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ITEM 1. FINANCIAL STATEMENTS

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

September 27, December 28,
2003 2002
ASSETS
CURRENT ASSET¢
Cash and cash equivalents $ 61,057 $ 57,53(
Receivables, net 24,09: 19,10¢
Inventories, net 31,33¢ 38,58:
Prepaid expenses and other current assets 22,46 30,21¢
TOTAL CURRENT ASSETS 138,95( 145,43t
Property and equipment, r 16,021 12,49(
Franchise rights acquire 463,80 284,81!
Goodwill 23,73¢ 23,38¢

Trademarks and other intangible assets 2,42: 2,35z



Deferred income taxe 115,06¢ 131,48
Deferred financing costs and other noncurrent a 7,22¢ 9,93¢

TOTAL ASSETS $ 767,23t % 609,90:
—eeee———— E——

LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES

Portion of long-term debt due within one year $ 15,55: $ 18,36
Accounts payable 21,48: 20,247
Accrued interest 2,497 8,59¢
Accrued liabilities 57,51( 46,47¢
Income taxes 11,19¢ 14,26¢
Deferred revenue 28,28¢ 15,43:
TOTAL CURRENT LIABILITIES 136,52¢ 123,38:
Long-term deb 461,16: 436,31¢
Deferred income taxe 3,241 3,25¢
Other 132 39¢
TOTAL LONG-TERM DEBT AND OTHER LIABILITIES 464,53« 439,97-

SHAREHOLDERS' EQUITY
Common stock, $0 par; 1,000,000 shares authorizZE988 shares issued;
106,928 shares outstanding at September 27, 2@D30H)277 shares
outstanding at December 28, 2( — —
Treasury stock, at cost, 5,060 shares at Septe2ThH@003 and 5,711 share:

December 28, 200 (20,437 (23,06))
Deferred compensation (119 —
Retained earnings 184,28 73,48:
Accumulated other comprehensive income (loss) 2,43¢ (3,879
TOTAL SHAREHOLDERS' EQUITY 166,17: 46,54¢
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY $ 767,23t $ 609,90:

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

Three Months Ended

September 27, September 28,
2003 2002
Meeting fees, ne $ 141,36: $ 123,21(
Product sales and other, | 76,13¢ 65,96:
Revenues, net 217,49t 189,17
Cost of revenue 107,34 85,617
Gross profit 110,15: 103,55!
Marketing expense 18,17¢ 14,39:
Selling, general and administrative exper 17,957 14,75¢

Operating incom: 74,01¢ 74,407



Interest expense, n
Other expenses, n
Early extinguishment of del

Income before income taxes and minority interest
Provision for income taxe

Income before minority interest
Minority interest

Net income

Net income per shar
Basic

Diluted

Weighted average common shares outstan:
Basic

Diluted

8,00¢ 10,57¢

95¢ 3,52¢

47,36¢ —

17,68¢ 60,30t

6,251 23,46¢

11,43¢ 36,84

(49) 9

$ 11,48: $ 36,83:

&

0.11

0.1C

&

106,85t

109,78!

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

UNAUDITED CONSOLIDATED STATEMENTS OF OPERATIONS
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

Meeting fees, ne
Product sales and other, 1|

Revenues, net
Cost of revenue
Gross profit

Marketing expense
Selling, general and administrative exper

Operating income
Interest expense, n
Other expenses, n
Early extinguishment of del
Income before income taxes and minority interest

Provision for income taxe

Income before minority interest

Nine Months Ended

September 27, September 28,
2003 2002

$ 463,55¢ $ 399,00°
264,28 220,56:
727,84t 619,56¢
336,75 277,64¢
391,08¢ 341,92.
85,49: 60,85:
54,53( 45,08¢
251,06¢ 235,98
28,89: 31,79¢
3,18( 15,70:
47,36¢ —
171,62¢ 188,48t
65,83: 73,13¢
105,79! 115,35«



Minority interest

Net income

Preferred stock dividenc

Net income available to common shareholc

Net income per shar
Basic

Diluted

Weighted average common shares outstani
Basic

Diluted

42) 18
$ 105,83 $ 115,33
— 254
$ 105,83 $ 115,08;

[{a]

&

0.9

H|

&
©
'—\
o
¢

0.9¢

106,66¢

109,78:

1.0¢

©

105,87

109,55:

The accompanying notes are an integral part of¢insolidated financial statements.
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
UNAUDITED CONSOLIDATED STATEMENTS OF CHANGES IN
SHAREHOLDERS' EQUITY (DEFICIT) AND COMPREHENSIVE IN COME

Common Stock

(IN THOUSANDS)

Treasury Stock

Accumulated
Other

Comprehensive Retained
Deferred Income Earnings
Shares Amount Shares Amount Compensation (Loss) (Deficit) Total

Balance at December 29, 2001 111,98t $ 6,48t $ (26,19¢) $ — $ 13,329) $ (73,999 $ (113,51)
Comprehensive Income:

Net income 143,69 143,69:

Translation adjustment, net of ta 8,20t 8,20t

Change in fair value of derivatives

accounted for as hedges, net of

taxes 1,24¢ 1,24t
Total Comprehensive Income 153,14«
Preferred stock dividend (254) (254)
Stock options exercised 777) 3,13t (1,44)) 1,69¢
Tax benefit of stock options exercis 6,331 6,331
Cost of secondary public equity
offering (85C) (85C)
Balance at December 28, 20 111,98¢ $ 5711 $ (23,06) $ — $ (3,879 $ 73,48. $ 46,54¢
Comprehensive Income:

Net income 105,83" 105,83

Translation adjustment, net of ta 4,068 4,068

Change in fair value of derivatives

accounted for as hedges, net of

taxes 2,24¢ 2,24¢
Total Comprehensive Incon 112,14¢
Stock options exercised (651) 2,62¢ (1,109 1,52¢
Tax benefit of stock options exercised 5,91¢ 5,91«

Restricted stock issued to employ:

(159)

15¢ —



Compensation expense for restricted
stock issued to employe 40 40

Balance at September 27, 2003 111,98¢ $ — 5,060 $ (20,437 $ (119 $ 2,43¢ $ 184,28 $ 166,17-
& 5 5 ___§F ¥ ____§ N |

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

Nine Months Ended

September 27, September 28,
2003 2002
Cash provided by operating activities $ 210,15¢ $ 166,39¢
Investing activities
Capital expenditures (3,309) (3,42%)
Repayments from equity investment 5,00( —
Cash paid for acquisitions (181,86() (68,149
Other items, net (95€) (35%)
Cash used for investing activities (181,129 (71,929
Financing activities
Net decrease in sh-term borrowings (2,27¢) (1,259
Proceeds from borrowings 85,00( —
Payment of dividends — 1,249
Payments of long-term debt (50,670 (31,66¢€)
Proceeds from new term loan 227,32t —
Repayment of high yield loan (244,919 —
Premium paid on extinguishment of debt and othstsco (42,980 —
Settlement of hedge 2,71( —
Redemption of redeemable preferred stock — 5,000
Proceeds from stock options exercised 1,52¢ 1,392
Cost of public equity offering — ©62)
Deferred financing costs (2,36€) —
Cash used for financing activities (26,657) (58,039
Effect of exchange rate changes on cash/cash égunisand othe 1,14¢ 2,12¢
Net increase in cash and cash equival 3,52 38,56
Cash and cash equivalents, beginning of pe 57,53( 23,33¢
Cash and cash equivalents, end of pe $ 61,05 $ 61,89¢

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

1. Basis of Presentation

The accompanying consolidated financiakstents include the accounts of Weight Watcheerhational, Inc. and subsidiaries (the
"Company"). The consolidated financial statememtgehbeen prepared in conformity with accountinggigles generally accepted in the
United States of America and include amounts ttebased on management's best estimates and jutlgMéhile all available information
has been considered, actual amounts could diféen those estimates. The consolidated financiadistahts are unaudited but, in the opinion
of management, reflect all adjustments (consistingormal recurring adjustments) necessary foirgof@sentation.

The Management's Discussion and Analyskimdincial Condition and Results of Operations WwhHadlows these notes contains
additional information on the results of operatiathg financial position and cash flows of the Camy Those comments should be read in
conjunction with these notes. The Company's AnRegdort on Form 10-K for the fiscal year ended Ddoen?8, 2002 includes additional
information about the Company, its results of opens, its financial position and its cash flowsdahould be read in conjunction with this
Quarterly Report on Form 10-Q.

Sgnificant Event:

During the third quarter 2003, the Compaogpleted a tender offer for its 13% Senior Subwttid Notes due 2009 and refinanced the
Company's Credit Facility (as defined in Note 4)eTotal expense associated with this early extsgoent of debt was $47,368 and was
recorded in the third quarter 2003. As a resuthif tender offer and refinancing, the effectivieiast rate for the Company's debt has
declined significantly and the Company's 2003 ¢iVectax rate has also been reduced. (See Notd #herLiquidity and Capital Resources
section of Management's Discussion and Analysis.)

Recently Issued Accounting Standards:

In April 2002, the Financial Accounting Btards Board ("FASB") issued Statement of Finang@dounting Standard ("SFAS")
No. 145, "Rescission of FASB Statements No. 4a#d, 64, Amendment of FASB No. 13 and Technical €dions." SFAS No. 145 rescin
SFAS No. 4, which required all gains and lossemftie extinguishment of debt to be classified aexraordinary item, and amends other
existing authoritative pronouncements to make weri@chnical corrections, clarify meanings, or déesctheir applicability under changed
conditions. The provisions of SFAS No. 145 wereetfe for the Company beginning December 29, 2062.adoption of SFAS No. 145
did not have a material impact on the Company'saitated financial position, results of operationgash flows.

In June 2002, the FASB issued SFAS No. 14écounting for Costs Associated with Exit or Disal Activities." SFAS No. 146
requires companies to recognize costs associatbdewit or disposal activities when they are inedrrather than at the date of commitmel
an exit or disposal plan. The provisions of SFAS M6 are effective for exit or disposal activittbat are initiated after December 31, 2002.
The adoption of SFAS No. 146 did not have a mdteripact on the Company's consolidated financialifpan, results of operations or cash
flows.

In November 2002, the FASB issued Integdien No. ("FIN") 45, "Guarantor's Accounting ang€&osure Requirements for
Guarantees, Including Indirect Guarantees of Iretiidss of Others." FIN 45 requires the disclostiocedain guarantees and requires the
recognition of a liability for the fair value ofétobligation of qualifying guarantee activities.eTGompany has applied the recognition
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provisions of FIN 45 to guarantee activities irtitich after December 31, 2002. The adoption of FINid5not have a material impact on the
Company's consolidated financial position, resoitsperations or cash flows.

