebtedness

(i) if between Guarantors shall be evidenced byamore promissory notes in form and substandsfaatory to the
Administrative Agent which have been duly execuwtad delivered to (and endorsed to the order of Adhministrative Agent in
pledge pursuant to a supplement to the applicdbldge Agreement;

(i) if between Guarantors (other than Indebtedriessrred by the Borrower) shall, except in theecakindebtedness of the
Borrower owing to any of its Subsidiaries, not begfven or otherwise discharged for any consideradither than payment in c¢
in the currency in which such Indebtedness wasddar advanced unless the Administrative Agentratise consents; and
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(iii) owing by Subsidiaries which are not Guarastty Guarantors shall not exceed $25,000,000 iadlgeegate at any time
outstanding;

(9) unsecured Debt of the Borrower, so long ag afténg pro formaeffect to the incurrence of such Debt the Borrowvaer
demonstrate compliance with the covenants set for8ection 7.2.4

(h) [reserved];
(i) each Subordinated Guaranty;

() (i) guarantees by the Borrower or any Guaraofany Indebtedness of the Borrower or any Guaraamd (ii) guarantees by
any Subsidiary that is not a Guarantor of any Ibeldthess of any other Subsidiary that is not a Guarand (iii) guarantees by the
Borrower or any Guarantor of any unsecured Indetessl of any Subsidiary that is not a Guarantoredupursuant to clause (d)(aj
this Section; providedthat in each case, the Indebtedness being geais otherwise permitted by this Section;

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

() INTENTIONALLY OMITTED];

provided, however, that no Indebtedness otherwise permitted by eléd)s (f) (as such clause relates to Loans made by the Berro its
Subsidiaries) or (gmay be incurred if, after giving effect to the imence thereof, any Default shall have occurretitencontinuing.

SECTION 7.2.3. Liens The Borrower will not, and will not permit any ib§ Subsidiaries to, create, incur, assume oestiff exis
any Lien upon any of its property, revenues ortassenether now owned or hereafter acquired, except

(a) Liens securing payment of the Obligations, tgdpursuant to any Loan Document;
(b) [INTENTIONALLY OMITTED];

(c) Liens to secure payment of Indebtedness ofyihe permitted and described_in clauseofchection 7.2.2

(d) Liens granted by the Borrower or any of its Sidlaries to secure payment of Indebtedness dfythes permitted and described
in (x) clause (d)(ipf Section 7.2.2 provided, that the obligations secured thereby do not ekaee
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the aggregate $5,000,000 at any time outstandiddygnclause (d)(iipf Section 7.2.2wed by Subsidiaries which are not Guarantao
non-Affiliates; providedhat the obligations secured thereby do not ex8&es00,000 in the aggregate at any one time outstgn

(e) Liens for taxes, assessments or other govertanamarges or levies, including Liens pursuaréation 107(l) of CERCLA or
other similar law, not at the time delinquent certmafter payable without penalty or being contesiegbod faith by appropriate
proceedings and for which adequate reserves irrdaeoce with GAAP shall have been set aside onoités;

(f) Liens of carriers, warehousemen, mechanicsiragen, materialmen and landlords or other likadiencurred by the Borrower
or any of its Subsidiaries in the ordinary courbusiness for sums not overdue for a period ofentban 30 days or being diligently
contested in good faith by appropriate proceedargsfor which adequate reserves in accordance®MAP shall have been set aside
on its books;

(9) Liens incurred by the Borrower or any of itdSidiaries in the ordinary course of business meation with workmen’s
compensation, unemployment insurance or other fafng®vernmental insurance or benefits, or to separformance of tenders,
statutory obligations, insurance obligations, lsaa®d contracts (other than for borrowed moneygredtinto in the ordinary course of
business or to secure obligations on surety orapgumnds;

(h) judgment Liens in existence less than 30 détgs the entry thereof or with respect to which@x@n has been stayed or the
payment of which is covered in full by a bond art{ect to a customary deductible) by insurance taaied with responsible insurance
companies;

(i) Liens with respect to recorded minor imperfens of titte and easements, rights-of-way, restrirst, reservations, permits,
servitudes and other similar encumbrances on realepty and fixtures which do not materially detriiom the value or materially
impair the use by the Borrower or any such Subsidrathe ordinary course of their business of iheperty subject thereto;

(j) leases or subleases granted by the Borrowanyof its Subsidiaries to any other Person inotfanary course of business;

(k) Liens in the nature of trustees’ Liens grarpedsuant to any indenture governing any Indebtesipesmitted by Section 7.2,2
in each case in favor of the trustee under suclninde and securing only obligations to pay comagms to such trustee, to reimburse
its expenses and to indemnify it under the terresethf; and

() INTENTIONALLY OMITTED]; and
(m) [INTENTIONALLY OMITTED].
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SECTION 7.2.4, Financial Conditiar(a) Net Debt EBITDA Ratio The Borrower will not permit the Net Debt to EBIA Ratio
as of the end of any Fiscal Quarter ending (i)rmadMarch 30, 2013, to be greater than 5.00 t6,1(i)) on or after March 30, 2013 and prior
to March 29, 2014, to be greater than 4.75:1.00Qijipon or after March 29, 2014, to be greaterii.50:1.00.

(b) Interest Coverage Ratid he Borrower will not permit the Interest Covesdgatio as of the end of any Fiscal Quarter tcebs |
than 2.00 to 1.00.

SECTION 7.2.5. InvestmentsThe Borrower will not, and will not permit any 6§ Subsidiaries to, make, incur, assume or suffer
to exist any Investment in any other Person, except

(a) Investments existing on the Restatement Effedliate and identified in Item 7.2.5(&)Ongoing Investment¥) of the
Disclosure Schedule;

(b) Cash Equivalent Investments;
(c) without duplication, Investments permitted addbtedness pursuant to Section 7;2.2
(d) without duplication, Investments permitted apifal Expenditures;

(e) Investments by the Borrower in any of its Sdiasies (i) which have executed Guaranties, orfyysauch Subsidiary in any of
its Subsidiaries which have executed Guarantiesydyof contributions to capital and (ii) which learot executed Guaranties in an
aggregate amount not to exceed $60,000,000, onpguach Subsidiary in any of its Subsidiaries, laywf contributions to capital;

(f) Investments made by the Borrower or any oSitdsidiaries, solely with proceeds which have kmmributed, directly or
indirectly, to such Subsidiary as cash equity fluofders of the Borrower’s common stock for the psgof making an Investment
identified in a notice to the Administrative Agent or prior to the date that such capital contidruts made;

(9) Investments by the Borrower or any of its Sdiagies to the extent the consideration receivedyant to clause (b)(Of
Section 7.2.9s not all cash;

(h) [reserved];
(i) other Investments made by the Borrower or anihe Guarantors in an aggregate amount not toeek$60,000,000;
(j) other Investments made by any Non-Guarantosiligry in another Non-Guarantor Subsidiary;

(k) other Investments made by the Borrower or amysiliary in Qualified Assets, to the extent petedtunder clause (bdf
Section 3.1.1
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() Investments made by the Borrower in the Dedigdi&ubsidiary in an aggregate amount not to ex$éex00,000;

(m) Investments permitted under Section 7;2.6

(n) Investments by the Borrower or any Subsidiamystituting Permitted Acquisitions; and
(0) [INTENTIONALLY OMITTED].

provided, however, that

(i) any Investment which when made complies with iequirements of the definition of the term “Cé&sjuivalent

Investment” may continue to be held notwithstandhma such Investment if made thereafter wouldooohply with such
requirements;

(i) the Investments permitted above shall onlypkemitted to be made to the extent not prohibitedole or in part by the
terms of any Subordinated Debt or Sub Debt Document

(i) no Investment otherwise permitted by clausg, (f) , (g) or (i) shall be permitted to be made if, immediately befor
after giving effect thereto, any Default shall haeeurred and be continuing; and

(iv) except as permitted under clause éove, no more than $2,000,000 of Investmentshmeayade in the Designated
Subsidiary unless the Designated Subsidiary shal taken the actions set forth in Section 7.1.7

SECTION 7.2.6. Restricted Payments, €n.and at all times after the Restatement Effediate,

(a) the Borrower will not declare, pay or make diwidend or distribution (in cash, property or @aliions) on any shares of any
class of Capital Securities (now or hereafter amding) of the Borrower or on any warrants, optionsther rights with respect to any
shares of any class of Capital Securities (noweoedfter outstanding) of the Borrower (other thaidénds or distributions payable in
its common stock or warrants to purchase its comstock or splits or reclassifications of its stacto additional 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 redesamy,shares of any class of Capital
Securities (now or hereafter outstanding) of ther®weer, or warrants, options or other rights wigspect to any shares of any class of
Capital Securities (now or hereafter outstandirighe Borrower (collectively, “ Restricted Paymetjtsprovided, that:
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(i) subject to clause (iipelow, the Borrower may make Restricted Paymehtlivadends on the Borrower’s Capital
Securities so long as no Default has occurred suwedntinuing or would be caused thereby;

(i) the Borrower may make Restricted Paymentsxtfa®rdinary dividends or to repurchase the Bormsv€apital
Securities (other than pursuant to clause (a)(igp long as no Default has occurred and is comgnor would be caused thereby;
provided, however, if the Investment Grade Rating Date has not gecliisuch Restricted Payments shall not exceed
$150,000,000 in the aggregate in any Fiscal Yeathfose Fiscal Quarters in such Fiscal Year dunwhgh either (A) subject to
Section 4.7, the Net Debt to EBITDA Ratio is equal to or gegahan 3.75:1 as set forth in the Compliance @eate most
recently delivered to the Administrative Agent Bj) (he Net Debt to EBITDA Ratio is equal to or gexahan 3.75:1 after giving
pro formaeffect to such Restricted Payments as of (and dire)) the computation date of the Compliance Cedi€é most
recently delivered to the Administrative Agent;

(iii) the Borrower may make Restricted Paymentsannection with the 2012 Self Tender and the 20ffitiadte Purchase in
accordance with the terms of the 2012 Offer Docusj@rovidedhat Restricted Payments made in connection wetPth 2 Self
Tender and the 2012 Affiliate Purchase shall naeer $1,500,000,000 in the aggregate; and

(iv) in addition to any repurchase of its stockdhey employees constituting management in conneetith the 2012 Self
Tender, the Borrower may repurchase its stock bgldmployees constituting management, in an amuoirto exceed $5,000,0
in any Fiscal Year and an aggregate amount of $20000 (amounts unused in any Fiscal Year may bé usthe immediately
succeeding Fiscal Year);

(b) the Borrower will not, and will not permit amy its Subsidiaries to

(i) make any payment or prepayment of principaloofinterest on, any Subordinated Debt other t#gnn( the case of
interest only, on the stated, scheduled date fcin ayment of interest set forth in the applicgd Debt Documents or (B) whi
would not violate the terms of this Agreement @& flubordination provisions of the applicable Subtll¥ocuments; or

(i) redeem, retire, purchase or defease any Sitatetl Debt unless no Default has occurred andrisring or would
result therefrom; and

(c) the Borrower will not, and will not permit aiubsidiary to, make any deposit for any of thedoieg purposes (except in
connection with any permitted expenditure describeddauses (ajand_(b) above).
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SECTION 7.2.7. [INTENTIONALLY OMITTED]

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

(a) any such Subsidiary may liquidate or dissolekintarily into, and may merge with and into, ther®wer (so long as the
Borrower is the surviving corporation of such condtion or merger) or any other Subsidiary, andageets or stock of any Subsidiary
may be purchased or otherwise acquired by the Barror any other Subsidiary; providethat notwithstanding the above, (i) a
Subsidiary may only liquidate or dissolve intonoerge with and into, another Subsidiary of the Bar if, after giving effect to such
combination or merger, the Borrower continues tm @directly or indirectly), and the Administrativeent continues to have pledge
it pursuant to a supplement to the WWI Pledge Aged, a percentage of the issued and outstandargsbf Capital Securities (on a
fully diluted basis) of the Subsidiary survivingcbucombination or merger that is equal to or inesscof the percentage of the issued
and outstanding shares of Capital Securities (fuflyadiluted basis) of the Subsidiary that does survive such combination or merger
that was (immediately prior to the combination arger) owned by the Borrower or pledged to the Adstiative Agent and (i) if suc
Subsidiary is a Guarantor the surviving corporatiarst be a Guarantor;

(b) so long as no Default has occurred and is raimg or would occur after giving effect theretwe Borrower or any of its
Subsidiaries may make Investments permitted undetidh 7.2.5including any Permitted Acquisition); and

(c) a Subsidiary may merge with another Persontiarssaction permitted hy 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
any of its Subsidiaries to, Dispose of all or aaytpf its assets, whether now owned or hereaftguieed (including accounts receivable and
Capital Securities of Subsidiaries) to any Persoigss

(a) such Disposition is made by the Borrower or ahigs Subsidiaries and is (i) in the ordinary miof its business (and does not
constitute a Disposition of all or a substantiatt jpd the Borrower or such Subsidiary’s assetdy af obsolete or worn out property or
(i) permitted by clause (apr (b) of Section 7.2.8

(b) (i) such Disposition (other than of Capital Geiies) is made by the
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Borrower or any of its Subsidiaries and is for faiarket value and the consideration consists dés®than 75% in cash, (ii) the Net
Disposition Proceeds received from such Dispositiogether with the Net Disposition Proceeds ob#iler assets sold, transferred,
leased, contributed or conveyed pursuant to_thigse (bkince the Restatement Effective Date, does noteek@adividually or in the
aggregate) an amount equal to 10% of the asséhe &@orrower and its Subsidiaries taken as a wigalkeulated at the time such
Disposition is to be made) over the term of thisefgment and (iii) the Net Disposition Proceeds geee from such Disposition not
theretofore reinvested in Qualified Assets in adaace with clause (lf Section 3.1.Jwith the amount permitted to be so reinveste
Qualified Assets in any event not to exceed $7 @@ pver the term of this Agreement) is applietNasDisposition Proceeds to preg
the Loans pursuant to the terms of clause{lgection 3.1..and Section 3.1.2

(c) such Disposition is made pursuant to a Locahdigement Plan; or

(d) [INTENTIONALLY OMITTED].

SECTION 7.2.10. Modification of Certain Agreemenga) [INTENTIONALLY OMITTED].

(b) Except as otherwise permitted pursuant toghmg of this Agreement, without the prior writteansent of the Required
Lenders, the Borrower will not consent to any anmeadt, supplement or other modification of any & térms or provisions contained in, or
applicable to, any Subordinated Debt or any Sult Delsument (including any Subordinated Guaranty)nake any payment in order to
obtain an amendment thereof or change theretogiéffect of such amendment, supplement, modifinadr change is to (i) increase the
principal amount of, or increase the interest cateor add or increase any fee with respect to Suttordinated Debt or any such Sub Debt
Document, advance any dates upon which paymemsrafipal or interest are due thereon or changeadditlye covenants with respect thereto
in a manner which is more restrictive to the Boreowr any of its Subsidiaries or (ii) change angravof default or condition to an event of
default with respect thereto, change the redempgiepayment or defeasance provisions thereof,gehtre subordination provisions thereof,
or change any collateral therefor (other than kease such collateral), if (in the case of thisiska(b)(ii)), the effect of such amendment or
change, individually or together with all other amdments or changes made, is to increase the dbligadf the obligor thereunder or to
confer any additional rights on the holders of s8abordinated Debt, or any such Sub Debt Docunuerd {rustee or other representative on
their behalf).

SECTION 7.2.11. Transactions with Affiliate¥he Borrower will not, and will not permit any iv§ Subsidiaries to, enter into, or
cause, suffer or permit to exist any arrangemeunbatract with any of their other Affiliates (othiéman any Obligor)

() unless (i) such arrangement or contract isdfiadt equitable to the
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Borrower or such Subsidiary and is an arrangemeotistract of the kind which would be entered ibyoa prudent Person in the
position of the Borrower or such Subsidiary witRerson which is not one of their Affiliates; andl ifi such arrangement or contract
involves an amount in excess of $25,000,000, thegs®f such arrangement or contract are set farttriting and a majority of directc

of the Borrower have determined in good faith thatcriteria set forth in clause (i) are satis@edl have approved such arrangement or

contract as evidenced by appropriate resolutiorieeoboard of directors of the Borrower or the valg Subsidiary; or (iii) such
arrangement is set forth on Item 7.2dfthe Disclosure Schedule;

(b) except that, so long as no Default or Everidefault has occurred and is continuing or wouldhesed thereby, the Borrower
and its Subsidiaries may pay (i) annual managengensulting, monitoring and advisory fees to TheusiGroup, Ltd. in an aggregate
total amount in any Fiscal Year not to exceed tieaggr of (x) $1,000,000 and (y) 1.0% of EBITDA fhe relevant period, and any
related out-of-pocket expenses and (ii) fees tolfikies Group, Ltd. and its Affiliates in connectiaith any acquisition or divestiture
transaction entered into by the Borrower or anysRiiary; provided however, that the aggregate amount of fees paid to Thaesinv
Group, Ltd. and its Affiliates in respect of anygasition or divestiture transaction shall not ee@é % of the total amount of such
transaction; and

(c) except that the Borrower may consummate th® Z¥lf Tender and the 2012 Affiliate Purchase itoagance with the terms
the 2012 Offer Documents.

SECTION 7.2.12. Negative Pledges, Restrictive Agrets, etcThe Borrower will not, and will not permit any d§iSubsidiaries
to, enter into any agreement (excluding (i) anyrietfons existing under the Loan Documents otthie case of clauses (a)éhd_(b), any
other agreements in effect on the Restatement isféeDate, (ii) in the case of clauses (ayfiid_(b), any restrictions with respect to a
Subsidiary imposed pursuant to an agreement wlastbben entered into in connection with the satiismosition of all or substantially all
the Capital Securities or assets of such Subsigiarguant to a transaction otherwise permittedtyer@i) in the case of clause (@)
restrictions in respect of Indebtedness securddédns permitted by Section 7.2.But only to the extent such restrictions applihte assets
encumbered thereby, (iv) in the case of clausergstrictions under any Sub Debt Document or (W) r@strictions existing under any
agreement that amends, refinances or replacesgaegraent containing the restrictions referred td@use (i), (i) or (iii) above; provided
that the terms and conditions of any such agreeneéertred to in clause (j)(ii) or (iii) are not materially less favorable to the Lenders o
materially more restrictive to any Obligor a pattgreto than those under the agreement so amerdieénced or replaced) prohibiting

(a) the (i) creation or assumption of any Lien ufierproperties, revenues or assets, whether navedwr hereafter acquired, or
(ii) ability of the Borrower or any other Obligow iamend or otherwise modify this Agreement or atimeoLoan Document; or

105



(b) the ability of any Subsidiary to make any paptsedirectly or indirectly, to the Borrower by waf/dividends, advances,
repayments of loans or advances, reimbursememtsonégement and other intercompany charges, expendexccruals or other retu
on investments, or any other agreement or arrangiewtgch restricts the ability of any such Subsidito make any payment, directly
or indirectly, to the Borrower.

SECTION 7.2.13. Stock of SubsidiarieShe Borrower will not permit any of its Subsidés to issue any Capital Securities
(whether for value or otherwise) to any Person motth@n the Borrower or another Wholly-owned Sulasigiof the Borrower except in
connection with a Local Management Plan.

SECTION 7.2.14. Sale and Leasebadke Borrower will not, and will not permit any ¢ Subsidiaries to, enter into any
agreement or arrangement with any other Persoridingvfor the leasing by the Borrower or any of$isbsidiaries of real or personal
property which has been or is to be sold or transficby the Borrower or any of its Subsidiariestich other Person or to any other Person to
whom funds have been or are to be advanced byReidon on the security of such property or rertigjations of the Borrower or any of its
Subsidiaries.

SECTION 7.2.15. Fiscal YeaiThe Borrower will not and will not permit any i$ Subsidiaries to change its Fiscal Year, unless
such change brings the Fiscal Year of such Subgidito conformity with the Fiscal Year of the Bower.

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& 2.6.2 on the applicable Disbursement Due Date or appsié of cash for collateral
purposes on the date required pursuant to Se2tdor any principal of any Loan when due, or any Odnliincluding the Borrower) shall
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default (and such default shall continue unremetbiea period of three Business Days) in the paytmdren 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 egdday it or any other writing or certificate furhed by or on behalf of the Borrower or
any other Obligor to the Administrative Agent, fssuer or any Lender for the purposes of or in egtion with this Agreement or any such
other Loan Document (including any certificateswdgked pursuant to Article Yis or shall be incorrect when made in any malteeispect.

SECTION 9.1.3. NotPerformance of Certain Covenants and Obligatidrise Borrower shall default in the due performaaid
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 heréinany other Loan Document executed by it, arehglefault shall continue unremed
for a period of 30 days after notice thereof shaile been given to the Borrower by the Administeahgent 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 havingiagipal amount, individually or in the aggregateexcess of $25,000,000, 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 $25,000,000 if the effestich default is to accelerate the maturity of amgh 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 tiieedue and payable prior to its expressed maturity

SECTION 9.1.6. Judgment#ny judgment or order for the payment of monegxeess of $25,000,000 (not covered by insurance
from a responsible insurance company that is noyidg its liability with respect thereto) shall lkendered against the Borrower or any of its
Subsidiaries or any other Obligor and remain unpaid either

(a) enforcement proceedings shall have been cormeddmcany creditor upon such judgment or order; or

(b) there shall be any period of 60 consecutivesahying which a stay of enforcement of such judgnoe order, by reason of a
pending appeal or otherwise, shall not be in effect
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SECTION 9.1.7. Pension Planény of the following events shall occur with regpto any Pension Plan:

(a) the termination of any Pension Plan if, assalteof such termination, the Borrower or any Sdiasy would be required to

make a contribution to such Pension Plan, or woegdonably expect to incur a liability or obligatim such Pension Plan, in excess of
$25,000,000; or

(b) a contribution failure occurs with respect tty &ension Plan sufficient to give rise to a Liemler section 303(k) of ERISA in
an amount in excess of $25,000,000.

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

(a) become insolvent or generally fail to pay, @mé in writing its inability or unwillingness togy, debts as they become due;

(b) apply for, consent to, or acquiesce in, theoament of a trustee, receiver, sequestrator leeratustodian for the Borrower or
any of its Subsidiaries or any other Obligor or angperty of any thereof, or make a general ass@ptrfor the benefit of creditors;

(c) in the absence of such application, conseatquiescence, permit or suffer to exist the appwént of a trustee, receiver,
sequestrator or other custodian for the Borroweanyrof its Subsidiaries or any other Obligor ardsubstantial part of the property of
any thereof, and such trustee, receiver, sequestrabther custodian shall not be discharged wiéti days, providethat the Borrower
or each Subsidiary and each other Obligor herebyessly authorizes the Administrative Agent, theu&s and each Lender to appear in

any court conducting any relevant proceeding dusingh 60-day period to preserve, protect and defegid rights under the Loan
Documents;

(d) permit or suffer to exist the commencementrof bankruptcy, reorganization, debt arrangemewtlogr case or proceeding
under any bankruptcy or insolvency law, or any aigson, winding up or liquidation proceeding, ispect of the Borrower or any of
Subsidiaries or any other Obligor, and, if any scabe or proceeding is hot commenced by the Borrowsuch Subsidiary or such
other Obligor, such case or proceeding shall be@ated to or acquiesced in by the Borrower or Sudbsidiary or such other Obligor
shall result in the entry of an order for reliefsbrall remain for 60 days undismissed, provitted the Borrower, each Subsidiary and
each other Obligor hereby expressly authorizeg\thministrative Agent, the Issuer and each Lendexppear in any court conducting
any such case or proceeding during such 60-daggoipreserve, protect and defend their righteutite Loan Documents; or
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(e) take any action (corporate or otherwise) autivag, or in furtherance of, any of the foregoing.