In December 2002, the FASB issued SFASIM8, "Accounting for Stock-Based Compensation—Titaorsand Disclosure,” an
amendment of SFAS No. 123. SFAS No. 148 providesadditional alternative transition methods foroguizing an entity's voluntary
decision to change its method of accounting foclsfmased employee compensation to the fair valubeode In addition, SFAS No. 148
amends the disclosure requirements of SFAS Nostb2Bat entities under the intrinsic value methbdarounting Principles Board Opinion
("APB") No. 25 will be required to disclose the gosma effect of using the fair value method foy geriod for which an income statemen
presented. The disclosures are required to be maateual financial statements and in quarterlgirimfation provided to shareholders with
regard to whether the entity has adopted SFAS R® far recognition purposes. SFAS No. 148's traorsijuidance and provisions for ann
disclosures are effective for fiscal years endiftgrddDecember 15, 2002. The Company continues ptydpe recognition and measurement
principles of APB No. 25, "Accounting for Stock esd to Employees,” and related Interpretationsaoanting for those plans.



compensation expense for employee stock optioreflected in earnings, as all options granted utigeplans had an exercise price equal to
the market value of the common stock on the datganit.

In January 2003, the FASB issued FIN 4@risblidation of Variable Interest Entities." FIN d&gjuires that the assets, liabilities and
results of the activity of variable interest emtitibe consolidated into the financial statementee@tompany that has the controlling financial
interest. The Company has evaluated its relatipnahd transactions with its franchisees and liceMgeightWatchers.com to determine if a
need for consolidation exists under FIN 46. Bagmuhuhe criteria in FIN 46, the Company's currefationship and transactions with its
franchisees do not require the Company to condelitis franchisees. However, the Company will awnito monitor the nature of its
relationship and transactions with its franchiseertsure that any changes are appropriately eealusider the provisions of FIN 46. The
Company has completed its evaluation of its refestigp with WeightWatchers.com and the applicabiity-IN 46. Based upon the
Company's analysis of the fair value of WeightWatshcom's equity and its expected losses (as deffiné-IN 46), although the Company is
considered the primary beneficiary, WeightWatchens has sufficient fair value equity and therefooasolidation is not required. The
Company will continue to evaluate its relationsiith WeightWatchers.com and the possible needdasalidation in the future if certain
changes in the relationship with and financial ltssof WeightWatchers.com were to occur. FIN 4®adsovides the framework for
determining whether a variable interest entity $thidne consolidated based on voting interest orifsigmt financial support provided to it.
FIN 46 has been delayed and will become effectivaife Company beginning the first interim or arimexiod ending after December 15,
2003. The adoption of FIN 46 will not impact ther@many's consolidated financial statements.

In April 2003, the FASB issued SFAS No. 1#®mendment of Statement 133 on Derivative Inseuais." This statement amends and
clarifies financial accounting and reporting forigative instruments including certain derivativesiruments embedded in other contracts and
for hedging activities under SFAS No. 133, "Accaongtfor Derivative Instruments and Hedging Actig&i" This statement is effective for
contracts entered into or modified after June 8032and hedging relationships designated after 30n2003. The Company has applied the
provisions of SFAS No. 149 and its adoption hashaat a material impact on the Company's consolidiencial position, results of
operations or cash flows.

In May 2003, the Emerging Issue Task F@tEETF") reached a consensus on EITF Issue No.,0D8&ermining Whether an
Arrangement Contains a Lease." EITF 01-8 requioespanies to perform a review of all arrangementsootracts that traditionally were not
viewed as leases to determine if they contain featthat would require them to be accounted foeuf@ASB No. 13,

8

"Accounting for Leases." For calendar year-end camgs, EITF 01-8 was effective July 1, 2003. Treeasment of whether an arrangement
contains a lease should be determined at incepfitime arrangement based on all of the facts awdimTistances surrounding the arrangement
and also is required when any modification or cleaisgnade to an existing contractual arrangemere.atoption of EITF 08-did not have
material impact on the Company's consolidated fir@mposition, results of operations or cash flows.

Reclassification:
Certain prior year amounts have been rsiflad to conform to the current year presentation.
2. Acquisitions

All acquisitions have been accounted fatarthe purchase method of accounting and, acalydiearnings have been included in the
consolidated operating results of the Company dine@ate of acquisition.

During fiscal 2003 and 2002, the Compamyu@ed certain assets of its franchises as outliredow.

Effective March 30, 2003, the Company caetgrd the acquisition of certain assets of eigltheffifteen franchises of The WW
Group, Inc. and its affiliates (the "WW Group") puant to the terms of an Asset Purchase Agreementted on March 31, 2003 among the
WW Group, The WW Group East L.L.C., The WW GroupaMe.L.C., Cuida Kilos, S.A. de C.V., Weight Watch&orth America, Inc. and
the Company. The purchase price for the acquisitias $180,700 plus acquisition costs of $820. Asaetjuired, which are currently
recorded at net book value, include inventory ($8)4prepaid expenses ($365) and property and edunip($3,624). The purchase price
allocation has been finalized except for the aliorerelating to operating leases acquired for imgdbcations. The excess of the aggregate
purchase price over the assets acquired was atbtatn indefinite lived intangible asset. Theugsition was financed through cash and
additional borrowings of $85,000 under a new Tewar.D under the Company's Credit Facility, as aradrah April 1, 2003 (as defined in
Note 4).

The following table presents unaudited foroa financial information that reflects the colidated operations of the Company and the
acquired franchises of the WW Group as if the agitjah had occurred as of the beginning of the eeipe periods. The pro forma financial
information does not give effect to any synergied tight result nor any discontinued expenses ftwracquisition of the WW Group. Such
discontinued expenses are estimated by managembeatapproximately $3,300, $10,200 and $2,800Hemine months ended Septembe!
2003 and September 28, 2002 and for the three meamitled September 28, 2002, respectively. Thesnsgp relate to corporate expense



the owners of the WW Group and other indirect espsrof noracquired franchises for the periods detailed belthis pro forma informatic
does not necessarily reflect the actual resultsviioald have occurred, nor is it necessarily intligaof future results of operations of the
consolidated companies.

Pro Forma
) For the
nine months ended For the
three months ended
September 27, September 28, September 28,

2003 2002 2002
Revenue $ 74755¢ $ 678,91¢ $ 207,17¢
Net Income $ 107,09 $ 119,04: $ 37,79¢
Diluted earnings per sha $ 0.9¢ $ 1.0¢ $ 0.3t

On September 1, 2002, the Company comptétedcquisition of the assets of one of its fréseds, AZIS Properties of Raleigh
Durham, Inc. (d/b/a Weight Watchers of Raleigh Bumf), pursuant to the terms of an Asset Purchaseehgent among Weight Watchers of
Raleigh Durham, the Company and Weight WatcherghiNamerica, Inc., a wholly owned subsidiary of tbempany. Substantially the ent
purchase price in excess of the net assets accuiieeen recorded as goodwill. The purchase fmidbe acquisition was $10,600 and was
financed through cash from operations.

On July 2, 2002, the Company completecattipiisition of the assets of one of its franchis@ésight Watchers of San Diego and The
Inland Empire, Inc., pursuant to the terms of aséa$urchase Agreement among Weight Watchers ob&go, the Company and Weight
Watchers North America, Inc. Substantially the rentiurchase price in excess of the net assetsradduas been recorded as goodwill. The
purchase price for the acquisition was $11,000veasl financed through cash from operations.

On January 18, 2002, the Company compltedcquisition of the assets of one of its frapebs, Weight Watchers of North
Jersey, Inc., pursuant to the terms of an AssetHase Agreement executed on December 31, 2001 awleigint Watchers of North
Jersey, Inc., the Company and Weight Watchers Namtbrica, Inc. Substantially all of the purchasie@in excess of the net assets acquired
has been recorded as goodwill. The purchase pridhé acquisition was $46,500. The acquisition fireanced through additional
borrowings from the Company's Credit Facility undgrAmended and Restated Credit Agreement, (aeatefn Note 4). This additional
borrowing was subsequently repaid by the end oftdw®nd quarter of 2002.

For 2002, acquired assets totaled $461ciwminicluded inventory ($155), property and equiptr{282) and other assets ($24). The
excess of the aggregate purchase price over teesamsjuired was allocated to goodwill.

3. Goodwill and Intangible Assets

In accordance with SFAS No. 142, "Goodwaiid Other Intangible Assets," the Company no loageortizes goodwill or other indefin
lived intangible assets. The Company performedrasédue impairment test as of December 28, 200&0goodwill and other indefinite live
intangible assets and determined that no impairfesstwas necessary. Unamortized goodwill is dumlymnto the acquisition of the
Company by the H.J. Heinz Company in 1978. Unamedtiranchise rights acquired is due to acquisstiointhe Company's franchised
territories. For the nine months ended Septembg2@73, franchise acquisition costs increased mainé to the acquisition of certain of the
assets of the WW Group.

Also, in accordance with SFAS No. 142, agagite amortization expense for definite lived igtale assets was recorded in the amounts
of $259 and $772 for the three and nine monthséSdptember 27, 2003, respectively. Aggregate dratictn expense of definite lived
intangible assets for the three and nine montheeS&ptember 28, 2002 was $234 and $725, respgctive
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The carrying amount of amortized intangidsets was as follows:

September 27, 2003 December 28, 2002

Gross Gross
Carrying Accumulated Carrying Accumulated
Amount Amortization Amount Amortization



Deferred software co. $ 9,95¢ $ 9,337 $ 9,48t $ 9,097

Trademarks 7,47( 6,817 7,22: 6,67¢
Non-compete Agreemel 1,20¢ 80C 1,20( 57¢
Other 3,99t 3,24 3,98t 3,197

$ 22,62: % 20,20. $ 21,89¢ $ 19,54:

Estimated amortization expense of defilited intangible assets for the next five fiscahgsis as follows:

Remainder of 200 $ 324
2004 $ 80¢
2005 $ 391
2006 $ 231
2007 $ 14t

4. Long-Term Debt

The Company's Credit Agreement, as amendethnuary 16, 2001, December 21, 2001, April 0328nhd August 21, 2003 (the "Credit
Facility") consists of Term Loans, Revolving Crefécility and transferable loan certificate ("TLC")

On April 1, 2003, in connection with thegagsition of certain of the assets of the WW Graie, Company borrowed $85,000 under a
new Term Loan D pursuant to the Credit Facilityaaeended on that date. This loan was repaid addcexbas part of the August 21, 2003
refinancing.