SECTION 9.1.10. Impairment of Security, efdmy Loan Document, or any Lien granted thereunsleall (except in accordance
with its terms), in whole or in part, terminatease to be in full force and effect or cease tdnledegally valid, binding and enforceable
obligation of any Obligor party thereto; the Bormwvor any other Obligor shall, directly or indirgctcontest in any manner the effectiveness,
validity, binding nature or enforceability thereof;any Lien securing any Obligation shall, in wéok in part, cease to be a perfected first
priority Lien, subject only to those exceptions egsly permitted by such Loan Document, exceptecektent any event referred to above
(a) results from the failure of the Administratifgent to maintain possession of certificates regmsg securities pledged under the WWI
Pledge Agreement or to file continuation statementter the Uniform Commercial Code of any appliegbrisdiction or (b) is covered by a
lender’s title insurance policy and the relevasuirer promptly after the occurrence thereof shaliehacknowledged in writing that the same
is covered by 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 (@rhhave not effectively waived the benefits theyr@oficcordance with the terms
thereof, or the principal or interest on any Lod@eimbursement Obligation or other monetary Obl@gatishall 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 filezation seeking the rescission thereof or damage:
or injunctive relief relating thereto; or any evehtll occur which, under the terms of any agre¢meimdenture relating to Subordinated
Debt, shall require the Borrower or any of its Sdiasies to purchase, redeem or otherwise acquigéfer to purchase, redeem or otherwise
acquire all or any portion of the principal amoohthe Subordinated Debt (other than as providetbuSection 7.2.5 or the Borrower or
any of its Subsidiaries shall for any other regsorchase, redeem or otherwise acquire or offeutotfase, redeem or otherwise acquire, or
make any other payments in respect of the prin@palunt of any such Subordinated Debt (other tsgpravided under Section 7.2.6

SECTION 9.2, Action if Bankruptcy, ettf.any Event of Default described in clausestfapugh_(d) of Section 9.1.%hall occur
with respect to the Borrower, any Subsidiary or ather Obligor, the Commitments (if not theretofteeminated) shall automatically
terminate and the outstanding principal amountlafstanding Loans and all other Obligations khatomatically be and become
immediately due and payable, without notice or daina

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.%vith
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respect to the Borrower or any Subsidiary or ammeo©Obligor) shall occur for any reason, whethdurtary or involuntary, and be
continuing, the Administrative Agent, upon the difen of the Required Lenders, shall by noticehs Borrower declare all or any portion of
the outstanding principal amount of the Loans ahémoObligations to be due and payable, requirdthreower to provide cash collateral to
be deposited with the Administrative Agent in ancaimt equal to the Stated Amount of all issued Irstté Credit and/or declare the
Commitments (if not theretofore terminated) to éertinated, whereupon the full unpaid amount of dumdns and other Obligations which
shall be so declared due and payable shall be ezahie immediately due and payable, without furtistice, demand or presentment, the
Borrower shall deposit with the Administrative Ageash collateral in an amount equal to the StAtadunt of all issued Letters of Credit
and/or, as the case may be, the Commitments ehalirtate.

ARTICLE X
THE AGENTS

SECTION 10.1. Actions Each Lender hereby appoints Scotiabank as itsididirative Agent and as a Lead Arranger under and
for purposes of this Agreement, the Notes and e#tatr Loan Document. Each Lender authorizes theiAidimative Agent to act on behalf
such Lender under this Agreement, the Notes, ackl ether Loan Document and, in the absence of ethigen instructions from the
Required Lenders received from time to time byAkeninistrative Agent (with respect to which the Auhistrative Agent agrees that it will
comply, except as otherwise provided in this Seatioas otherwise advised by counsel), to exertisb powers hereunder and thereunder as
are specifically delegated to or required of thendstrative Agent by the terms hereof and thertmafether with such powers as may be
reasonably incidental thereto. Each Lender herppyiats each of JPMorgan, CS Securities and MLRF&laead Arranger. Each Lender
hereby appoints each of JPMorgan and Credit S€seCayman Islands Branch, as a Syndication AgedtBank of America, N.A., Fifth
Third Bank, US Bank National Association, Mizuhor@arate Bank, Ltd. and TD Bank, N.A., as the Docatagon Agents. Each Lender
hereby indemnifies (which indemnity shall surviveydermination of this Agreement) each Agent, ritat accordance with their respective
Term Loans outstanding and Commitments (or, if BenTLoans or Commitments are at the time outstanaind in effect, then ratably in
accordance with the principal amount of Term Loand their respective Commitments as in effect sheaase on the date of the termination
of this Agreement), from and against any and abilities, obligations, losses, damages, claimstscor expenses of any kind or nature
whatsoever which may at any time be imposed omried by, or asserted against, the Agents in aryrelating to or arising out of this
Agreement, the Notes and any other Loan Documeditjding reasonable attorneys’ fees, and as tolwdaiy Agent is not reimbursed by the
Borrower or any other Obligor (and without limititige obligation of the Borrower or any other Obligo do so); provided however, that nc
Lender shall be liable for the payment of any mortdbf such liabilities, obligations, losses, dansagtaims, costs or expenses which are
determined by a court of competent jurisdictiomifinal proceeding to have resulted solely fromAgent’s gross negligence or willful
misconduct. The Agents shall not be required te &y action hereunder, under the Notes or undeotdner Loan Document, or to prosec
or defend any suit in respect of
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this Agreement, the Notes or any other Loan Documatiess it is indemnified hereunder to its satifbn. If any indemnity in favor of the
Agents shall be or become, in any Agent’s detertidnainadequate, any Agent may call for additiondlemnification from the Lenders and
cease to do the acts indemnified against hereund@gisuch additional indemnity is given. Notwitasting the foregoing, the Lead Arrang
the Syndication Agents and the Documentation Agshadl have no duties, obligations or liabilitiesder any Loan Document.

SECTION 10.2. Funding Reliance, etinless the Administrative Agent shall have beeiifiedtby telephone, confirmed in
writing, by any Lender by 5:00 p.m., New York tinos the day prior to a Borrowing that such Lendak ot make available the amount
which would constitute its Percentage of such Being on the date specified therefor, the AdminisieaAgent may assume that such Ler
has made such amount available to the Adminiseaigent and, in reliance upon such assumption, raa&gable to the Borrower a
corresponding amount. If and to the extent thah diender shall not have made such amount avaitalilee Administrative Agent, such
Lender severally agrees and the Borrower agree=pty the Administrative Agent forthwith on demameth corresponding amount together
with interest thereon, for each day from the dageAdministrative Agent made such amount avail&bklae Borrower to the date such am¢
is repaid to the Administrative Agent, at the ietdrrate applicable at the time to Loans comprisingh Borrowing (in the case of the
Borrower) and (in the case of a Lender), at theeRad-unds Rate (for the first two Business Daysrafhich such amount has not been
repaid, and thereafter at the interest rate apgéd®a Loans comprising such Borrowing.

SECTION 10.3. ExculpationNeither any Agent nor any of their respectivediors, officers, employees or agents shall bddiab
to any Lender for any action taken or omitted tddden by it under this Agreement or any other LBacument, or in connection herewith
therewith, except for its own willful misconduct gross negligence, nor responsible for any recitaisarranties 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, genuiremenforceability, existence, value or
sufficiency of any collateral security, nor to mak®y inquiry respecting the performance by the &wer of its obligations hereunder or un
any other Loan Document. Any such inquiry which rbaymade by any Agent shall not obligate it to makg 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 genuine & have been presented by a proper Person.

SECTION 10.4. SuccessoEach Syndication Agent may resign as such upenBursiness Day’s notice to the Borrower and the
Administrative Agent. The Administrative Agent magsign as such at any time upon at least 30 dagsrpotice 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 Agen
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which shall thereupon become the Administrative ®dereunder. If no successor Administrative Agdratl have been so appointed by the
Required Lenders, and shall have accepted suchrdapyamt, within 30 days after the retiring Admimatve Agent’s giving notice of
resignation, then the retiring Administrative Agemy, on behalf of the Lenders, appoint a succesgorinistrative Agent, which shall be
one of the Lenders or a commercial banking ingtitubrganized under the laws of the U.S. (or amteSthereof) or a U.S. branch or agency
of a commercial banking institution, and havingobanbined capital and surplus of at least $250,0@),0fbvided, however, that if, such
retiring Administrative Agent is unable to find amamercial banking institution which is willing teeept such appointment and which meets
the qualifications set forth in above, the retirdadministrative Agent’s resignation shall nevertred thereupon become effective and the
Lenders shall assume and perform all of the dati¢se Administrative Agent hereunder until suchdi if any, as the Required Lenders
appoint a successor as provided for above. Upoadbeptance of any appointment as Administrativeradereunder by a successor
Administrative Agent, such successor Administrathgent shall be entitled to receive from the ragiriAdministrative Agent such documents
of transfer and assignment as such successor Astmaitive Agent may reasonably request, and shalétipon succeed to and become vested
with all rights, powers, privileges and duties led retiring Administrative Agent, and the retiriAgministrative Agent shall be discharged
from its duties and obligations under this Agreemafter any retiring Administrative Agent’s resigtion hereunder as the Administrative
Agent, the provisions of

(a) this_Article Xshall inure to its benefit as to any actions takeomitted to be taken by it while it was the Adistrative Agent
under this Agreement; and

(b) Section 11.2ind Section 11.ghall 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, agjithe 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 fromgdlenoney 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, indepehdehéach Agent and each other Lender, and
based on such Lender’s review of the financialimi@tion of the Borrower, this Agreement, the othean Documents (the terms and
provisions of which being satisfactory to such Lemdind such other documents, information and byatsons 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 othemgmdts, information and investigations as it shaérd 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.
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SECTION 10.7. Copies, etthe Administrative Agent shall give prompt noticegtach Lender of each notice or request required
or permitted to be given to the Administrative Agby the Borrower pursuant to the terms of thiséegnent (unless concurrently deliveres
the Lenders by the Borrower). The Administrativeefgwill distribute to each Lender each documernhsirument 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 terrh¢his Agreement.

SECTION 10.8. Reliance by the Administrative Agefithe Administrative Agent shall be entitled toyrapon any certification,
notice or other communication (including any théieptelephone, 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 Agéstto any matters not expressly provided for by Agreement 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 irhsticcumstance, and such instructions of
such Lenders and any action taken or failure tgpatuant 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 (ethsuch Secured Party agrees to provide or cause ppoovided upon request of the
Administrative Agent) of the outstanding Securedi@tions owed to such Secured Party under any Ratection Agreement. Unless it has
actual knowledge evidenced by way of written nofioen any such Secured Party and the Borrowerdatntrary, the Administrative Agel
in acting hereunder and under each other Loan Dentjrshall be entitled to assume that no Rate &ioteAgreements or Obligations in
respect thereof are in existence or outstandingdssi any Secured Party and any Obligor.

SECTION 10.9. DefaultsThe Administrative Agent shall not be deemeddeehknowledge or notice of the occurrence of a
Default unless the Administrative Agent has receimetice from a Lender or the Borrower specifyingts Default and stating that such no
is a “Notice of Default”. In the event that the Aiiistrative Agent receives such a notice of theuomnce of a Default, the Administrative
Agent shall give prompt notice thereof to the Lasd@he Administrative Agent shall (subject to $metl1.1) take such action with respect
to such Default as shall be directed by the Reduienders; providedthatunless and until the Administrative Agent shall éagceived suc
directions, the Administrative Agent may (but shadt 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 keendr all Lenders.
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ARTICLE Xl
MISCELLANEOUS PROVISIONS

SECTION 11.1. Waivers, Amendments, &tbe provisions of this Agreement and of each otlean Document may from time to
time be amended, modified or waived, if such amesrnmodification or waiver is in writing and consed to by the Borrower and the
Required Lenders; providedowever, that no such amendment, modification or waiveilsh

(a) modify Section 4.8as it relates to sharing of payments) or thisiSact1.1, in each case, without the consent of all Lenders;

(b) increase any Lender’s Percentage of any ComenitrAmount, increase the aggregate amount of aaps.¢o be made by a
Lender pursuant to its Commitments, extend the RengpLoan Commitment Termination Date of Creditt&xsions made (or
participated in) by a Lender or reduce any feesritesd in Article Ill payable to any Lender without the consent of susmdler;

(c) extend the final Stated Maturity Date for argnider’s Loan, or reduce the principal amount afate of interest on any
Lender’s Loan or extend the date on which schedpdgainents of principal, or payments of interesfie@s are payable in respect of any
Lender’s Loans, in each case, without the consesiich Lender (it being understood and agreed, kiewy¢hat any vote to rescind any
acceleration made pursuant to Sectione@ Section 9.8f amounts owing with respect to the Loans andrd@i#igations shall only
require the vote of the Required Lenders);

(d) reduce the percentage set forth in the dedimitif “ Required Lendersor any requirement hereunder that any particatdion
be taken by all Lenders without the consent oLaiiders;

(e) increase the Stated Amount of any Letter ofi€renless consented to by the Issuer of suctet.eftCredit, or extend the
Stated Expiry Date of any Letter of Credit to aedahich is subsequent to the Revolving Loan ComrititT ermination Date, unless
consented to by the Issuer of such Letter of Ciaatlit all Revolving Lenders;

(f) except as otherwise expressly provided in &gseement or another Loan Document, release (i}aumgrantor from its
obligations under a Guaranty other than in connaatiith a Disposition of all or substantially aflthe Capital Securities of such
Guarantor in a transaction permitted_by Sectior@&g in effect from time to time or (ii) all or substially all of the collateral under tl
Loan Documents, in either case without the conskall Lenders;

(9) change any of the terms of clause ¢€)Section 2.1.4r Section 2.3.2vithout the consent of the Swing Line Lender; or
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(h) affect adversely the interests, rights or dtligns of the Administrative Agent (in its capadity the Administrative Agent), the
Syndication Agent (in its capacity as the Syndaatgent) or any Issuer (in its capacity as Issuerless consented to by the
Administrative Agent, the Syndication Agent or sussuer, 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 Documerit eparate as a waiver thereof, nor shall any sirglpartial exercise of any such power
or right preclude any other or further exercisedbéor the exercise of any other power or righd.ridtice 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, angusr or any Lender under this Agreement or anyrdthan Document shall, except as
may be otherwise stated in such waiver or apprdeagpplicable to subsequent transactions. No waivapproval hereunder shall require
any similar or dissimilar waiver or approval thdteato be granted hereunder.

SECTION 11.1A. Class Voting, Etblo amendment, modification or waiver of the prowis of this Agreement or of any other
Loan Document shall:

(a) postpone the scheduled date of expiration pflaarm E Loan Commitment or Term F Loan Commitmafrany Lender of
such Tranche, without the written consent of suehder;

(b) modify this_Section 11.14vithout the written consent of each Lender advgraéfected thereby; or

(c) reduce the prepayment fees payable under clalis# Section 3.1.Wwithout the written consent of each Lender advgrsel
affected thereby.

SECTION 11.2. NoticesAll notices and other communications provideamy party hereto under this Agreement or any other
Loan Document shall be in writing or by facsimiledsaddressed, delivered or transmitted to sucly paits address or facsimile number set
forth on_Schedule llhereto or set forth in the Lender Assignment Agreenor at such other address or facsimile numbarasbe
designated by such party in a notice to the othetigs. Any notice, if mailed and properly addrelsaéth postage prepaid or if properly
addressed and sent by pre-paid courier servict lghdeemed given when received; any noticeaiismitted by facsimile, shall be deemed
given when transmitted (telephonic confirmatiorthia case of facsimile).

SECTION 11.3. Payment of Costs and Expenddwe Borrower agrees to pay on demand all reasemraipenses of the
Administrative Agent (including the reasonable faad out-of-pocket expenses of Mayer Brown LLP c&ggdéNew York counsel to the
Administrative Agent and of local counsel, if amho may be retained by counsel to the Administeafigent) in connection with:

() the syndication by the Agents of the Loans nibgotiation,
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preparation, execution and delivery of this Agreet@nd of each other Loan Document, including salesdand exhibits, and any
amendments, waivers, consents, supplements or mibdifications to this Agreement or any other L&tument as may from time to
time hereafter be required, whether or not thesations contemplated thereby are consummated;

(b) the filing, recording, refiling or rerecordirng each Mortgage, each Pledge Agreement and eaxthi§eAgreement and/or any
Uniform Commercial Code financing statements oeothstruments relating thereto and all amendmenigplements and
modifications to any thereof and any and all oth@zuments or instruments of further assurance redwio be filed or recorded or
refiled or rerecorded by the terms hereof or ohsMortgage, Pledge Agreement or Security Agreensand;

(c) the preparation and review of the form of apgument or instrument relevant to this Agreemerargyr other Loan Document.

The Borrower further agrees to pay, and to savk Agent, the Issuer and the Lenders harmless fiblafaility 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 albbnadde out-of-pocket expenses (including attornégess 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 enfoerg 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 herelgmnifies and holds the Administrative Agent, $iymdication Agents, the
Documentation Agents, the Issuer and each Lendkeach of their respective Affiliates, and eaclheir respective partners, officers,
directors, employees and agents, and each othsoriPeontrolling any of the foregoing within the mesy of either Section 15 of the
Securities Act of 1933, as amended, or Sectionf20e0Securities Exchange Act of 1934, as amendeltettively, the “ Indemnified Parties
"), free and harmless from and against any andaibns, causes of action, suits, losses, coatsliies, obligations, claims and damages, and
expenses actually incurred in connection theregiithspective of whether any such Indemnified P&ty party to the action for which
indemnification hereunder is sought), includingsa@@able attorneys’ fees and disbursements (calldgtithe “ Indemnified Liabilities),
incurred by the Indemnified Parties or any of thesra result of, or arising out of, or relating to

(a) any transaction financed or to be financedhole or in part, directly or indirectly, with theqreeds of any Credit Extension;
(b) the entering into and performance of this Agreat and any other
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Loan Document by any of the Indemnified Partiesl(iding any action brought by or on behalf of trem®wer as the result of any
determination by the Required Lenders pursuantrtld V not to make any Credit Extension);

(c) any investigation, litigation or proceedingateld to any acquisition or proposed acquisitiothgyBorrower or any of its
Subsidiaries of all or any portion of the stockassets of any Person, whether or not the Admintistré&gent, such Syndication Agents,
the Documentation Agents, the Issuer or such Leisdearty thereto;

(d) any investigation, litigation or proceedingateld to any environmental cleanup, audit, comp&asrcother matter relating to t
protection of the environment or the Release byBwower or any of its Subsidiaries of any HazaisiMaterial;

(e) the presence on or under, or the escape, sadpaage, spillage, discharge, emission, disahguar releases from, any real
property owned or operated by the Borrower or amys®liary thereof of any Hazardous Material presendr under such property in a
manner giving rise to liability at or prior to ttiene the Borrower or such Subsidiary owned or ofgerauch property (including any
losses, liabilities, damages, injuries, costs, agpe or claims asserted or arising under any Emviemtal Law), regardless of whether
caused by, or within the control of, the Borrowesoch Subsidiary; or

(f) each Lender’s Environmental Liability (the indeification herein shall survive repayment of thetés and any transfer of the
property of the Borrower or any of its Subsidiafigsforeclosure or by a deed in lieu of foreclosiareany Lender’'s Environmental
Liability, regardless of whether caused by, or wiitthe control of, the Borrower or such Subsidiary)

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. Bwrower and its permitted successors and assigreby waive, release and agree not to
make any claim, or bring any cost recovery actigaisst, the Administrative Agent, the Issuer or aapder under CERCLA or any state
equivalent, or any similar law now existing or tedfter enacted, except to the extent arising otlh@fyross negligence or willful misconduct
of any Indemnified Party. It is expressly understaod agreed that to the extent that any of sucdoBRs is strictly liable under any
Environmental Laws, the Borrower’s obligation takWPerson under this indemnity shall likewise bthauit regard to fault on the part of the
Borrower with respect to the violation or conditihich results in liability of such Person. If atdthe extent that the foregoing undertaking
may be unenforceable for any reason, the Borroweslly agrees to make the maximum contributioneémtiyment and satisfaction of each
of the Indemnified Liabilities which is permissihl@der applicable law.

To the fullest extent permitted by applicable lam,party hereto, including the Borrower, shall bbjsct to any theory of liability for special,
indirect, consequential or
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punitive damages (as opposed to direct or actuahdas) arising out of, in connection with, or assult of this Agreement, or any other
Loan Document or any agreement or instrument copigied hereby or thereby, any Loan or Letter ofd@rer the use of the proceeds
thereof;_providedhat nothing in this sentence shall limit the Baves’'s indemnity and reimbursement obligations urtter Section 11.40
the extent such special, indirect, consequentiglimitive damages are included in any third paldynt in connection with which an
Indemnified Party is entitled to indemnificatioreteunder.

SECTION 11.5. Survival The obligations of the Borrower under Sectiorss, 4.4, 4.5, 4.6, 11.3and_11.4 and the obligations
of the Lenders under Sections &®d 10.1, shall in each case survive any termination of &greement, the payment in full of all
Obligations, the termination or expiration of aétters of Credit and the termination of all Comnants. The representations and warranties
made by the Borrower and each other Obligor in Algigeeement and in each other Loan Document shalhsithe execution 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 auth jurisdiction, be ineffective to the extensath prohibition 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 ol @tlser Loan Document are inserted for convenience
only and shall not affect the meaning or intergieteof this Agreement or such other Loan Docun@erdany provisions hereof or thereof.

SECTION 11.8. Execution in Counterparts; Effectiess This Agreement may be executed by the partiesttiém 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 counterpaatsof executed on behalf of the Borrower, the Agiand each Lender (or notice ther
satisfactory to the Administrative Agent), shalVedeen received by the Administrative Agent.

SECTION 11.9. Governing Law; Entire AgreemeiiHIS AGREEMENT, THE NOTES AND EACH OTHER LOAN
DOCUMENT (OTHER THAN THE LETTERS OF CREDIT, TO THEXTENT SPECIFIED BELOW AND EXCEPT AS OTHERWISE
EXPRESSLY SET FORTH IN A LOAN DOCUMENT), INCLUDIN®ROVISIONS WITH RESPECT TO INTEREST, LOAN CHARGES
AND COMMITMENT FEES, SHALL EACH BE DEEMED TO BE A ONTRACT MADE UNDER AND GOVERNED BY THE
INTERNAL LAWS OF THE STATE OF NEW YORK (INCLUDING R SUCH PURPOSE SECTIONS 5-1401 AND 5-1402 OF THE
GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORKEACH LETTER OF CREDIT SHALL BE GOVERNED BY, AND
CONSTRUED IN
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ACCORDANCE WITH, THE LAWS OR RULES DESIGNATED IN SCH LETTER OF CREDIT, OR IF NO LAWS OR RULES ARE
DESIGNATED, THE INTERNATIONAL STANDBY PRACTICES (IB98—INTERNATIONAL CHAMBER OF COMMERCE
PUBLICATION NUMBER 590 (THE “ ISP RULES)) AND, AS TO MATTERS NOT GOVERNED BY THE ISP RULE, THE

INTERNAL LAWS OF THE STATE OF NEW YORK. This Agreesnt and the other Loan Documents constitute thieeetmiderstanding
among the parties hereto with respect to the stibjatter hereof and thereof and supersede any ggi@ements, 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:

(a) the Borrower may not assign or transfer ithtsgr obligations hereunder without the prior teritconsent of the
Administrative Agent and all Lenders; and

(b) the rights of sale, assignment and transféhe@flenders are subject to Section 11.11

SECTION 11.11. Sale and Transfer of Loans and Nétagicipations 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,

(a) with the written consents of the Borrower almel Administrative Agent (which consents shall netumreasonably delayed or
withheld and which consent, in the case of the ®mer, (i) shall be deemed to have been given iraisence of a written notice
delivered by the Borrower to the Administrative Ageon or before the fifth Business Day after rptély the Borrower of such
Lender’s request for such consent and (ii) shallo@orequired while an Event of Default under Sewi9.1.1or 9.1.9has occurred and
is continuing), may at any time assign and deletmatse or more commercial banks or other finariostitutions; and

(b) with notice to the Borrower and the AdminisiratAgent, but without the consent of the Borrowethe Administrative Agen
may assign and delegate to any of its AffiliateslaRed Fund or to any other Lender,

(each Person described in either of the foregoiagses as being the Person to whom such assigrameémtelegation 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 @d@ments in a minimum aggregate amount of $1,0@Che then remaining amount of
a Lender’s type of Loan or Commitment; providdtbwever, that (i) with
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respect to assignments of Revolving Loans, theyasg) Lender must assign a pro rptation of each of its Revolving Loan Commitments,
Revolving Loans and interest in Letter of Creditt€andings, (ii) the Administrative Agent, in ite/o discretion, or by instruction from the
Issuer, may refuse acceptance of an assignmergwafl¥&ing Loans and Revolving Loan Commitments ®eason not satisfying long-term
certificate of deposit ratings published by S&RMwody’s, of at least BBB- or Baa3, respectively(anless otherwise agreed to by the
Issuer), if such assignment would, pursuant toapplicable laws, rules or regulations, be bindingte Issuer, result in a reduced rate of
return to the Issuer or require the Issuer to sieieacapital in an amount that is greater thanvtmath is required to be set aside for other
Lenders participating in the Letters of Credit, &ifiyi such minimum assignment amounts shall ngthapo assignments among Lenders, their
Affiliates and Related Funds; provideturther, that any such Assignee Lender will comply, if iggble, with the provisions contained in
Section 4.6and the Borrower, each other Obligor and the Adstiative Agent shall be entitled to continue tol ciedely and directly with

such Lender in connection with the interests s@assd and delegated to an Assignee Lender until

(i) written notice of such assignment and delegatiogether with payment instructions, addressdgsalated information
with respect to such Assignee Lender, shall haes lggven to the Borrower and the Administrative Aigey such Lender and st
Assignee Lender;

(i) such Lender and such Assignee Lender shakexecuted and delivered to the Borrower and thmiAdtrative Agent a
Lender Assignment Agreement, accepted by the Adinative Agent; and

(iii) the processing fees described below shallehaeen paid.