On July 21, 2003, the Company commenceash tender offer and consent solicitation to pwseteny and all of its $150,000 USD
denominated (the "Dollar Notes") and 100,000 EURodeinated (the "Euro Notes") principal amount o¥dSenior Subordinated Notes due
2009. In conjunction with the tender offer, the Qamy also solicited consents to eliminate substhyll of the restrictive covenants and
certain default provisions in the indentures punsta which the Notes were issued. On July 30, 2688 Company amended the tender offer
by increasing the consideration and extending timsent date to August 6, 2003. On August 7, 20G8Company announced receipt of
requisite consents and tenders for over 90% @etsior Subordinated Notes. On August 18, 2003Ctmpany announced the successful
completion of its tender offer and consent soltwita and on August 21, 2003 payment was made.

USD 144,870, or 96.6%, of the Dollar Notsd EUR 91,612, or 91.6%, of the Euro Notes waltilly tendered and not withdrawn. 1
tender offer consideration for those holders whnaléged prior to midnight August 6, 2003, New YorikyGime, including consent fee and
accrued interest through the payment date, wa2$X&r $1.000 principal amount of Dollar Notes &R 1.218 per EUR 1.000 principal
amount of Euro Notes. Consideration for Notes tesdl@fter that time, including accrued interesttiyh the payment date was $1.209 per
$1.000 principal amount of Dollar Notes and EURBB.per EUR 1.000 principal amount of Euro NotesSAptember 27, 2003, the balance
of the Company's Senior Subordinated Notes was/$94,

The consideration for the tender offer aodsent solicitation was funded from cash from apiens of $57,292 and additional
borrowings under the Credit Facility of $227,32@eXo this early
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extinguishment of debt, the Company recognized resgee of $47,368 in the three and nine months eSdptember 27, 2003, which included
tender premiums of $42,619, the write-off of unatized debt issuance costs of $4,387 and $362 efdsgociated with the transaction. On
August 21, 2003, in conjunction with the tendeeofthe Company refinanced its Credit Facility@ofvs: Term Loans B and D and the T

in the aggregate amount of $204,674 were repaidepidced with a new Term Loan B in the amount382851 and a new TLC in the
amount of $49,149. Term Loan A in the amount of, 826 remained in place along with a Revolving Qré&dkility with borrowings up to
$45,000. At September 27, 2003, total debt undeCtbmpany's Credit Facility was $461,956, and itidlg the balance of untendered Senior
Subordinated Notes, total debt was $476,715.

5. Earnings Per Share

Basic earnings per share ("EPS") computatare calculated utilizing the weighted averagaler of common shares outstanding
during the periods presented. Diluted EPS includesveighted average number of common shares adtstaand the effect of common
stock equivalents.

The following table sets forth the compiatatof basic and diluted EP



Numerator:
Net income
Preferred stock dividenc

Numerator for basic and diluted E—
income available to common shareholc

Denominator
Weighte-average share
Effect of dilutive securities: stock optio

Denominator for diluted EPS—weighted-
average share

EPS:
Basic EPS

Diluted EPS

6. Stock Plans

The Company has stock-based employee casatien plans and continues to apply the recognéimh measurement principles of APB

Three Months Ended

Nine Months Ended

September 27, September 28, September 27, September 28,
2003 2002 2003 2002

$ 11,48: $ 36,83: $ 105,837 $ 115,33¢
— — — 254

$ 11,48. $ 36,83 $ 105,837 $ 115,08:
" s ]
106,85t 106,09: 106,66¢ 105,87

2,92¢ 3,47: 3,114 3,681

109,78( 109,56 109,78 109,55

$ 0.11
I
$ 0.1C

N

©+

0.3

©
o
(o]
~

©~
=
o
(]

No. 25, "Accounting for Stock Issued to Employeesitl related Interpretations in accounting for éhpsins. No compensation expense
employee stock options is reflected in earningsllagptions granted under the plans had an exeprise equal to the market value of the

common stock on the date of grant.
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The following table illustrates the effect net income and earnings per share if the Compadyapplied the fair value recognition

provisions of SFAS No. 123:

Net income, as reporte

Deduct:
Total stock-based employee compensation
expense determined under the fair value me
for all stock options awards, net of related tax
effect

Pro forma net incom

Earnings per shan
Basic—as reportet

Basic—pro forma
Diluted—as reportel

Diluted—pro forma

Three Months Ended

Nine Months Ended

September 27, September 28, September 27, September 28,
2003 2002 2003 2002
$ 11,48: $ 36,83: $ 105,837 $ 115,33¢
527 17¢ 1,50¢ 513
$ 10,95 % 36,657 $ 104,33 $ 114,82:

&

0.11

+

0.1C

&

0.1c

+

0.1C

$ 0.3¢
L]
$ 0.3t
I
$ 0.3¢
L]
$ 0.3t
I

©
o
(]
m

©®
o
©
[a))

©
o
(]
n

$ 1.0¢
L]
$ 1.0¢
I
$ 1.0t
L]
$ 1.05



7. Income Taxes

The effective tax rate for the three amieninonths ended September 27, 2003 was 35.3% adith 3&spectively. The effective tax rate
for the three and nine months ended SeptemberQ®®, ®as 38.9% and 38.8%, respectively. Forhlihsetand nine months ended
September 27, 2003 and September 28, 2002, thapridifferences between the U.S. federal statugyate and the Company's effective
tax rate were state income taxes, offset by lowsusory tax rates in certain foreign jurisdictioiie early extinguishment of debt recorded
during the three months ended September 27, 20@3%daa change in the mix of domestic and foreigniegs, resulting in a reduction to the
effective tax rate for the three and nine montrdeenSeptember 27, 2003.

8. WeightWatchers.com
Loan Agreement:

Pursuant to the amended loan agreemerd Gaetember 10, 2001 between the Company and Wégbhers.com, through fiscal 2001
the Company provided loans to WeightWatchers.cogneagting $34,500. The Company has no further atitig to provide funding to
WeightWatchers.com. Beginning on January 1, 20d@2]dan bears interest at 13% per year, and begjriviarch 31, 2002, interest has been
and shall be paid to the Company semi-annuallypAtficipal outstanding under the agreement is payialsix semi-annual installments
commencing on March 31, 2004. The Company recoirtecest income on the loan for the three and ninaths ended September 27, 2003
of $956 and $3,189, respectively, as comparedddhitee and nine months ended September 28, 2082 1f8 and $3,336, respectively. The
interest receivable balance as of September 23 200 December 28, 2002 was $1,902 and $1,106&ataply, and is included within
receivables, net. As WeightWatchers.com is an gaguestee, and the Company was the only entityigiog funding through fiscal 2001,
the Company reduced its loan receivable balancd98%6 of WeightWatchers.com's losses. Additiondlig, remaining loan receivable
balances were reviewed for impairment on a qugrteaskis and, accordingly, during fiscal 2001, tlwenpany recorded a full
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valuation allowance against the remaining balancethe second quarter of 2003, the Company recbirdether (income) expense, net a
voluntary loan repayment of $5,000.

Intellectual Property License:

The Company entered into an amended atateesintellectual property license agreement d&ggtember 29, 2001 with
WeightWatchers.com. In fiscal 2002, the Companyabegarning royalties pursuant to the agreementtheothree and nine months ended
September 27, 2003, the Company recorded royattynire of $1,842 and $5,322, respectively, and fettlihee and nine months ended
September 28, 2002, the Company recorded $1,1982888, respectively, which is included in prodsales and other, net. The royalty
receivable balance as of September 27, 2003 anenitezr 28, 2002 was $1,845 and $1,280, respectiaptyjs included within receivables,
net.

Service Agreement:

Simultaneous with the signing of the amehaled restated intellectual property license agesgnthe Company entered into a service
agreement with WeightWatchers.com under which Wiigtichers.com provides certain types of servichs. Company is required to pay
for all expenses incurred by WeightWatchers.coradatlly attributable to the services it performs urttiés agreement, plus a fee of 10% of
those expenses. The Company recorded service exfmrthe three and nine months ended Septemb&0®3, of $472 and $1,270,
respectively, and $549 and $1,303 for the threenamel months ended September 28, 2002, respectalelyf which was included in
marketing expenses. The accrued service payaSlemember 27, 2003 and December 28, 2002 was $arkb%$484, respectively, and is
netted against receivables, net.

9. Legal

Due to the nature of its activities, then@pany is, at times, subject to pending and threatdegal actions that arise out of the normal
course of business. In the opinion of managemesed in part upon advice of legal counsel, theadisipn of all such matters is not expec
to have a material effect on the Company's resfiltgerations, financial condition or cash flows.

10. Derivative Instruments and Hedging

The Company enters into forward and swayracts to hedge transactions denominated in foreigrencies in order to reduce currency
risk associated with fluctuating exchange rategsehcontracts are used primarily to hedge certa@ign currency cash flows and for
payments arising from some of the Company's foreignency denominated debt obligations. In addjttbe Company enters into interest
rate swaps to hedge a substantial portion of itisibke rate debt. As of September 27, 2003 andeSapdr 28, 2002, the Company held
currency and interest rate swap contracts to psechartain foreign currencies with notional amototaling $55,156 and $209,4¢



respectively. The Company also held separate ctyrand interest rate swap contracts to sell foreigmencies of $55,628 and $214,845,
respectively.

As of September 27, 2003, cumulative losge&852 ($430 net of taxes) for qualifying hedgese reported as a component of
accumulated other comprehensive loss. For the dmdanine months ended September 27, 2003 andriSlsgte8, 2002, respectively, the
ineffective portion of changes in fair values ofledlow hedges was not material. For the three hmenhded September 27, 2003,
reclassification from accumulated other comprehenkiss resulted in a decrease to net income a#421($1,872 before taxes) due to
unwinding of swaps and hedges as a result of tigeteoffer. For the nine months ended Septembe2@13, reclassification from
accumulated other comprehensive loss resulted incaease to net income of $311 ($508 before tastes)to marking to market of the
Company's swaps and hedges of $1,453 ($2,380 bfoes) offset by a decrease to net income of
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$1,142 ($1,872 before taxes) due to unwinding afswand hedges as a result of the tender offethEdhree and nine months ended
September 28, 2002, reclassification to earning® faccumulated other comprehensive loss resultadeduction of net income of $159
($252 before taxes) and an increase to net incdi$i2, 881 ($2,192 before taxes), respectively.

11. Comprehensive Income

Comprehensive income for the Company inesudet income, the effects of foreign currencysiaion and changes in the fair value of
derivative instruments. Comprehensive income ®kevs:

Three Months Ended Nine Months Ended
September 27, September 28, September 27, September 28,
2003 2002 2003 2002
Net income $ 11,48: $ 36,83 $ 105,837 $ 115,33t
Foreign currency translation adjustm 92 162 4,06t 7,67¢€
Current period changes in fair value of derivati 1,22¢ 22 2,24¢ 292
Comprehensive incon $ 12,80 $ 37,01¢ $ 112,14¢ $ 123,30

12. Subsequent Event

On October 9, 2003, the Company's Boardidctors authorized a program to repurchase 259,000 of the Company's outstanding
stock. The repurchase program, effective immediatdlows for shares to be purchased from timénte tin the open market or through
privately negotiated transactions. No shares weilpbrchased from Artal Luxembourg or its affiliatexler the program.

13. Guarantor Subsidiaries

The Company's payment obligations undeNwbies are fully and unconditionally guaranteedagaint and several basis by the
following wholly-owned subsidiaries: 58 WW Food @grWaist Watchers, Inc.; Weight Watchers Camps.,; W.W. Camps and Spas, Inc.;
Weight Watchers Direct, Inc.; W/W Twentyfirst Corption; W.W. Weight Reduction Services, Inc.; W.\EuUropean Services Ltd.; W.W.
Inventory Service Corp.; Weight Watchers North AirerInc.; Weight Watchers UK Holdings Ltd.; Weighatchers International
Holdings Ltd.; Weight Watchers (U.K.) Limited; WéigWatchers (Exercise) Ltd.; Weight Watchers (Asoees & Publication) Ltd.; Weig!
Watchers (Food Products) Limited; Weight WatcheesvN ealand Limited; BLTC Pty Ltd.; LLTC Pty Ltd.; #ight Watchers Asia Pacific
Finance Limited Partnership (APF); Weight WatcHeternational Pty Limited; Fortuity Pty Ltd.; Gutiters Pty Ltd. (collectively, the
"Guarantor Subsidiaries"). The obligations of e@elarantor Subsidiary under its guarantee of the®ate subordinated to such subsidiary's
obligations under its guarantee of the Credit Rgcil

Presented below is condensed consolidétiagcial information for Weight Watchers Interraatal, Inc. ("Parent Company"), the
Guarantor Subsidiaries and the Non-Guarantor Siavid (primarily companies incorporated in Eurapeauntries other than the United
Kingdom). In the Company's opinion, separate fim@rstatements and other disclosures regarding egitte Guarantor Subsidiaries would
not provide additional information that is matet@alinvestors. Therefore, the Guarantor Subsidsaaie combined in the presentation below.
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S

SUPPLEMENTAL UNAUDITED CONSOLIDATING BALANCE SHEET

AS OF SEPTEMBER 27, 2003
(IN THOUSANDS)

ASSETS
CURRENT ASSET¢

Cash and cash equivalel
Receivables, ne

Inventories, ne
Prepaid expenses and other current
assets

Intercompany (payables) receivah

TOTAL CURRENT ASSETS

Investment in consolidated subsidiar
Property and equipment, r

Franchise rights acquire

Goodwill

Trademarks and other intangible assets
Deferred income taxe

Deferred financing costs and other
noncurrent asse

TOTAL ASSETS

LIABILITIES AND SHAREHOLDERS'
EQUITY
CURRENT LIABILITIES
Portion of long-term debt due within
one yeal

Accounts payabl
Accrued interes
Accrued liabilities
Income taxe:
Deferred revenu

TOTAL CURRENT LIABILITIES
Long-term deb
Deferred income taxe
Other

TOTAL LONG-TERM DEBT AND
OTHER LIABILITIES

Shareholders' equit

TOTAL LIABILITIES AND
SHAREHOLDERS' EQUITY

Parent

Guarantor

Non-
Guarantor

Company Subsidiaries Subsidiaries Eliminations Consolidated
$ 11,21 $ 37,19 $ 12,65¢ $ — % 61,05
5,44 14,80: 3,84: — 24,09:
— 22,06( 9,27¢ — 31,33¢
(1,217 19,80: 3,87¢ — 22,46!
(195,867) 183,20¢ 12,65: — —
(180,419 277,06° 42,30z — 138,95(
671,10¢ — — (671,109 —
1,31¢ 12,85¢ 1,85( — 16,027
3,381 459,57( 847 — 463,80
23,38¢ 35C — — 23,73t
1,23: 1,191 — — 2,42¢
37,45¢ 77,61: — — 115,06¢
5,67¢ 1,097 45€ — 7,22¢
$ 563,13¢ $ 829,74t $ 4545¢ $ (671,10) $ 767,23t
Iy s |
$ 15,06: $ 49z % — % — % 15,55«
79€ 15,40¢ 5,27¢ — 21,48:
2,31¢ 17¢ — — 2,497
21,81¢ 28,12t 7,56 — 57,51(
(58,050) 67,971 1,272 — 11,19¢
36 25,637 2,618 — 28,28¢
(18,019 137,81° 16,73( — 136,52¢
412,50: 48,65¢ — — 461,16
2,481 — 76C — 3,241
— 101 31 — 132
414,98 48,75¢ 791 — 464,53:
166,17 643,17( 27,93¢ (671,109 166,17
$ 563,13¢ $ 829,74¢ % 45458 % (671,109 $ 767,23t
Iy s |
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
SUPPLEMENTAL UNAUDITED CONSOLIDATING BALANCE SHEET



ASSETS
CURRENT ASSET¢

Cash and cash equivalel
Receivables, ne¢
Inventories, ne

Prepaid expenses and other current a:

Intercompany (payables) receivah

TOTAL CURRENT ASSETS

Investment in consolidated subsidiat
Property and equipment, r

Franchise rights acquire

Goodwill

Trademarks and other intangible assets
Deferred income taxe

Deferred financing costs and other
noncurrent asse

TOTAL ASSETS

LIABILITIES AND SHAREHOLDERS'
EQUITY
CURRENT LIABILITIES

Portion of long-term debt due within one

year
Accounts payabl
Accrued interes
Accrued liabilities
Income taxe:
Deferred revenu

TOTAL CURRENT LIABILITIES

Long-term debt
Deferred income taxe
Other

TOTAL LONG-TERM DEBT AND
OTHER LIABILITIES

Shareholders' equi

TOTAL LIABILITIES AND
SHAREHOLDERS' EQUITY

AS OF DECEMBER 28, 2002
(IN THOUSANDS)

Parent

Guarantor

Non-
Guarantor

Company Subsidiaries Subsidiaries Eliminations Consolidated

$ 34,69 $ 14,80¢ % 8,02t $ — 3 57,5t

3,467 13,97 1,667 — 19,1(

— 30,02 8,56z — 38,5¢

2,45¢ 21,05¢ 6,71z — 30,2:

(228,146 218,44¢ 9,697 — -

(187,53) 298,30 34,66¢ — 145,4:

556,95: — — (556,95:) -

1,38( 9,401 1,70¢ — 12,4¢

3,38t 280,66( 77C — 284,8:

23,38¢ — — — 23,3¢

897 1,45€ — — 2,3t

39,65¢ 91,83 — — 131,4¢

8,72z 77€ 43¢ — 9,9:

$ 446,84. $ 682,42¢ $ 37,58: $ (556,95) $ 609,9(

IEEEEESS———" S S N S—

$ 17,63: % 72¢ $ — — 18,3¢

1,215 14,67¢ 4,351 — 20,24

8,12t 47z — — 8,5¢

17,08 21,26¢ 8,12¢ — 46,4

(25,542 39,36: 45C — 14,2¢

10C 14,11¢ 1,21¢ — 15,4:

18,61« 90,627 14,14( — 123,3¢

379,20( 57,11¢ — — 436,3:

2,481 — 77% — 3,2¢

— 32t 74 — 3¢

381,68: 57,44 84¢ — 439,9°

46,54¢ 534,35¢ 22,59¢ (556,95) 46,5¢

$ 446,84 $ 682,42¢ $ 37,58: $ (556,95) $ 609,9(

I I I I —
17

WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
SUPPLEMENTAL UNAUDITED CONSOLIDATING STATEMENT OF O PERATIONS

FOR THE THREE MONTHS ENDED SEPTEMBER 27, 2003



Revenues, ne
Cost of revenue

Gross profit

Marketing expense
Selling, general and administrative expel

Operating (loss) incom

Interest expense (income), |
Other expenses (income), 1

Early extinguishment of del
Equity in income of consolidated
subsidiaries

Franchise commission income (lo

Income before income taxes and minc

interest
(Benefit from) provision for income tax

Income before minority intere

Minority interest

Net income

(IN THOUSANDS)

Non-
Parent Guarantor Guar();ntor
Company Subsidiaries Subsidiaries Eliminations Consolidated
$ 3,071 % 180,92( $ 33,507 $ — 3 217,49¢
— 87,16! 20,18¢ — 107,34°
3,071 93,75¢ 13,32 — 110,15:
57C 14,58¢ 3,021 — 18,17¢
2,61¢ 11,98 3,35¢ — 17,957
(117) 67,19: 6,94¢ — 74,01¢
6,531 1,641 (170 — 8,00¢
3,204 (2,244 ) — 95¢
47,36¢ — — — 47,36¢
40,20+ — — (40,209 —
18,05’ (15,396 (2,66)) — —
1,03t 52,39¢ 4,45¢ (40,204 17,68¢
(10,447 15,651 1,041 — 6,251
11,48: 36,74: 3,41¢ (40,209 11,43:
— — (49) — (49)
$ 11,48: $ 36,74. $ 3,465 $ (40,209 $ 11,48:
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
SUPPLEMENTAL UNAUDITED CONSOLIDATING STATEMENT OF O PERATIONS
FOR THE THREE MONTHS ENDED SEPTEMBER 28, 2002

Revenues, ne
Cost of revenue

Gross profit

Marketing expense
Selling, general and administrative exper

Operating incom:

Interest expense (income), 1
Other expenses (income), 1
Equity in income of consolidated
subsidiaries

Franchise commission income (lo

Income before income taxes and mino

(IN THOUSANDS)

Non-
Parent Guarantor Gua:);ntor
Company Subsidiaries Subsidiaries Eliminations Consolidated
$ 2,15 $ 159,62t $ 27,39 $ — % 189,1°
(971) 70,22¢ 16,36( — 85,6
3,121 89,39¢ 11,03¢ — 103,5!
— 10,765 3,62¢ — 14,3¢
1,95¢ 10,09: 2,711 — 14,7¢
1,167 68,54( 4,70C — 74,4(
8,611 2,16¢ (199 — 10,57
2,587 941 2 — 3,5¢
39,91 — — (39,91)) -
14,61¢ (13,559 (1,061) — -




interest 44,49¢ 51,871 3,84( (39,91) 60,3(

Provision for income taxe 7,667 14,35( 1,447 — 23,4¢
Income before minority intere 36,83: 37,52] 2,39 (39,91) 36,8¢
Minority interest — — 9 —
Net income $ 36,83: $ 37527 $ 2,382 $ (39.91) $ 36,8:
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
SUPPLEMENTAL UNAUDITED CONSOLIDATING STATEMENT OF O PERATIONS
FOR THE NINE MONTHS ENDED SEPTEMBER 27, 2003
(IN THOUSANDS)