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 obligatioereunder have been assigned and delegatedité\ssignee 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®abligations hereunder and under the other Lacuments. 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 (elivery 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 timeipal amount of the Loans and Commitments, asdlse 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
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the predecessor Notes “exchanged” and deliver thetire Borrower. Accrued interest on that parthef predecessor Notes evidenced by the
new Notes and accrued fees, shall be paid as mowdthe Lender Assignment Agreement. Accruedésteon that part of the predecessor
Notes evidenced by the replacement Notes shalalietp the assignor Lender. Accrued interest ardugcl fees shall be paid at the s¢

time or times provided in the predecessor Notesimtitis Agreement. Such assignor Lender or sudighge Lender must also pay a
processing fee to the Administrative Agent uponvaey of any Lender Assignment Agreement, in thevant of $3,500, unless such
assignment and delegation is by a Lender to itgiéti or if such assignment and delegation is header to the Federal Reserve Bank or
other creditor, as provided below; providemvever that for purposes of paying such procedsi@agsamelay assignments to Affiliates and
Related Funds of a Lender shall be treated asgéesaissignment. Any attempted assignment and d@egaot made in accordance with this
Section 11.11.%hall be null and void.

Notwithstanding any other term of this Section 1111 the agreement of the Swing Line Lender to protiseeSwing Line Loan
Commitment shall not impair or otherwise restricainy manner the ability of the Swing Line Lendentake any assignment of its Loans or
Commitments, it being understood and agreed tleaSthing Line Lender may terminate its Swing Lin@hdCommitment, to the extent such
Swing Line Commitment would exceed its RevolvingahadCommitment after giving effect to such assignimierconnection with the making
of any assignment. Nothing contained in this Sectib.11.1shall restrict or prohibit any Lender from pledgitgyrights (but not its
obligations to make Loans) under this Agreementarits Loans and/or its Notes hereunder to a Fddeserve Bank (or in the case of a
Lender which is a fund, to the trustee of, or otbkgible Institution affiliated with, such fund fahe benefit of its investors) or other creditor
in support of borrowings made by such Lender fraichs=ederal Reserve Bank or other creditor.

In the event that S&P or Moody’s shall, after tlagedthat any Lender with a Commitment to make RerglLoans or participate
in Letters of Credit or Swing Line Loans becomésader, downgrade the long-term certificate of d#p@ting or long-term senior
unsecured debt rating of such Lender, and thetieguhting shall be below BBB- or Baa3, then eatthe Issuer and (if different) the Swing
Line Lender shall have the right, but not the oddign, upon notice to such Lender and the Admiaiste Agent, to replace such Lender with
an Assignee Lender in accordance with and subpetbiet restrictions contained in this Section, amchd_ender hereby agrees to transfer and
assign without recourse (in accordance with angestibo the restrictions contained in this Sectialh)ts interests, rights and obligations in
respect of its Revolving Loan Commitment under fkigeement to such Assignee Lender; providedwever, that (i) no such assignment
shall conflict with any law, rule and regulationander of any governmental authority and (ii) séasignee Lender shall pay to such Lender
in immediately available funds on the date of sassignment the principal of and interest and féesy) accrued to the date of payment on
the Loans made, and Letters of Credit participaigdy such Lender hereunder and all other amoactsued for such Lender’s account or
owed to it hereunder.
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SECTION 11.11.2. Participationga) Any Lender may at any time sell to one or enm@mmercial banks or other Persons (each of
such commercial banks and other Persons beinghhealed a “ Participar) participating interests in any of the Loans, Goitments, or
other interests of such Lender hereunder; provjdenvever, that

() no participation contemplated in this Sectitvalsrelieve such Lender from its Commitments srother obligations hereunder
or under any other Loan Document;

(i) such Lender shall remain solely responsibletfe performance of its Commitments and such atbégations;

(iii) the Borrower and each other Obligor and thdnAinistrative Agent shall continue to deal solehgalirectly with such Lender
in connection with such Lender’s rights and obligras under this Agreement and each of the othen IB@cuments;

(iv) no Participant, unless such Participant iA#filiate of such Lender, or Related Fund or ilfsa Lender, shall be entitled to
require such Lender to take or refrain from takamg action hereunder or under any other Loan Doatinegcept that such Lender may
agree with any Participant that such Lender witl mothout such Participant’s consent, take anyoaadf the type described in clause
(@), (b), (f) or, to the extent requiring the consent of eaandee, clause (cpf Section 11.1 and

(v) the Borrower shall not be required to pay amoant under this Agreement that is greater thammtheunt which it would have
been required to pay had no participating intdresin 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 increasediscé\ny Lender that sells a participating interestny Loan, Commitment or other
interest to a Participant under this Section shdkmnify and hold harmless the Borrower and thenkistrative 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 suctiépant had satisfied the requirements of Sedlidife)as if it were a Lender.
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SECTION 11.11.3. Registerga) The Borrower hereby designates the AdmirtisgaAgent to serve as the Borrower’s agent, and
the Administrative Agent hereby accepts such dedign, solely for the purpose of this Section, @imtain a register (the “ Registgron
which the Administrative Agent will record each ldem's Commitment, the Loans made by each Lender anddhes evidencing such Loa
and each repayment in respect of the principal amofuthe Loans of each Lender and annexed to whieiAdministrative Agent shall retain
a copy of each Lender Assignment Agreement deld/&yehe Administrative Agent pursuant to this 8sttFailure 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 réatiedis registered as the owner thereof for alppaes of this Agreement, notwithstanding
notice or any provision herein to the contrary. énler’'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 regisie
the Register only upon delivery to the AdministratAgent of a Lender Assignment Agreement duly atext by the assignor thereof. No
assignment or transfer of a Lender’s Commitmeritaans or the Notes evidencing such Loans shalffeetave unless such assignment or
transfer shall have been recorded in the Regigténd Administrative Agent as provided in this $&t No Lender Assignment Agreement
shall be effective until recorded in the Registépon its receipt of a Lender Assignment Agreemehy dxecuted by the assigning Lender,
Assignee Lender and any other Person whose coasanknowledgement is required pursuant to Sedtiohl.1, the Administrative Agent
shall promptly (i) accept such Lender Assignmente®gnent and (ii) record the information contairteet¢in in the Register.

(b) Each Lender that sells a participation shalling solely for this purpose as an agent of ther@®eer, maintain a register on
which it enters the name and address of each Panmicand the principal amounts (and stated inteod®ach Participant’s interest in the
Loans or other obligations under the Loan Documghts* Participant Registé}; providedthat no Lender shall have any obligation to
disclose all or any portion of the Participant Reégi (including the identity of any Participantamy information relating to a Participant’s
interest in any Commitment, Loan, Note, Letter oédit or other obligation under any Loan Documéony Person except to the extent:
such disclosure is necessary to establish that@oatmitment, Loan, Note, Letter of Credit or otbétigation is in registered form under
Section 5f.103t(c) of the U.S. Treasury Regulations. The enfrigbe Participant Register shall be conclusiveeabmanifest error, and su
Lender shall treat each Person whose name is eadandhe Participant Register as the owner of gacticipation for all purposes of this
Agreement notwithstanding any notice to the cowgtrBor the avoidance of doubt, the AdministrativgeAt (in its capacity as Administrative
Agent) shall have no responsibility for maintainaarticipant Register.
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SECTION 11.12. Other Transactionslothing contained herein shall preclude the Adstiative Agent, the Issuer or any other
Lender from engaging in any transaction, in additinthose contemplated by this Agreement or ahgrdtoan Document, the Borrower or
any of its Affiliates in which the Borrower or suéffiliate 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 ANOTHER LOAN DOCUMENT, OR ANY COURSE OF CONDUCT,
COURSE OF DEALING, STATEMENTS (WHETHER ORAL OR WRTEN) OR ACTIONS OF THE ADMINISTRATIVE AGENT, ANY
SYNDICATION AGENT, THE DOCUMENTATION AGENTS, THE LEDERS, ANY ISSUER OR THE BORROWER IN CONNECTI(
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 FORHE SOUTHERN DISTRICT OF NEW YORKPROVIDED,
HOWEVER, THAT ANY SUIT SEEKING ENFORCEMENT AGAINST ANY COLATERAL OR OTHER PROPERTY MAY BE
BROUGHT, AT THE ADMINISTRATIVE AGENT’'S OPTION, IN 'HE COURTS OF ANY JURISDICTION WHERE SUCH
COLLATERAL OR OTHER PROPERTY MAY BE FOUND. THE BORRVER IRREVOCABLY CONSENTS TO THE SERVICE OF
PROCESS BY REGISTERED MAIL, POSTAGE PREPAID, OR BERSONAL SERVICE WITHIN OR WITHOUT THE STATE OF
NEW YORK AT THE ADDRESS FOR NOTICES SPECIFIED SECTION 11.2 THE BORROWER HEREBY EXPRESSLY AND
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTEBY LAW, ANY OBJECTION WHICH IT MAY HAVE OR
HEREAFTER MAY HAVE TO THE LAYING OF VENUE OF ANY SICH LITIGATION BROUGHT IN ANY SUCH COURT
REFERRED TO ABOVE AND ANY CLAIM THAT ANY SUCH LITICATION HAS BEEN BROUGHT IN AN INCONVENIENT
FORUM. TO THE EXTENT THAT THE BORROWER HAS OR HEREAER MAY ACQUIRE ANY IMMUNITY FROM
JURISDICTION OF ANY COURT OR FROM ANY LEGAL PROCES®/HETHER THROUGH SERVICE OR NOTICE, ATTACHMENM
PRIOR TO JUDGMENT, ATTACHMENT IN AID OF EXECUTION R OTHERWISE) WITH RESPECT TO ITSELF OR ITS
PROPERTY, THE BORROWER HEREBY IRREVOCABLY WAIVES TCHE FULLEST EXTENT PERMITTED BY LAW SUCH
IMMUNITY IN RESPECT OF ITS OBLIGATIONS UNDER THIS GREEMENT AND THE OTHER LOAN DOCUMENTS.

SECTION 11.14. Waiver of Jury TriaEACH OF THE ADMINISTRATIVE AGENT, EACH SYNDICATION AGENT, THE
DOCUMENTATION AGENTS, EACH LENDER, EACH ISSUER ANDHE BORROWER HEREBY KNOWINGLY, VOLUNTARILY
AND INTENTIONALLY WAIVES TO THE FULLEST EXTENT PERMTTED BY LAW ANY RIGHTS IT MAY HAVE TO A TRIAL BY
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
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WRITTEN) OR ACTIONS OF THE ADMINISTRATIVE AGENT, SGH SYNDICATION AGENT, THE DOCUMENTATION AGENTS,
SUCH LENDER, SUCH ISSUER OR THE BORROWER IN CONNHON HEREWITH 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 DOCUMET TO WHICH IT IS A PARTY) AND THAT THIS PROVISIOM
IS A MATERIAL INDUCEMENT FOR THE ADMINISTRATIVE AGENT, EACH SYNDICATION AGENT, EACH LENDER AND
EACH ISSUER ENTERING INTO THIS AGREEMENT AND EACHWSCH OTHER LOAN DOCUMENT.

SECTION 11.15. ConfidentialityThe Lenders, the Administrative Agent and theepthgents shall hold all non-public
information obtained pursuant to or in connectiagthwhis Agreement or obtained by such Lender basged review of the books and records
of the Borrower or any of its Subsidiaries in adarce with their customary procedures for handtimgfidential information of this nature,
but may make disclosure to any of their examingffiljates, outside auditors, counsel and otherf@ssional advisors or to any direct or
indirect contractual counterparty in swap agreesiensuch contractual counterparty’s professiodaisar (so long as such contractual
counterparty or professional advisor to such catiic counterparty agrees to be bound by the pamsgsof this Section) in connection with
this Agreement or as reasonably required by angrmiatl bona fid@ransferee, participant or assignee, or in conordtiith the exercise of
remedies under a Loan Document, or as requestadypgovernmental agency or representative themgpfisuant to legal process or to any
quasi-regulatory authority (including the NatioAasociation of Insurance Commissioners); providbdwever, that:

(&) unless specifically prohibited by applicable lar court order, each Lender shall notify the Barer of any request by any
governmental agency or representative thereof (aktfzen any such request in connection with an ematitin of the financial condition
of such Lender by such governmental agency) falalsire of any such non-public information priodisclosure of such information;

(b) prior to any such disclosure pursuant to thast®n 11.15 each Lender shall require any such potentiakfeare, participant
and assignee receiving a disclosure of non-pubfarimation to agree in writing

(i) to be bound by this Section 11.]1&nd

(i) to require such Person to require any othes®&gto whom such Person discloses such non-pulidianation to be
similarly bound by this Section 11.1%and

(c) except as may be required by an order of at@fuwompetent jurisdiction and to the extent setif therein, no Lender shall be
obligated or required to return any materials fsined by the Borrower or any Subsidiary.
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Notwithstanding the foregoing paragraphs of thisti®a, any party to this Agreement (and each Adfdi, director, officer,
employee, agent or representative of the foregoirguch Affiliate) may disclose to any and all mars, without limitation of any kind, the t
treatment and tax structure of the transactionsetoplated herein and all materials of any kindl(idaxg opinions or other tax analyses) that
are provided to such party relating to such taatinent or tax structure. The foregoing languagmtsntended to waive any confidentiality
obligations otherwise applicable under this Agreet@xcept with respect to the information and nmakespecifically 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 Currencl, for the purpose of obtaining judgment in amurt, it is necessary to convert a sum due
hereunder, under any Note or under any other LazouBent in another currency into U.S. Dollars ¢o ia Foreign Currency, as the case
may be, the parties hereto agree, to the fullastnexhat they may effectively do so, that the aftexchange used shall be that at which, in
accordance with normal banking procedures, theigaige Secured Party could purchase such othegmeyrwith U.S. Dollars or with such
Foreign Currency, as the case may be, in New Ydik &t the close of business on the Business Dawgediately 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 Interegty As of the Original Effective Date, the Adnstrative Agent hereby releases
(and is hereby irrevocably authorized by each Lefd#&hout requirement of notice to or consent 0§ &ender) to release) and agrees to take
any action requested by the Borrower having thece®f releasing (i) any guarantee obligationsanf] collateral granted or pledged by, any
Foreign Subsidiary pursuant to the Existing Crégdjteement (as defined in the Existing Credit Agreathand the Loan Documents related
thereto and (ii) any Capital Securities pledgedhgyBorrower or its U.S. Subsidiaries pursuanht®oWWI Pledge Agreement consisting of
more than 65% of the Voting Stock of any Foreighsdiary.

(b) Notwithstanding anything to the contrary congal herein or in any other Loan Document, the Adstriative Agent is hereby
irrevocably authorized by each Lender (without iezgaent of notice to or consent of any Lender ekespexpressly required by
Section 11.J to take any action requested by the Borrowerrgathe effect of releasing any collateral or gutgarobligations (i) to the
extent necessary to permit consummation of anysé@ion expressly permitted by any Loan Documerhat has been consented to in
accordance with Section 11,.4s applicable, or (ii) under the circumstancesdbed in clause (chelow.
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(c) Upon the occurrence of the Investment GradéB&ate or at such time as the Loans, the Reingiouest Obligations and the
other obligations under the Loan Documents shaiéh@een paid in full, the Commitments have beemiteated and no Letters of Credit shall
be outstanding (other than Letters of Credit foraliithe Borrower has provided cash collateral icoadance with Section 2)6the collateral
shall be released from the Liens created by th&at@ohl Documents and all obligations thereund#rgiothan those expressly stated to sui
such termination) of the Administrative Agent ardle Obligor thereunder shall terminate (in the adgbe Security Agreements, all without
delivery of any instrument or performance of aniytacany Person).

SECTION 11.18. Patriot ActThe Administrative Agent and each Lender heredtyfies the Borrower that pursuant to the
requirements of the Patriot Act, it is requiredtsain, verify and record information that idergffieach Borrower, which information inclus
the name and address of such Borrower and othenniiaition that will allow the Administrative Agent such Lender to identify such
Borrower in accordance with the Patriot Act. TherBwer agrees to promptly deliver, following a reguby the Administrative Agent or any
Lender, all documentation and other informationAldeninistrative Agent or such Lender reasonablyuests in order to comply with the
Patriot Act and its ongoing obligations under othgplicable “know your customer” and anti-moneyndering rules and regulations.

SECTION 11.19. Loan Maodification Offerga) The Borrower may, by written notice to thendidistrative Agent from time to
time, make one or more offers (each, a * Loan Modifon Offer”) to all the Lenders of one or more Tranches of Laardfor Commitment:
other than the Swing Line Loans Tranche (each Trastibject to such a Loan Modification Offer, afsffected Class) to make one or mo
Permitted Amendments (as defined in paragraphdlom) pursuant to procedures reasonably specifyethid Administrative Agent and
reasonably acceptable to the Borrower. Such netiedl set forth (i) the terms and conditions of tequested Permitted Amendment and
(i) the date on which such Permitted Amendmenmgggiested to become effective (which shall noeks than ten Business Days nor more
than 30 Business Days after the date of such nofegmitted Amendments shall become effective aritli respect to the Loans and
Commitments of the Lenders of the Affected Class Htcept the applicable Loan Modification Offardls Lenders, the * Accepting Lenders
") and, in the case of any Accepting Lender, onithwespect to such Lender’s Loans and Commitmeissich Affected Class as to which
such Lender’s acceptance has been made.

(b) The Borrower and each Accepting Lender shadcete and deliver to the Administrative Agent a.déodification
Agreement and such other documentation as the Aslirdtive Agent shall reasonably specify to evidetite acceptance of the Permitted
Amendments and the terms and conditions there@&.Administrative Agent shall promptly notify eacknder as to the effectiveness of each
Loan Modification Agreement. Each of the partieseh@ hereby agrees that, upon the effectiveneasyf oan Modification Agreement, this
Agreement shall be deemed amended to the extenbifibuto the extent) necessary to reflect theterise and terms of the Permitted
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Amendment evidenced thereby and only with respetii¢ Loans and Commitments of the Accepting Lendéthe Affected Class

(including any amendments necessary to treat tia@s.and Commitments of the Accepting Lenders offfiected Class as Other Term
Loans, Other Revolving Loans and/or Other Revollingn Commitments). Notwithstanding the foregoing,Permitted Amendment shall
become effective under this Section 11ub®ess the Administrative Agent, to the extentessonably requested by the Administrative Agent,
shall have received appropriate closing documemias may be reasonably specified by the Admirtigg@gent.

(c) “ Permitted Amendmentsshall be (i) an extension of the final maturitgtd of the applicable Loans and/or Commitments of
the Accepting Lendersprovided that there cannot be more than three Stated MatDates in any year without the consent of the
Administrative Agent), (ii) a reduction or eliminan of the scheduled amortization of the applicdldans of the Accepting Lenders and
(iii) if such Permitted Amendment provides for asfithe foregoing, such Permitted Amendment may ptswide for (A) an increase in the
Applicable Margin and/or Applicable Commitment Réargin with respect to the applicable Loans an@ommitments of the Accepting
Lenders and/or (B) the payment of additional feestber compensation to the Accepting Lenders ($uctease and/or payments to be in the
form of cash, Capital Securities or other propéstthe extent not prohibited by this Agreementividedthat if a Permitted Amendment
would have the effect of creating more than onan@ina of Revolving Loan Commitments, then Borrowiagd repayments under such
Tranches shall be pro rata until such time as onlysuch Tranche remains outstanding.
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ANNEX B

AMENDMENTS TO THE COLLATERAL DOCUMENTS AND THE
INTERCOMPANY SUBORDINATION AGREEMENT

SECTION 1. _Amendments to the WWI Pledge Agrestnteffective as of the Restatement Effective Date:

(@)

Section 3.1.2. shall be amended by replattiageference to Section 9-306 of the UCC in ddijstherein with a reference to

Section 9-315 of the UCC;

(b)

Article 11l shall be amended by adding a ngection 3.1.6. to the end thereof as follows:

“SECTION 3.1.6. Certification of Limited Liabilitf ompany and Limited Partnership InteredEach Pledgor acknowledges and
agrees that (i) to the extent any interest in anited liability company or limited partnership doolled now or in the future by
such Pledgor and pledged hereunder is a “secuwityiin the meaning of Article 8 of the UCC and svgrned by Article 8 of the
UCC, such interest shall be certificated and @gresuch interest shall at all times hereafterinaatto be such a security and
represented by such certificate. Each Pledgorduiicknowledges and agrees that with respect tingnest in any limited

liability company or limited partnership controlledw or in the future by such Pledgor and pledge@inder that is not a
“security” within the meaning of Article 8 of the@L, such Pledgor shall at no time elect to tregtsarch interest as a “security”
within the meaning of Article 8 of the UCC, nor Blsaich interest be represented by a certificatéess such Pledgor provides
prior written notification to the Administrative &gt of such election and such interest is thereedfresented by a certificate that
is promptly delivered to the Administrative Agentrpuant to the terms hereof.”

SECTION 2. _Amendments to the WWI Security Agneat.Effective as of the Restatement Effective Date:

(@)
(b)

Section 1.1 shall be amended by deletingléimition of “ Deposit Accounty,

Section 1.1 shall be amended by addingdheviing definition after the definition of * CredAgreement:

“ Deposit Account Control Agreemehimeans with respect to any deposit account maiathby any Grantor, an agreement
between such Grantor, the Administrative Agent tiredbank with which such deposit account is manadj which satisfies the
requirements of SectionB34(a)(2) of the UCC for the purposes of estalligtdontrol of the Administrative Agent of such dsit
account’;



not)”;

(©)

(d)

()

Section 1.1 shall be amended in its entitie¢ydefinition of “Repayment Date” as follows:

“ Repayment Daté means the date on which all Obligations underGnedit Agreement (and for the avoidance of donbt,to
include any Cash Management Obligations or Hed@hligations are paid and satisfied in full, all Qoitments have been
terminated, all Letters of Credit have expired eeib cash collateralized.”;

Section 1.3 shall be amended to add immelgidiefore the second comma therein “(whether seieh is capitalized herein or

Section 2.1 shall be amended by replaciadast paragraph thereof with the following paragra

“Notwithstanding anything herein to the contraryno event shall the security interest grantedureter attach to any contract or
agreement to which a Grantor is a party or anysofights or interests thereunder if and for s@las the grant of such security
interest shall constitute or result in (A) the uizeceability of any right of the Grantor therein(&) a breach or termination
pursuant to the terms of, or a default under, aroh £ontract or agreement (other than to the ext@ttany such term would be
rendered ineffective pursuant to Sections 9-4080B-9-408 or 9-409 of the UCC or any other appliedaw or principles of
equity); provided however, that such security interest shall attach immedijedt such time as the condition causing such
unenforceability shall be remedied and, to themdeverable, shall attach immediately to any portf such contract or
agreement that does not result in any of the caresemes specified in clause (A) or (B) of this paapd including, any proceeds
such contract or agreement.”;

() Section 3.1.1. shall be amended in its etyito read as follows:

“SECTION 3.1.1 Location of Collateral, etds of the date hereof, such Grantor has no tradeenaxcept as set forth on Itenob

Schedule hereto. During the four months preceding the datedt, such Grantor has not been known by any legale different

from the one set forth on the signature page henetiohas such grantor been the subject of anyen@rgother corporate
reorganization, except as set forth in IterofESchedule hereto. The jurisdiction of organization of suctafor is set forth in
Item Fof Schedule hereto”;




(g) Section 3.1.5 shall be amended by replattingeference to Section 9-306 of the UCC in thremhetical therein with a reference
to Section 9-315 of the UCC;

(h) Section 4.1.1 shall be deleted in its etyieind replaced by inserting in place thereof:
“SECTION 4.1.1 [Reserved]”;

(i) The first sentence of Section 4.1.2(a) shalemended by replacing the reference thereichedile 1Vto Schedule Vi

()) The second sentence of Section 4.1.2(a) beadmended in its entirety to read as follows:

“Such Grantor shall keep its chief executive officeated at the address set forth below its namth®signature page hereof
(unless notice of any change thereof shall be givextcordance with Section 4.1.7jdnd shall not change its name except upon
30 days prior written notice to the Administratikgent, as may be waived by the Administrative Agarits sole discretion.”;

(k) Section 4.1.2(b) shall be amended in itsretyt to read as follows:

“(b) Such Grantor shall list each of its DepositcAants in Schedule \Hereto, as such Schedule is supplemented by riotibe
Administrative Agent pursuant to clause (a) of tBéction 4.1.2 Subject to, and without limiting the effect ofake (c) of this
Section 4.1.2, following the occurrence and continuance of aeriEwf Default and at the direction of the Requitedders, such
Grantor shall make its best efforts to enter ineposit Account Control Agreement with respecany Deposit Account
maintained by it, in all respects satisfactoryite Administrative Agent. In the event a depositoaict bank refuses to enter into a
Deposit Account Control Agreement within 30 daysany Grantors request, the Administrative Agent shall haveritet to direc
such Grantor to transfer the assets in that Depasibunt to a bank which will enter into a Depdsitcount Control Agreement in
all respects satisfactory to the Administrative Age

() Section 4.1.7. shall be amended by replatiregperiod at the end of clause (c) with a comnmhiaserting the word “and” and
adding a new clause (d) immediately before thedashgraph of the Section as follows:

“(d) promptly notify the Administrative Agent in \ting of any change in (A) its legal name, as setifin its organizational
documents, (B) its jurisdiction of organizationtbe form of organization (including as a resulaof merger or consolidation),
(C) the location of its chief executive office ¢s principal place of business or (D) its organmail



identification number, if any, or, with respectaioy Grantor organized under the laws of a jurigolicthat requires such
information to be set forth on the face of a UC@aficing statement, its Federal Taxpayer Identiicalumber. Each Grantor
agrees to promptly provide the Administrative Ageith certified organizational documents reflectangy of the changes
described in the preceding sentence. Each Gragteea not to effect or permit any change refemdd this clause (d) unless it
has substantially concurrently complied with thguieements set forth in clause (b) above.”;

(m) Section 4.1.7. shall be further amendeddigtihg the final sentence of the final paragrapsuzh Section.