Non-

Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated

Revenues, n¢ $ 9,27¢ $ 598,30 $ 120,26: $ — 3 727,84t
Cost of revenue — 268,53: 68,22 — 336,75°

Gross profit 9,27¢ 329,77 52,04( — 391,08t
Marketing expense 1,59( 65,06: 18,83¢ — 85,49
Selling, general and administrative
expense: 9,56¢ 34,43¢ 10,52¢ — 54,53(

Operating (loss) incom (1,879 230,27 22,67: — 251,06¢
Interest expense (income), | 23,30: 6,15¢ (565) — 28,89:
Other expenses (income), 1 5,50( (2,290 (30 — 3,18(
Early extiguishment of del 47,36¢ — — — 47,36¢
Equity in income of consolidated
subsidiaries 131,32° — — (131,32) —
Franchise commission income (lo 57,79: (50,489 (7,309 — —

Income before income taxes and

minority interes 111,07: 175,92( 15,96¢ (131,32) 171,62¢
Provision for income taxe 5,23¢ 55,23: 5,36¢ — 65,83:

Income before minority intere 105,83 120,68 10,59¢ (131,32) 105,79!
Minority interest — — (42 — (42

Net income $ 105,83 $ 120,68 $ 10,64C $ (131,32) $ 105,83°
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
SUPPLEMENTAL UNAUDITED CONSOLIDATING STATEMENT OF O PERATIONS
FOR THE NINE MONTHS ENDED SEPTEMBER 28, 2002
(IN THOUSANDS)



Revenues, ne
Cost of revenue

Gross profit

Marketing expense
Selling, general and administrative exper

Operating incomi
Interest expense (income), 1
Other expenses (income), 1
Equity in income of consolidated
subsidiaries
Franchise commission income (lo

Income before income taxes and mino
interest

Provision for income taxe

Income before minority intere

Minority interest

Net income

Non-

Parent Guarantor Guarantor
Company Subsidiaries Subsidiaries Eliminations Consolidated
$ 6,271 $ 527,62¢ $ 85,66¢ $ — 3 619,5¢
(852) 230,29« 48,20: — 2776
7,12¢ 297,33! 37,46« — 341,9.
— 48,81« 12,03¢ — 60,8¢
6,52( 30,82¢ 7,74(C — 45,0¢
60:< 217,69¢ 17,68¢ — 235,9¢
25,34¢ 7,068 (615) — 31,7¢
14,46¢ 1,25¢ (22) — 15,7(
123,74 — — (123,749 -
48,51: (44,057 (4,46)) — -
133,04t 165,32 13,86: (123,74) 188,4¢
17,71( 50,42( 5,004 — 73,1
115,33t 114,90 8,85¢ (123,74) 115,3!
— — 18 — 1
$ 115,33t $ 114,90 $ 8,84C $ (123,749 $ 115,3¢
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
SUPPLEMENTAL UNAUDITED CONSOLIDATING STATEMENT OF C  ASH FLOWS

FOR THE NINE MONTHS ENDED SEPTEMBER 27, 2003
(IN THOUSANDS)

Cash provided by operating activit

Investing activities
Capital expenditure
Repayments from equity investme
Cash paid for acquistior
Other items, ne

Cash provided by (used for) investing
activities

Financing activities
Net decrease in sh-term borrowings

Proceeds from borrowing
Parent company investment in
subsidiaries

Payment of dividend
Payments of lor-term debt

Non-
Parent Guarantor Guaro;ntor

Company Subsidiaries Subsidiaries Eliminations Consolidated

$ 95,80¢ $ 233,42 $ 12,24¢  $ (131,32) $ 210,15¢

(271) (2,415 (622) — (3,30¢)

5,00( — — — 5,00C

(3) (181,85) — — (181,86()

(715) (284) 43 — (956)

4,011 (184,55() (579 — (181,129

(47€) (1,800 — — (2,276

85,00( — — 85,00(

(114,157 — — 114,15 —

— (16,47Y) (8,659 25,13¢ —

(41,979 (8,699 — — (50,670)



Proceeds from new term lo:

Repayment of high yield loe
Premium paid on extinguishment of
debt and other cos

Settlement of hedg
Proceeds from stock options exerci:
Deferred financing cos

Cash used for financing activiti

Effect of exchange rate changes on
cash/cash equivalents and ot

Net (decrease) increase in cash and
equivalents

Cash and cash equivalents, beginning of

period

Cash and cash equivalents, end of pe

227,32 — — — 227,32¢
(244,919 — — — (244,919
(42,980) — — — (42,980

2,71( — — — 2,71(

1,52¢ — — — 1,52¢

(2,366) — — — (2,366)
(130,30 (26,979 (8,659) 139,28( (26,657)
7,002 48¢ 1,61 (7,959 1,14€
(23,48) 22,38¢ 4,62t — 3,521
34,69t 14,80° 8,02¢ — 57,53(

$ 11,21: $ 37,19 $ 12,65 $ — 3 61,05
.| | | | |
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
SUPPLEMENTAL UNAUDITED CONSOLIDATING STATEMENT OF C ASH FLOWS
FOR THE NINE MONTHS ENDED SEPTEMBER 28, 2002

(IN THOUSANDS)

Cash provided by operating activit

Investing activities
Capital expenditure
Cash paid for acquisitior
Other items, ne

Cash used for investing activiti

Financing activities
Net decrease in sh-term borrowings

Parent company investment in
subsidiaries

Payment of dividend
Payments of lor-term debt

Redemption of redeemable preferred

stock
Proceeds from stock options exerci:
Cost of public equity offerin

Cash used for financing activiti

Effect of exchange rate changes on
cash/cash equivalents and ot

Net increase in cash and cash equival

Cash and cash equivalents, beginning of

period

Non-
Parent Guarantor Guaro;ntor

Company Subsidiaries Subsidiaries Eliminations Consolidated

$ 173,19¢ $ 112,457 $ 4,487 $ (123,749 % 166,39¢

(379) (2,48)) (566) — (3,425)

— (68,14%) — — (68,14%)

(276) (106) 27 — (355)

(654) (70,739 (539) — (71,92

(741) (512) — — (1,259

(112,42Y) — — 112,42" —

(1,249 (18,729 — 18,72¢ (1,249

(25,660 (6,006) — — (31,666

(25,000 — — — (25,000

1,392 — — — 1,392

(262) — — — (262)

(163,94 (25,247 — 131,14¢ (58,03¢)

6,547 1,631 1,35¢ (7,409 2,12¢

15,14: 18,11¢ 5,301 — 38,56!

6,23( 8,80¢ 8,30 — 23,33¢



Cash and cash equivalents, end of pe ~ $ 21,37: $ 26,92: $ 13,60 $ — 3 61,89¢

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be readanjunction with our Annual Report on Form 10-K the fiscal year ended December 28,
2002 that includes additional information aboutaus, results of operations, our financial positéomd our cash flows. Except for historical
information contained herein, the matters discugséiis Quarterly Report on Form 10-Q include Ward-looking statements"” within the
meaning of Section 27A of the Securities Act of 388d Section 21E of the Securities Exchange A&B8# including, in particular,
statements about our plans, strategies and praspeder the heading "Management's Discussion a@atlysis of Financial Condition and
Results of Operations." We have used the words ;'Mayll," "expect," "anticipate," "believe," "estate," " "

plan,” "intend,” and similar
expressions in this Quarterly Report on Form 10a@ the documents incorporated by reference inQhiarterly Report on Form 10-Q to
identify forward-looking statements. We have babese forward-looking statements on our currenvsiwith respect to future events and
financial performance. Actual results could diffeaterially from those projected in the forward-loukstatements. These forward-looking
statements are subject to risks, uncertaintiesaaadmptions, including, among other things:

. competition, including competition from sdi&lp, pharmaceutical, surgical, dietary supplenaat meal replacement produc
and other weight and exercise-related programsesdlcts;

. risks associated with the relative success of ankating and advertising;

. risks associated with the continued attractiveioésair programs;

. risks associated with our ability to meet our oaigns related to our outstanding indebtedness;

. risks associated with general economic conditians;

. adverse results in litigation and regulatory mattére adoption of adverse legislation or regutegianore aggressive

enforcement of existing legislation or regulatiams change in the interpretation of existing liedisn or regulations.

You should not put undue reliance on amyéwd-looking statements. You should understantdrteny important factors, including
those discussed under the heading "Managementsd3ion and Analysis of Financial Condition anduResf Operations,” could cause our
results to differ materially from those expresseduggested in any forward-looking statements. pixas required by law, we do not
undertake any obligation to publicly release anysiens to these forward-looking statements toefevents or circumstances that occur
after the date of this Quarterly Report or to reflde occurrence of unanticipated events.

Critical Accounting Policies

For a discussion of the critical accountiadjcies affecting us, see "ltem 7. Managemenisgksion and Analysis of Financial
Condition and Results of Operations, Significantéunting Policies" beginning on page 17 of our AadriReport on Form 10-K for the fiscal
year ended December 28, 2002. The critical accogmolicies affecting us have not changed sinceebser 28, 200z

Results of Operations

Figures are rounded to the nearest onerkdriiousand; percentage changes are based orerbfigdres. Attendance percentage
changes are based on rounded figures to the n¢laoesand.

At the beginning of the second quarter@2 we acquired certain assets of The WW Group,dnd its affiliate franchises (the "WW
Group") consisting of eight territories and adding

24

approximately 5 million attendances on an annusisb@ased on 2002 actuals as reported by the WaMr The information reported here
for the three and nine months ended September®3 idcludes the results of the WW Group sincedidie of acquisitior



Comparison of the three months ended September 27, 2003 to the three months ended September 28, 2002

Net revenues were $217.5 million for theeéhmonths ended September 27, 2003, an incre&8& million, or 15.0%, from
$189.2 million for the three months ended Septer@BeR002. The 15.0% increase in net revenues aislly the result of worldwide
attendance growth of 11.1% driving an $18.2 milliocrease in classroom meeting fees. The othermaajoponents of the $28.3 million
increase in net revenues this quarter versus tjiadter 2002 were $10.2 million of product saled $2.4 million of advertising revenues and
licensing and publication royalties. Franchise cassions declined by $2.4 million. The $28.3 millimerease includes a benefit of more
favorable foreign exchange rates in 2003 of appnakely $7.2 million, or 25% of the total increase.