SECTION 3. _Amendments to the Intercompany Sdibation AgreementEffective as of the Restatement Effective Date:

(&) The preamble shall be amended to removeefayence to (i) SP1 Borrower; (ii) any entitieketthan WWI and its U.S.
Subsidiaries as “Subordinated Creditors” undertreement;

(b) Clause (c) of Section 2 shall be amendatsiantirety, as follows;

(i) Notwithstanding anything to the contrary herehmre Borrower shall be permitted to make, and @nlyordinated Guarantor sh
be permitted to receive or accept from any sourcatsoever, any payment in respect of any Intercompeebt unless and until any Default
of the type described in Section 9.1.1 or Sectidn9of the Credit Agreement or, subject to prioitten notice to WWI from the
Administrative Agent, any other Event of Defaulaithave occurred and be continuing or would rethdtefrom. After the occurrence of an
Default or Event of Default as described abovelsieur, no such payment or receipt of paymenespect of Intercompany Debt shall
resume unless and until (i) the Senior Indebtedhasdeen paid in cash in full, (ii) in the casawfEvent of Default referred to above other
than a Default of the nature set forth in Sectidn®of the Credit Agreement, such Event of Defhak been cured or waived or (iii) the
Administrative Agent has otherwise consented intingi

SECTION 4. Omnibus Amendments to Collateral ments and the Intercompany Subordination Agreenk#éfactive as of the
Restatement Effective Date:

(@) Any reference to the “SP1 Borrower” and “SBligations” shall be deleted;

(b) Any reference to any foreign Subsidiaryhaf Borrower as a Guarantor shall be dele



EXHIBIT B-1

FORM OF BORROWING REQUEST

The Bank of Nova Scotia,
as Administrative Agent
One Liberty Plaza

New York, NY 1000¢
Attention:

WEIGHT WATCHERS INTERNATIONAL, INC.

Ladies and Gentlemen:

This Borrowing Request is delivered to you pursuar§ection 2.3 of the Seventh Amended and Res@rtedit Agreement, dated as of
March 15, 2012 (amending and restating the SixtleAded and Restated Credit Agreement, dated as pBM2006, and as further amended,
amended and restated, supplemented or otherwisEiedodom time to time, the “ Credit Agreemeht among Weight Watchers
International, Inc., a Virginia corporation (* WW), the various financial institutions as are orynecome parties thereto (collectively, the “
Lenders’), JPMorgan Chase Bank, N.A. (* JPMCPBand Credit Suisse Securities (USA) LLC_(* CS G&ties”), as syndication agents,
JPMorgan Securities LLC, CS Securities, Merrill tiinPierce, Fenner & Smith Incorporated and ThekBdriNova Scotia (“ Scotiabarif,
as joint lead arrangers, JPMCB, as an Issuer, aotiabank, as the administrative agent for the kendin such capacity, theAdministrative
Agent”) and as an Issuer. Terms used but not definegifbéave the meanings provided in the Credit Agre@m

WWI hereby requests that a [Swing Line Loan] [Reiumy Loans] [Term E Loans] [Term F Loans] [DesiggéhAdditional Term E
Loans] [Designated Additional Term F Loans] [Desitgd New Term Loans] [Revolver Repayment Term Lpbhasnade in the aggregate
principal amount of $on , as [Base Rate Loans] [LIBO Rate Loans havintnhgerest Period of month[s]].

WWI hereby acknowledges that, pursuant to [Sedi@®2][Section 5.3.3] of the Credit Agreement, eatthe delivery of this
Borrowing Request and the acceptance by WWI optoeeeds of the Loans requested hereby constautsresentation and warranty by
WWI that, on the date of the making of such Loamg| both before and after giving effect thereto tanithe application of the proceeds
therefrom, all statements

1To be used only if the Borrowing Request is beiraglmin respect of Term E Loans or Term F Loan$her2012 Self Tender Funding
Date or, if the 2012 Self Tender Funding Date hesady occurred, in respect of Revolving Loans emil E Loans on the 2012 Affiliate
Purchase Date within 12 Business Days of the 2@&l2T®@nder Funding Datt



set forth in [Section 5.2.1][Sections 5.3.1 andZ.30f the Credit Agreement are true and corredllimaterial respects (unless stated to
relate solely to an earlier date, in which casénsepresentations and warranties shall be truecandct in all material respects as of such
earlier date).

WWI agrees that if prior to the time of the Borrogyirequested hereby any matter certified to hdygiih will not be true and correct in
all material respects at such time as if then midhgll immediately so notify the Administrativegent. Except to the extent, if any, that prior
to the time of the Borrowing requested hereby theniistrative Agent shall receive written noticethe contrary from WWI, each matter
certified to herein shall be deemed once agairetodstified as true and correct in all materiapezss at the date of such Borrowing as if then
made.

Please wire transfer the proceeds of the Borrowarthe accounts of the following persons at tharfirial institutions indicated
respectively:

Person to be Paid

Name, Address, etc.
Amount to Account Of Transferee
be Transferre Name No. Lender

Attention:

Attention:;

2To be used only if the Borrowing Request is beiraglmin respect of Term E Loans or Term F Loaner2012 Self Tender Funding
Date or, if the 2012 Self Tender Funding Date Higesady occurred, in respect of Revolving Loans emnii E Loans on the 2012 Affiliate
Purchase Date within 12 Business Days of the 2@l2T®@nder Funding Date.
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Attention:

Balance of such procee WWiI

Attention:




IN WITNESS WHEREOF, WWI has caused this BorrowinggRest to be executed and delivered, and theicatiifins and warranties
contained herein to be made, by its duly Authori@éficer this day of , .

WEIGHT WATCHERS INTERNATIONAL, INC.

by:

Name:
Title:



EXHIBIT C
FORM OF CONTINUATION/CONVERSION NOTICE

The Bank of Nova Scotia,
as Administrative Agent
One Liberty Plaza

New York, NY 1000¢€
Attention:

WEIGHT WATCHERS INTERNATIONAL, INC.

Ladies and Gentlemen:

This Continuation/Conversion Notice is delivered/ta pursuant to Section 2.4 of the Seventh AmeraedRestated Credit
Agreement, dated as of March [15], 2012 (amendimyrastating the Sixth Amended and Restated Chapgidgement, dated as of May 8,
2006, and as further amended, amended and restamalemented or otherwise modified from time noetj the “ Credit Agreemerif, amonc
Weight Watchers International, Inc., a Virginiaporation (* WW!I"), the various financial institutions as are orynmecome parties thereto
(collectively, the “ Lender¥), JPMorgan Chase Bank, N.A. (* JPMCBand Credit Suisse Securities (USA) LLC (“ CS Gities”), as the
syndication agents, Bank of America, as documantatgent, JPMorgan Securities LLC, CS SecuritiessriiLynch, Pierce, Fenner &
Smith Incorporated and The Bank of Nova Scotiadfttabank’), as joint lead arrangers, JPMCB, as an Issugt,Scotiabank, as the
administrative agent for the Lenders (in such ciypathe “ Administrative Agent) and as an Issuer. Terms used but not definegithéave
the meanings provided in the Credit Agreement.

WWI hereby requests that on , 20 ,

1 s of the presently outstanding principal amount &ffierm A-1 Loan] [Term B Loan] [Term C Loan]
[Term D Loan] [Term E Loan] [Term F Loan] [Revolgm-1 Loan] [Revolving A-2 Loan] [Designated Additial Revolving Loan]
[Designated Additional Term E Loan] [Designated Aidthal Term F Loan] [Designated New Term Loan] {Rer Repayment Term
Loan] [Other Revolving Loan] [Other Term Loan]

(2) originally made on , 200___, presently being maintained as [Base Rate LoatB[} Rate Loans],

(3) be [converted into] [continued ¢



(4) * [LIBO Rate Loans having an Interest Pexbdhonth[s]] [Base Rate Loans].
WWI hereby:
(&) certifies and warrants that no Default hesuored and is continuing; and

(b) agrees that if prior to the time of the [tonation] [conversion] requested hereby any matgetified to herein by it will not
be true and correct at such time as if then madaeallimmediately so notify the Administrative Age

Except to the extent, if any, that prior to thediof the [continuation] [conversion] requested bgrihe Administrative Agent shall receive
written notice to the contrary from WWI, each mattertified to herein shall be deemed once agabetoertified as true and correct in all
material respects at the date of such [continupf@@mversion] as if then made.

* Insert appropriate interest rate option and, ifliapple, the number of months with respect to LIB&e Loans.
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IN WITNESS WHEREOF, WWI has caused this Continugt@tonversion Notice to be executed and deliverad,the certifications ar
warranties contained herein to be made, by its Aulyrorized Officer this day of , 20

WEIGHT WATCHERS INTERNATIONAL, INC.

by:

Name:
Title:



EXHIBIT D

FORM OF LENDER ASSIGNMENT AGREEMENT
[DATE]

To: Weight Watchers International, Ir
Eleven Madison Avenue
New York, New York 10010
Attention: Jeffrey Fiarman

The Bank of Nova Scotia,
as Administrative Agent
One Liberty Plaza

New York, New York 10006
Attention:

Re: Weight Watchers International, Ir

Ladies and Gentlemen:

This Lender Assignment Agreement (the “ Assignnesmdt Acceptanct) is dated as of the Effective Date set forth ebind is entered
into by and betweenlhsert name of Assignor ] (the “ Assignor”) and [ Insert name of Assignee] (the “ Assigne€). Capitalized terms used
but not defined herein have the meanings givehdmtin the Credit Agreement identified below, reteif a copy of which is hereby
acknowledged by the Assignee. The Standard Terch€anditions set forth in Annexadittached hereto are hereby agreed to and incoguot
herein by reference and made a part of this Assgrirand Acceptance as if set forth herein in full.