For the three months ended September DB, 26tal classroom meeting fees were $141.4 millam increase of $18.2 million, or 14.¢
from $123.2 million for the three months ended Beiter 28, 2002. Total attendances reached 14.@mérsus 12.8 million in the prior
year quarter. In North American compi-owned operations (NACO), third quarter 2003 classraneeting fees were $93.9 million, up 12
from $83.7 million in last year's third quartercluding all acquisitions, NACO attendance grew ¥3i8 the quarter over the prior year
comparable period. Excluding the impact of the WY@ franchise acquisition, which was purchasdtiebeginning of the second quarter
2003, and North Carolina which was acquired dutirggthird quarter of 2002, NACO organic attendateelined 2.4%. This was due to the
impact in July and August of the planned delayheflaunch of the NACO program innovatiBlexPoints (from January 2003 to late August),
and the impact in the marketplace from "low-canirfat” self-help diets.

In our international geographies, the régemovation in the UK (January 2003) was well iged. In this highly competitive market,
attendances grew 13.7% in the third quarter 20@3 the same period in 2002. Elsewhere, in Contaldfurope, attendance grew 7.1%. On
an overall basis, international company-owned dtenes grew 7.6% and classroom meeting fees 0b $dillion for the three months ended
September 27, 2003, increased $8.0 million, or@0f8om $39.5 million for the three months endegt8mber 28, 2002. More favorable
foreign exchange rates in 2003 accounted for apmaely half of the increase in meeting fees.

Product sales were $64.0 million for thee¢hmonths ended September 27, 2003, an incre§d® & million, or 19.0%, from
$53.8 million for the three months ended Septen@Be2002. Product sales increased 15.3% to $37li@miomestically and 24.5% to
$26.9 million internationally as a result of attende growth in combination with higher product saler individual attendance.

Franchise royalties were $3.9 million dotizadly and $1.4 million internationally for therde months ended September 27, 2003. In
total, franchise royalties of $5.3 million decred$2.4 million or 31.2%, down from $7.7 million ihe third quarter 2002. The decrease
resulted primarily from the impact of having thifeaver franchises in the third quarter 2003 verfiesrior year quarter (San Diego and Ni
Carolina were acquired during the third quarte2@®2 and the WW Group franchises were acquiredarsecond quarter of 2003).

Revenues from publications, licensing atieoroyalties were $6.9 million for the three mmnended September 27, 2003, an increase
of $2.4 million, or 53.3%, from $4.5 million foreétthree months ended September 28, 2002. Advertisirenues from our publications, most
notablyWeight Watchers Magazine, accounted for $1.2 million of the increase, with temainder a combination of higher licensing renesn
and an increase in the royalty received from Wa&lMgithers.com, directly related to its increasesirenue.
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Cost of revenues was $107.3 million for ttiee months ended September 27, 2003, an incoé&24..7 million, or 25.4%, from
$85.6 million for the three months ended Septer@Be2002. Gross profit margin was 50.7% of salekénthree months ended Septembe
2003, a decrease from the 54.7% level in last y¢laird quarter. The decrease in gross margintexbuatainly from factors relating to the
timing of our Fall 2003 NACO innovation, which inicles the decision to keep more meetings open tieamownally would have during the
lower attendance summer months in anticipatiomefexpected volumes for the innovation, signifieaqienses in the third quarter 2003
relating to the countrywide innovation training rtiegs held with our meeting room staff and the e#off of some unused program material.

Marketing expenses increased $3.8 millar26.4%, to $18.2 million in the three months eh8eptember 27, 2003 from $14.4 million
in the three months ended September 28, 2002.p&scentage of net revenues, marketing expenses8m¥ein this year's third quarter up
from 7.6% in the comparable period last year assalt of the launch of thelexPoints innovation throughout NACO and the inclusion of the
WW Group territories.

Selling, general and administrative expengere $18.0 million for the three months ended&waper 27, 2003, an increase of
$3.2 million, or 21.6%, from $14.8 million for thleree months ended September 28, 2002. The incireaades the impact of the WW Gro
acquisition, as well as normal increases for sedaiCurrency translation accounted for approximga@Po of the overall increase in selling,
general and administrative expenses. Other incseafseote included higher insurance and facilitiests and staff increases above the prior
year level to support the business and its additiegulatory and compliance requirements. Selljgmeral and administrative expenses
percentage of revenues were 8.3% in the three ma@fitt003 as compared to 7.8% in the three morftRS@L.

Operating income was $74.0 million for theee months ended September 27, 2003, a decre@Betanillion, or 0.5%, from
$74.4 million for the three months ended Septer@Be2002. The operating income margin in the thudrter of 2003 was 34.0%, as
compared to 39.3% in the third quarter of 2C



For the three months ended September 28, 208her expenses, net were $1.0 million as coeaptr $3.5 million for the three months
ended September 28, 2002. In the third quarter 2082ecorded $2.8 million of unrealized losse®onforeign currency denominated debt
and other obligations, net of hedges. Most of thé&kREL00.0 million of 13% Senior Subordinated Not@.6%) which gave rise to these
unrealized losses, were repurchased and thendétiscoutlined below), therefore we do not anti@my further material unrealized
currency gains or losses.

In this year's third quarter, we succe$gftbmpleted a tender offer and consent solicitat@mpurchase 96.6% of our $150.0 million L
denominated ($144.9 million) and 91.6% of our 10@ilion EUR denominated (EUR 91.6 million) 13% &&mSubordinated Notes. The
consideration for the tender offer and consent#ation was funded from cash on hand and additiboaowings under our Credit Facility,
which was refinanced concurrently (as defined intRote 4). Due to this early extinguishment of del# recognized expenses of
$47.4 million in the third quarter 2003 which indkd tender premiums of $42.6 million, the write-ofunamortized debt issuance costs of
$4.4 million and $0.4 million of fees associatedhihe transaction.

Comparison of the nine months ended September 27, 2003 to the nine months ended September 28, 2002

Net revenues were $727.8 million for theenmonths ended September 27, 2003, an incre&®8f2 million, or 17.5%, from
$619.6 million for the nine months ended Septen8e2002. The 17.5% increase in net revenues wéalpathe result of worldwide
attendance growth of 10.1% driving a $64.6 millincrease in classroom meeting fees. The other neajmponents of the $108.2 million
increase in net revenues this period over the caabaperiod in 2002 were
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$38.3 million of product sales and $10.9 millionaofvertising revenues and licensing and publicatiyalties. Franchise commissions were
$5.5 million lower in the 2003 period. The $108.Rion increase includes a benefit of more favoeabkchange rates in 2003 of
approximately $34.4 million, or 32% of the totatinase.

Total classroom meeting fees were $463I6omifor the nine months ended September 27, 28A83ncrease of $64.6 million, or 16.2%,
from $399.0 million for the nine months ended Seyter 28, 2002. Total attendances reached 47.2mwWérsus 42.9 million in the prior
year period. In NACO operations, classroom medfieg were $300.1 million in the nine months endept@mber 27, 2003, up 10.2% fr
$272.2 million in last year's nine month perioctllding all acquisitions, NACO attendance in theenmonths grew 11.3% over the prior y
comparable period. Excluding the impact of franetdsquisitions, NACO organic attendance declin881A combination of factors
impacted NACO's attendances, including some whiefevexternal and non-business related such aseseuger weather, the war and the
shortened spring diet season because of a laterEasaddition, the planned delay of the NACO pamg innovation launch from January to
late summer 2003 and the intensified promotion@f-“carb/high-fat" self-help diets were also cdprting factors.

International company-owned classroom megies were $163.4 million for the nine monthsesh8eptember 27, 2003, an increase of
$36.6 million, or 28.9%, from $126.8 million foremine months ended September 28, 2002. Interédtineeting fees grew 12.2% on a local
currency basis on attendance growth of 8.6%. Cental Europe attendances were up 10.4% in themaorghs this year versus last. Despite
the impact of bad weather in the first quarter redhighly competitive nature of its market, the W¥hich innovated in January 2003,
sustained growth of 10.4% through the nine monft&063.

Product sales were $220.6 million for tireermonths ended September 27, 2003, an incre&28d million, or 21.0%, from
$182.3 million for the nine months ended Septen282002. Domestically, product sales increasei%2o 126.3 million, and
internationally, product sales rose 34.5% to $9dilBon. Growth in attendances and in product splesindividual attendance drove the
increase.

Franchise royalties were $15.4 million dstielly and $4.8 million internationally for théne months ended September 27, 2003. In
total, franchise royalties decreased $5.5 millmmn21.4%, from $25.7 million for the nine monthsled September 28, 2002, to $20.2 million
for the comparable period this year, primarily tasult of having three fewer franchises in the mmanths of 2003 due to the franchise
acquisitions.

Revenues from publications, licensing atiteoroyalties were $23.5 million for the nine mwmended September 27, 2003, an increase
of $10.9 million, or 86.5%, from $12.6 million ftme nine months ended September 28, 2002. Licemsyaity income from
WeightWatchers.com increased by $2.4 million t@B3$8illion. Increased advertising revenues accoufaed4.3 million and strong growth
international royalties from our publishing ancelising businesses accounted for the remaindeeadfithease.

Cost of revenues was $336.8 million for iree months ended September 27, 2003, an incod&9.2 million, or 21.3%, from
$277.6 million for the nine months ended Septen282002. Gross profit margin was 53.7% of salgbénnine months ended Septembel
2003, a decrease from the 55.2% level in last yearnparable period. The change primarily resut@t NACQO's third quarter gross margin
decline versus the third quarter last year. Theadese in gross margin resulted mainly from factelating to the timing of our Fall 2003
NACO innovation, which includes the decision to fxeeore meetings open than we normally would havanduhe lower attendance sumr
months in anticipation of the expected volumesHierinnovation, significant expenses in the thivdrger 2003 relating to the countrywi



innovation training meetings held with our meetingm staff and the write-off of some unused prograaterial.
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Marketing expenses increased $24.6 milliw0.4%, to $85.5 million in the nine months eh&eptember 27, 2003 from $60.9 million
in the nine months ended September 28, 2002. Asa@eptage of net revenues, marketing expensesierfes in the period versus 9.8% last
year. In the nine months of 2003, we increasechtarketing investment in certain international gepdies to increase brand awareness
spur growth, with good results. In NACO, we incedsur advertising to support odnning Points program which was in its third year, we
supported the launch &lexPointsin September and, earlier in the year, we extendednedia campaign to counter the impact of unygual
prolonged and intense bad weather during thediratter.

Selling, general and administrative expsngere $54.5 million for the nine months ended &mpier 27, 2003, an increase of
$9.4 million, or 20.8%, from $45.1 million for thene months ended September 28, 2002. The incieesees the impact of the WW Group
acquisition, as well as normal increases for sadaiCurrency translation accounted for approxirge86Pb6 of the overall increase in selling,
general and administrative expenses, while inseransts and legal fees accounted for slightly rifuaie 35% of the total rise. The remaining
increase is a result of staff increases to sugherbusiness and normal increases in other casltéid general and administrative expense
a percentage of revenues were roughly on par @aithylear, at 7.5% in the nine months of 2003 coethtr 7.3% in the nine months of 2002.