For an agreed consideration, the Assignor herebyadrcably sells and assigns to the Assignee, anddlignee hereby irrevocably
purchases and assumes from the Assignor, subjeattn accordance with the Standard Terms and iGamsland the Credit Agreement, as
of the Effective Date inserted by the Administratifkgent below (i) all of the Assignor’s rights, ledits, obligations, liabilities and
indemnities in its capacity as a Lender under (armbnnection with) the Credit Agreement and arheot.oan Documents to the extent
related to the amount and percentage interestifebehbelow of all of such outstanding rights arigigations of the Assignor under the
respective facilities identified below (includingtiout limitation any letters of credit, guaranteasd swingline loans included in such
facilities) and (ii) to the extent permitted to &gsigned under applicable law, all claims, sudsises of action and any other right of the
Assignor (in its capacity as a Lender) againstRegson, whether known or unknown, arising undeén aonnection with the Credit
Agreement, the other Loan Documents or in any waset on or related to any of the foregoing, inclgdbut not limited to, contract claims,
tort claims, malpractice claims, statutory claimsl all other claims at law or in equity relatedtie rights and obligations sold and assigned
pursuant to clause (i) above (the rights and otibiga sold and assigned pursuant to clauses (iJigrabove being referred to herein
collectively as, the “ Assigned Interé¥t Such sale and assignment is without recourgbdd\ssignor and, except as expressly provided in
this Assignment and Acceptance, without represiamatr warranty by the Assignc




In addition, this agreement constitutes noticehtoBorrower, pursuant to clause (b) of Section 1L1.bf the Credit Agreement, of the
assignment and delegation to each Assignee of sise@gAed Interest of the Assignor in the Credit Bgiens and Commitments outstanding
under the Credit Agreement as of the Effective Date

1. Assignor:;

2. Assignee

3. Borrower:
4. Administrative Agent

5. Credit Agreement:

6. Assigned Interes

[and is an Affiliate/Approved Fund ofidentify Lender ] 1]
Weight Watchers International, Ir

The Bank of Nova Scotia, as the administrative agader the Credit Agreement (t* Administrative Agen™)

Seventh Amended and Restated Credit Agreement] datef March [15], 2012 (amending and restatimgShxtt
Amended and Restated Credit Agreement, dated dapB, 2006, and as further amended, amended and
restated, supplemented or otherwise modified friome to time, the “ Credit Agreemetjt among the Weight
Watchers International, Inc. (the “ Borrowgrthe various financial institutions as are oryniecome parties
thereto (collectively, the “ Lendet} JPMorgan Chase Bank, N.A. (* JPMCBand Credit Suisse Securities
(USA) LLC (“ CS Securitie$), as syndication agents, Bank of America, N.A., asudtentation agent, JPMorg
Securities LLC, CS Securities, Merrill Lynch, Pieré&enner & Smith Incorporated and The Bank of N®gatia
(“ Scotiabank), as joint lead arrangers, JPMCB, as an Issugt,Scotiabank, as an Issuer and as the
Administrative Agent

Facility Assigned Aggregate Amount of Amount of Percentage Assigned
Commitment/Loans Commitment/Loans of
for all Lenders Assigned Commitment/Loan:

[Revolving A-1 Loan $ $ %
[Revolving A-2 Loan $ $ %
[Term A-1 Loan] $ $ %
[Term B Loan] $ $ %
[Term C Loan] $ $ %
[Term D Loan] $ $ %
[Term E Loan] $ $ %
[Term F Loan] $ $ %

! Select as applicabl



[Designated Additiona
Revolving Loan]

%

[Designated Additiona
Term E Loan]

%

[Designated Additiona
Term F Loan]

%

[Designated New Term
Loan]

%

[Revolver Repayment
Term Loan]

%

[Other Revolving Loan

%

[Other Term Loan

A hR|P © ©“ © ©“

AP P © & © &

%

Effective Date: [MONTH] , 20




Consented to and Accepted:

THE BANK OF NOVA SCOTIA,
as Administrative Ager

by:

WEIGHT WATCHERS INTERNATIONAL, INC.

by:

The terms set forth in this Assignment and Acceqaaare hereby agreed to as of the Effective Date:

Name:
Title:

Name:
Title:

ASSIGNOR
[NAME OF ASSIGNOR]

by:

Name:
Title:

ASSIGNEE
[NAME OF ASSIGNEE]

by:

Name:
Title:



ANNEX 1

STANDARD TERMS AND CONDITIONS FOR ASSIGNMENT AND ACEPTANCE

1. Representations and Warranties

1.1 AssignorThe Assignor (a) represents and warrants thati@)the legal and beneficial owner of the Assighedrest, (ii) the
Assigned Interest is free and clear of any lieruenbrance or other adverse claim and (iii) it hdlsgfower and authority, and has taken all
action necessary, to execute and deliver this Assemnt and Acceptance and to consummate the tramssicontemplated hereby; and
(b) except as provided in clause (a) above, assnmessponsibility with respect to (i) any statefsewarranties or representations made
in connection with the Credit Agreement or any otb@an Document, (ii) the execution, legality, dity, enforceability, genuineness,
sufficiency or value of the Loan Documents or aalateral thereunder, (iii) the financial conditiohthe Borrower, any of its Subsidiaries or
Affiliates or any other Person obligated in respicny Loan Document or (iv) the performance oseslance by the Borrower, any of its
Subsidiaries or Affiliates or any other Person mf af their respective obligations under any Loatidment.

1.2. AssigneeThe Assignee (a) represents and warrants thath@si full power and authority, and has takenctiba necessary, to
execute and deliver this Assignment and Acceptandeto consummate the transactions contemplatethyrand to become a Lender under
the Credit Agreement, (ii) it meets all requirenseot an Eligible Assignee under the Credit Agreenfsubject to receipt of such consents as
may be required under the Credit Agreement), ftiiijn and after the Effective Date, it shall be bdloy the provisions of the Credit
Agreement as a Lender thereunder and, to the eaté¢né Assigned Interest, shall have the obligetiof a Lender thereunder, (iv) it has
received a copy of the Credit Agreement, togethigr vopies of the most recent financial statemdeti&/ered pursuant to Section 7.1.1
thereof, as applicable, and such other documemtédormation as it has deemed appropriate to nitak@wvn credit analysis and decision to
enter into this Assignment and Acceptance and tohase the Assigned Interest on the basis of wihltéis made such analysis and decision
independently and without reliance on the Admiaiste Agent or any other Lender, and (v) if it if@reign Lender, attached to the
Assignment and Acceptance is any documentationinegjto be delivered by it pursuant to the termthefCredit Agreement, duly complet
and executed by the Assignee; and (b) agreesi}hiiv{ll, independently and without reliance dmetAdministrative Agent, the Assignor or
any other Lender, and based on such documentsiforchation as it shall deem appropriate at the ticoatinue to make its own credit
decisions in taking or not taking action underltban Documents, and (ii) it will perform in accort® with their terms all of the obligations
which by the terms of the Loan Documents are reguio be performed by it as a Lender.

2. Payments=rom and after the Effective Date, the AdministratAgent shall make all payments in respect ofAbsigned Interest
(including payments of principal, interest, feedl ather amounts) to the Assignor for amounts whiaie accrued to but excluding the
Effective Date and to the Assignee for amounts thigve accrued from and after the Effective Date.
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3. General Provision§.his Assignment and Acceptance shall be bindingwupad inure to the benefit of, the parties heagtt their
respective successors and assigns. This Assigrandrcceptance may be executed in any number afteparts, which together shall
constitute one instrument. Delivery of an executednterpart of a signature page of this AssignraedtAcceptance by telecopy shall be
effective as delivery of a manually executed cop#d of this Assignment and Acceptance. This Assignt and Acceptance shall be dee
to be a contract made under, governed by, and remasin accordance with, the laws of the State @Y ork (including for such purposes
Sections 5-1401 and 5-1402 of the General Obligatiaaw of the State of New York) without regarcttmflicts of laws principles.
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Schedule | -A

Total Commitments of Extending Term A Lend $33,083,472.€

Allocations on file with the Administrative Ager



Schedule | B

Total Commitments of Extending Term B Lend $107,024,675.€

Allocations on file with the Administrative Ager



Schedule | €

Total Commitments of Extending Term C Lend $301,776,522.4

Allocations on file with the Administrative Ager



Schedule | -B

Total Commitments of Extending Term D Lend $119,123,437 .4

Allocations on file with the Administrative Ager



Schedule | -E

Total Commitments of Extending Term E Lend $849,397,142.4

Allocations on file with the Administrative Ager



Schedule | +

Total Commitments of Extending Term F Lend $600,000,000.C

Allocations on file with the Administrative Ager



Schedule Il
Revolving Loan Commitments

Lender

Revolving A-1
Loan Commitment

Revolving A-2

Loan Commitment

BANK LEUMI USA, NEW YORK

$6,617,647.06
(9.3632959%

$6,617,647.06
(2.5261031%

BANK OF AMERICA N.A.

$38,235,294.12
(14.5952622%

BNP PARIBAS, NEW YORK BRANCH

$28,764,705.88
(40.6991261%

CAPITAL ONE, N.A.

$8,823,529.41
(12.4843945%

CREDIT INDUSTRIEL ET COMMERCIAL

$11,764,705.88
(16.6458593%

CREDIT SUISSE AG, CAYMAN ISLAND

$6,323,529.41
(2.4138318%

HSBC BANK USA, N.A

$17,647,058.82
(6.7362748%

JPMORGAN CHASE BANK, N.A.

$38,676,470.59
(14.7636690%

MIZUHO CORPORATE BANK, LTD.

$17,647,058.82
(6.7362748%

NATIXIS

$8,823,529.41
(3.3681374%

COOPERATIEVE CENTRALE
RAIFFEISEN-BOERENLEENBANK B.A.

$14,705,882.35
(20.8073242%

RBS CITIZENS, NATIONAL ASSOCIATION

$25,058,823.53
(9.5655103%

THE BANK OF NOVA SCOTIA

$41,176,470.63
(15.7179746%

THE BANK OF NEW YORK MELLON

$5,882,352.94
(2.2454250%

TORONTO DOMINION (NEW YORK) LLC

$8,823,529.41
(3.3681374%

US BANK NATIONAL ASSOCIATION

$23,529,411.76
(8.9816998%

WELLS FARGO BANK N.A.

$23,529,411.76
(8.9816998%

Total

$70,676,470.58
(100%)

$261,970,588.26
(100%)




Schedule II-A — Extending Revolving Lenders

Lender Commitment
BANK LEUMI USA, NEW YORK $6,617,647.0
BANK OF AMERICA N.A. $38,235,294.12
$6,323,529.4:

CREDIT SUISSE AG,CAYMAN ISLAND

HSBC BANK USA, N.A

$17,647,058.8.

JPMORGAN CHASE BANK, N.A

$38,676,470.5

MIZUHO CORPORATE BANK, LTD.

$17,647,058.8.

NATIXIS

$8,823,529.4:

RBS CITIZENS, NATIONAL ASSOCIATION

$25,058,823.5:

THE BANK OF NOVA SCOTIA

$41,176,470.6:

THE BANK OF NEW YORK MELLON

$5,882,352.9-

TORONTO DOMINION (NEW YORK) LLC

$8,823,529.4

US BANK NATIONAL ASSOCIATION

$23,529,411.71

WELLS FARGO BANK N.A.

$23,529,411.71




EXHIBIT 31.1
CERTIFICATION
I, David P. Kirchhoff, certify that:

1. | have reviewed this Quarterly Report on Forr-Q of Weight Watchers International, In

2. Based on my knowledge, this report does notatominy untrue statement of a material fact or donftate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statemeam,other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. 1 am responsible for establishing and maintgjmisclosure controls and procedures (as definéxkaihange Act Rules 13a-15(e) and
15d-15(e)) and internal control over financial repm (as defined in Exchange Act Rules 13a-15¢f) 45d-15(f)) for the registrant and
have:

(@) Designed such disclosure controls and procsdorecaused such disclosure controls and procedodge designed under my
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to
me by others within those entities, particularlyidg the period in which this report is being preguh

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting to be designed un
my supervision, to provide reasonable assuranadaty the reliability of financial reporting anltket preparation of financial
statements for external purposes in accordanceggitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentgilsi report my conclusions about
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluation; an

(d) Disclosed in this report any change in thestgnt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5. I have disclosed, based on my most recent eN@tuaf internal control over financial reporting, the registrang auditors and the Auc
Committee of the registre’s Board of Directors (or persons performing theiwmant functions)

(@) All significant deficiencies and material weaknses in the design or operation of internal céotrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

(b) Any fraud, whether or not material, that innedvmanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

Date: May 10, 2012 Signature: /s/ David P. Kirchhoff
David P. Kirchhoff
President, Chief Executive Officer and Direc
(Principal Executive Officer and Interim Princigahancial
Officer)




EXHIBIT 32.1
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the Quarterly Report on FormQ@f Weight Watchers International, Inc. (the “Camp”) for the quarterly period
ended March 31, 2012, as filed with the Securdied Exchange Commission on the date hereof (thpdi®®, |, David P. Kirchhoff, certify,
pursuant to 18 U.S.C. Section 1350, that:

1.

The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934, as amended; a
2.

The information contained in the Report fairhggents, in all material respects, the financiadition and results of operations of the
Company

Date: May 10, 2012 Signature: /s/ David P. Kirchhoff

David P. Kirchhoff
President, Chief Executive Officer and Direc

(Principal Executive Officer and Interim Princigahancial
Officer)