Operating income was $251.1 million for thiee months ended September 27, 2003, an incof&é. 1 million, or 6.4%, from
$236.0 million for the nine months ended Septen282002. The operating income margin in the nimatims of 2003 was 34.5%, down
from 38.1% in the nine months of 2002.

For the nine months ended September 273,20er expenses, net were $3.2 million, and oexdua $5.0 million voluntary loan
repayment from WeightWatchers.com, as compared%o7$million for the nine months ended Septembe2P82. In the first six months of
2003, we recorded $7.8 million of unrealized cucselosses on foreign currency denominated deboémer obligations net of hedges, as
compared to $12.8 million in the nine months of 20@ost of the EUR 100.0 million 13% Senior Subaeded Notes (91.6%) which gave
rise to these unrealized losses, were repurchaskthan retired (as outlined below), therefore wandt anticipate any further material
unrealized currency gains or losses.

In this year's third quarter, we succe$gftbmpleted a tender offer and consent solicitatmpurchase 96.6% of our $150.0 million L
denominated ($144.9 million) and 91.6% of our 10@ilion EUR denominated (EUR 91.6 million) 13% &&mSubordinated Notes. The
consideration for the tender offer and consentgation was funded from cash on hand and additiboaowings under the Credit Facility,
which was refinanced concurrently. Due to thisyeartinguishment of debt, we recognized expens&gldf4 million in the third quarter 20
which included tender premiums of $42.6 milliore thrite-off of unamortized debt issuance costsdofi $nillion and $0.4 million of fees
associated with the transaction.

Liquidity and Capital Resources

For the nine months ended September 273,22&h and cash equivalents increased $3.5 mithi@61.1 million and cash flows provic
by operating activities were $210.2 million. Fund®d for investing and financing activities in tiiee months of 2003 totaled $207.8 milli
Investing activities of $181.1 million consistedmparily of the acquisition of certain assets of W&V Group for $181.9 million. Cash used
for financing activities totaled $26.7 million. THiquarter 2003 financing activities associatedwtie tender offer and repurchase of the 13%
Senior Subordinated Notes and concurrent refingnafrour Credit Facility represented a net use6ff.$ million while other long term
borrowing proceeds net of payment provided cash.
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For the nine months ended September 2&,2@Gh and cash equivalents increased $38.6 miti®61.9 million and cash flows
provided by operating activities were $166.4 milli€ash used for investing activities was $71.9ionilprimarily attributable to the
$68.1 million paid for the acquisitions of our Noidersey, San Diego and North Carolina franchiSash used for financing activities of
$58.0 million included repayments of $31.7 millionprincipal on our Credit Facility and the repusisk of one million shares of our prefer
stock held by H.J. Heinz Company for $25.0 million.

Working capital at September 27, 2003 w5 $illion compared to $22.0 million at Decemb8r 2002. The change in working capital
of $19.5 million was primarily attributable to aalease of $6.4 million in current assets, mainlyeair by a $7.2 million decrease in inventory
as a result of higher levels of inventory at yaad & preparation for our winter diet season, ad@éerease in prepaid expenses and other
assets of $7.7 million due to the timing of adwéntj, meeting materials and insurance paymentseolffy increases in net receivables of
$5.0 million and $3.5 million in cash. Current liities increased $13.1 million as a result of régkeferred revenue of $12.9 million due to
increased sales of prepayment plans and magazisersutions, increases in accrued liabilities of $1million mainly attributable to seasol
timing, and increases in accounts payable of $1llbm offset by decreases in income taxes of $8illion, accrued interest of $6.1 millic



and long term debt due within one year of $2.8iamill

At September 27, 2003, our total debt wdgs$7 million as compared to $454.7 million at Deber 28, 2002. During the third quarter
of 2003, we successfully completed a tender offier @nsent solicitation to purchase 96.6% of o&@OHL million USD denominated
($144.9 million) and 91.6% of our 100.0 million EWRnominated (EUR 91.6 million) 13% Senior Subaatid Notes. The consideration for
the tender offer and consent solicitation was fanfdem cash on hand of $57.3 million and $227.3iamlof additional borrowings under the
Credit Facility, which we refinanced as follows:rireLoans B and D and the transferable loan ceatdi¢"TLC") in the aggregate amount of
$204.7 million were repaid and replaced with a f@sm Loan B in the amount of $382.9 million andeaviTLC in the amount of
$49.1 million. Term Loan A in the amount of $30.0limn remained in place, along with a Revolvinge@it Facility with borrowings up to
$45.0 million. The total debt balance at Septen27er2003 under our Credit Facility was $462.0 miiliand including the balance of
untendered Senior Subordinated Notes, total debt34@6.7 million. In conjunction with the tendefesf we solicited consents to eliminate
substantially all of the restrictive covenants aedain default provisions in the indentures punst@ which the Notes were issued.

Our debt consists of both fixed and vaeatalte instruments. At September 27, 2003 and Dieee@8, 2002, fixed-rate debt constituted
approximately 3.1% and 56.0% of our total debtpeesively. As a result of our retirement of morartt90% of our 13% Senior Subordinated
Notes, the average interest rate on our debt dobfipapproximately 3.7% at September 27, 2003 fapproximately 9.1% at December :
2002.
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The following schedule sets forth our ldegm debt obligations (and interest rates):

Long-Term Debt
As of September 27, 2003

Interest

Balance Rate
(in millions)
Balance on EURO 100.0 million 13% Senior Subordiddtiotes Due 200 $ 9.€ 13.0(%
Balance on US $150.0 million 13% Senior Subordiddtetes Due 200 5.1 13.0(%
Term A Loan due 200 30.C 2.9%%
Term B Loan due 200 382.¢ 3.38%
Transferable Loan Certificate Due 2C 49.1 3.82%
Total Debt 476.7
Less Current Portio 15.€
Total Lon¢-Term Debt $ 461.1
|

The Term Loan A facility, the Term Loan &iflity, the TLC facility and the Revolving Credincility bear interest at a rate equal to
(a) in the case of the Term Loan A facility and Bevolving Credit Facility, LIBOR plus 1.75% or,@ir option, the alternate base rate (as
defined in the Credit Facility) plus 0.75% and ifb}he case of the Term Loan B facility and the Tia€ility, LIBOR plus 2.25% or, at our
option, the alternate base rate plus 1.50%. Intimeidio paying interest on outstanding principaflenthe Credit Facility, we are required to
pay a commitment fee to the lenders under the RagCredit Facility with respect to the unused ocoitments at a rate equal to 0.50% per
year.

Our Credit Facility contain covenants tresitrict our ability to incur additional indebtedsepay dividends on and redeem capital stock,
make other restricted payments, including invests)esell our assets and enter into consolidatimesgers and transfers of all or substant
all of our assets. Our Credit Facility also regsiius to maintain specified financial ratios andsafinancial condition tests.

Our obligations under the Notes are sulbatgi and junior in right of payment to all of owisting and future indebtedness, including all
indebtedness under the Credit Facility. We or dfiliades, including entities related to Artal Luxdourg, may from time to time, depending
on market conditions purchase the Notes in the omerket or by other means.

On July 24, 2003, Standard & Poor's corditnits "BB" rating for corporate credit and Cregitcility and its "B+" rating for the Senior
Subordinated Notes. On July 24, 2003, Moody's cordd its "Ba2" rating for the Senior Subordinatemtd¢ and its "Bal" rating for the
Credit Facility.
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The following schedule sets forth our ybgryear long-term debt obligations:

Long-Term Debt Obligations
(Including Current Portion)
As of September 27, 2003

(in millions)

Remainder of 200 $ 7.7
2004 16.7
2005 16.2
2006 4.3
2007 4.3
Thereaftel 427 £
Total $ 476.1%
|

Debt obligations due to be repaid in theti® months are expected to be satisfied with atpeg cash flows. We believe that cash flows
from operating activities, together with borrowiregsilable under our Revolving Credit Facility, Make sufficient for the next 12 months to
fund currently anticipated capital expenditure iegments, debt service requirements and workingaagquirements.

On January 18, 2002, we completed the attguni of the assets of our North Jersey francfuse purchase price of $46.5 million. The
acquisition was financed through additional bormyg from our Credit Facility, which were subseqglyergpaid by the end of the second
quarter of 2002.

On July 2, 2002, we completed the acquisitf the assets of our San Diego franchise farrahase price of $11.0 million. The
acquisition was financed through cash from openatio

On September 1, 2002, we completed theisitign of the assets of our eastern North Cardiiaachise for a purchase price of
$10.6 million. The acquisition was financed throwgish from operations.

On March 30, 2003, we completed the actjorsof the assets of eight of the franchises efMAW Group for a purchase price of
$180.7 million. The acquisition was financed thrbugsh from operations and through additional wairrgs under our Credit Facility
(amended on April 1, 2003) of $85.0 million undereav Term Loan D.

On October 9, 2003, our Board of Direcmughorized a program to repurchase up to $250Idbmibf our outstanding stock. The
repurchase program, effective immediately, alloarsshares to be purchased from time to time iroflen market or through privately
negotiated transactions. No shares will be purchf&sen Artal Luxembourg or its affiliates under thegram.

Any future acquisitions, joint venturesather similar transactions could require additiazegdital and we cannot be certain that any
additional capital will be available on acceptatgliens or at all. Our ability to fund our capitapexditure requirements, interest, principal
dividend payment obligations and working capitajueements and to comply with all of the finana@alvenants under our debt agreements
depends on our future operations, performance asll ffow. These are subject to prevailing econauiditions and to financial, business
and other factors, some of which are beyond outrobn

Off-Balance Sheet Transactions

As part of our ongoing business, we dopasticipate in transactions that generate relatigpsswith unconsolidated entities or financial
partnerships established for the purpose of fatiitig
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off-balance sheet arrangements or other contrdgtairow or limited purposes, such as entitiesmfieferred to as structured finance or
special purpose entitie



Related Party Transactions

For a discussion of related party transastiaffecting us, see "ltem 13. Certain Relatigpshind Related Transactions" beginning on
page 37 of our Annual Report on FormH@er the fiscal year ended December 28, 2002. Otten during the normal course of business
related party transactions affecting us have nahgbd since December 28, 2002.

Seasonality

Our business is seasonal, with revenuesrgiy decreasing at year end and during the summoaths. Our advertising schedule
supports the three key enroliment-generating seagbtie year: winter, spring and fall. Due to timeing of our marketing expenditures,
particularly the higher level of expenditures ie first quarter, our operating income for the selcguarter is generally the strongest, with the
fourth quarter being the weakest.

Accounting Standards

In April 2002, the Financial Accounting Btkards Board ("FASB") issued Statement of Finans@lounting Standard ("SFAS")
No. 145, "Rescission of FASB Statements No. 4,##t@d, Amendment of FASB No. 13 and Technical Gitives." SFAS No. 145 rescin
SFAS No. 4, which required all gains and lossemftie extinguishment of debt to be classified aexraordinary item, and amends other
existing authoritative pronouncements to make weri@chnical corrections, clarify meanings, or désctheir applicability under changed
conditions. The provisions of SFAS No. 145 wereeie for us beginning December 29, 2002. The twiopf SFAS No. 145 did not hav:
material impact on our consolidated financial gositresults of operations or cash flows.

In June 2002, the FASB issued SFAS No. 146écounting for Costs Associated with Exit or Disal Activities." SFAS No. 146
requires companies to recognize costs associatbdewit or disposal activities when they are inedrrather than at the date of commitmel
an exit or disposal plan. The provisions of SFAS N6 are effective for exit or disposal activittbat are initiated after December 31, 2002.
The adoption of SFAS No. 146 did not have a mdtaripact on our consolidated financial positiorsuks of operations or cash flows.

In November 2002, the FASB issued Integdien No. ("FIN") 45, "Guarantor's Accounting ang€&osure Requirements for
Guarantees, Including Indirect Guarantees of Iretbidss of Others." FIN 45 requires the disclostiocedain guarantees and requires the
recognition of a liability for the fair value ofeéfobligation of qualifying guarantee activities. \Weeve applied the recognition provisions of
FIN 45 to guarantee activities initiated after Dmber 31, 2002. The adoption of FIN 45 did not haveaterial impact on our consolidated
financial position, results of operations or caskvg.

In December 2002, the FASB issued SFASIMS8, "Accounting for Stock-Based Compensation—Titarsand Disclosure,” an
amendment of SFAS No. 123. SFAS No. 148 providesadditional alternative transition methods forogizing an entity's voluntary
decision to change its method of accounting foclsfmased employee compensation to the fair valubeode In addition, SFAS No. 148
amends the disclosure requirements of SFAS Nostb2Bat entities under the intrinsic value methbdarounting Principles Board Opinion
("APB") No. 25 will be required to disclose the gosma effect of using the fair value method foy geriod for which an income statemen
presented. The disclosures are required to be maateual financial statements and in quarterlgirimfation provided to shareholders with
regard to whether the entity has adopted SFAS R® fdr recognition purposes. SFAS No. 148's tramsiguidance and provisions for ann
disclosures are

32

effective for fiscal years ending after December2(2. We continue to apply the recognition an@saeement principles of APB No. 25,
"Accounting for Stock Issued to Employees," andted Interpretations in accounting for those pl&ltscompensation expense for employee
stock options is reflected in earnings, as allapigranted under the plans had an exercise mrica & the market value of the common
stock on the date of grant.

In January 2003, the FASB issued FIN 4@risblidation of Variable Interest Entities." FIN d&juires that the assets, liabilities and
results of the activity of variable interest emtitibe consolidated into the financial statementee@tompany that has the controlling financial
interest. Interpretation No. 46 also provides tlaenfework for determining whether a variable inteeggity should be consolidated based on
voting interest or significant financial supporbpided to it. We have evaluated our relationshig siansactions with our franchisees and
licensee WeightWatchers.com to determine if a ieedonsolidation exists under FIN 46. Based upgmndriteria in FIN 46, our current
relationship and transactions with our franchisg@sot require us to consolidate our franchise@svaver, we will continue to monitor the
nature of our relationship and transactions withfeanchisee to ensure that any changes are apgtelgrevaluated under the provisions of
FIN 46. We have completed our evaluation of ouastiehship with WeightWatchers.com and the applidgiaf FIN 46. Based upon our
analysis of the fair value of WeightWatchers.coegsity and its expected losses (as defined by BNa&though we are considered the
primary beneficiary, WeightWatchers.com has sugfitifair value equity and therefore consolidat®nat required. We will continue to
evaluate our relationship with WeightWatchers.comd the possible need for consolidation in the fifticertain changes in the relationship
with and financial results of WeightWatchers.conrev occur. FIN 46 has been delayed and will bexeffective for us beginning the first
interim or annual period ending after December2l®3. The adoption of FIN 46 will not impact ounsolidated financial statemen



In April 2003, the FASB issued SFAS No. 1#®mendment of Statement 133 on Derivative Inseuais." This statement amends and
clarifies financial accounting and reporting forigative instruments including certain derivativesiruments embedded in other contracts and
for hedging activities under SFAS No. 133, "Accaongtfor Derivative Instruments and Hedging Actigi" This statement is effective for
contracts entered into or modified after June 8032and hedging relationships designated after 30n2003. We have applied the provisi
of SFAS No. 149 and its adoption has not had amaatepact on our consolidated financial positioesults of operations or cash flows.

In May 2003, the Emerging Issue Task F@EETF") reached a consensus on EITF Issue No.,0D&8termining Whether an
Arrangement Contains a Lease." EITF 01-8 requioespanies to perform a review of all arrangementsootracts that traditionally were not
viewed as leases to determine if they contain featthat would require them to be accounted foeuf@ASB No. 13, "Accounting for
Leases." For calendar year-end companies, EITFWasBeffective July 1, 2003. The assessment oftveinein arrangement contains a lease
should be determined at inception of the arrangétn@sed on all of the facts and circumstances sadiag the arrangement and also is
required when any modification or change is madantexisting contractual arrangement. The adoptfdei TF 01-8 did not have a material
impact on our consolidated financial position, fesaf operations or cash flows.

ITEM 3. QUANTITIVE AND QUALITATIVE DISCLOSURES ABOU T MARKET RISK

Based on the overall interest rate exposareur fixed rate borrowings at September 27, 2800% change in market interest rates
would have less than a 5% impact on the fair vafuzur long-term debt. Based on variable rate tmlls at September 27, 2003, a 10%
change in market interest rates would have lessdHsb6 impact on our net interest expense.
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We use foreign currency forward contractsbre properly align the underlying sources ohdéswv with our debt servicing
requirements. At September 27, 2003, we had atemg-foreign currency forward contract receivablthva notional amount of EUR
8.4 million, offset by a foreign currency forwardntract payable with a notional amount of $9.2 iiill

For a more detailed discussion of our qgtetite and qualitative disclosures about marksitsithat affect us, see Item 7A "Quantitative
and Qualitative Disclosure About Market Risk" bedirg on page 27 of our Annual Report on Form 1®Kthe fiscal year ended
December 28, 2002. Our exposure to market risksibshanged materially since December 28, 2002.

ITEM 4. CONTROLS AND PROCEDURES

Based on their evaluation, as of the entth@fperiod covered by this Quarterly Report omi&0-Q, our Chief Executive Officer and
Chief Financial Officer have concluded our disclescontrols and procedures (as defined in Ruleslii®a) and 15d-14(a) under the
Securities Exchange Act of 1934) are effective.réleve been no changes in our internal contral fimancial reporting or in other factors
that materially affected or are reasonably likelyrtaterially affect these controls subsequentéadtite of their evaluation, including any
corrective actions with regard to significant defitcies and material weaknesses.
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
PART II—OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

Nothing to report under this item.

ITEM 2. CHANGES IN SECURITIES

Nothing to report under this item.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES



Nothing to report under this item.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

Nothing to report under this item.

ITEM 5. OTHER INFORMATION

Effective as of November 3, 2003, the Conypamended the terms of its Stockholders' Righteégent. Pursuant to the terms of the
amendment, the definition of "Acquiring Person" veasended such that FMR Corp. and its affiliatesiéctively, "Fidelity Investments") wi
not be considered an Acquiring Person (and thusriggfer the provisions of the Rights Agreementlesa Fidelity Investments becomes the
beneficial owner of 20% or more of the Companystanding common stock. The exclusion of Fidelitydstments as an Acquiring Person
will exist only for so long as Fidelity Investmenises not state any intention to or reserve th# tigcontrol or influence the management or
policies of the Company or engage in any of theastspecified in Item 4 of Schedule 13D underSkeurities Exchange Act of 1934, as
amended, nor to take any action in connection witas a participant in any transaction having guaipose or effect.

ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K

(@)  Exhibits

Exhibit 4.1 Supplemental Indenture, dated asujust 7, 2003, to the Senior Subordinated Dollar
Notes Indenture, dated as of September 29, 1999eba Weight Watchel
International, Inc. and Wells Fargo Bank Minnesotational Association (formerly known
as Norwest Bank Minnesota, National Associat|

Exhibit 4.2 Supplemental Indenture, dated as of August 7, 2808 Senior Subordinated Euro Notes
Indenture, dated as of September 29, 1999, bet\W&sght Watchers International, Inc. a
Wells Fargo Bank Minnesota, National Associati@ritierly known as Norwest Bank
Minnesota, National Associatio

Exhibit 4.3 First Amendment dated as of November 4, 2003,e¢Rights Agreement, dated as of

November 15, 2001 by and between Weight Watcheesrational, Inc. and EquiSer
Trust Company, N.A
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Exhibit 10.1 Amendment No. 5 to Credit Agreement, dated as afusti20, 2003, among Weight
Watchers International, Inc., WW Funding Corp., &adious Financial Institutions, as the
Lenders (with annexed Fourth Amended and RestateditCAgreement, dated as of
August 20, 2003 among Weight Watchers Internatidnal, WW Funding Corp., Various
Financial Institutions, as the Lenders, Credit SaiBirst Boston, BHF (USA) Capital
Corporation, Fortis (USA) Finance LLC and The BafilNova Scotia

Exhibit 31.1 Certification Pursuant to Exchange Act Rules 13@jldnd 15d-14(a) as Adopted Pursuant
to Section 302 of the Sarba-Oxley Act of 200z

Exhibit 31.2 Certification Pursuant to Exchange Act Rules 13@ajland 15d-14(a) as Adopted Pursuant
to Section 302 of the Sarba-Oxley Act of 200z

Exhibit 32.1 Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the
Sarbane-Oxley Act of 2002

Exhibit 32.2 Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the
Sarbane-Oxley Act of 200z

(b) Reports on Form 8-K

On August 6, 2003, the Company furnish&eport on Form -K to report under Item 1:Results of Operations and Financial Condition



its financial results for the second quarter 2008 six months ended June 28, 2003.

36

SIGNATURES

Pursuant to the requirements of the Seeariixchange Act of 1934, the registrant has dalysed this report to be signed on its behalf
by the undersigned thereunto duly authorized.

Date: November 12, 2003 By: /s/ LINDA HUETT

Linda Huett
President, Chief Executive Officer and Director
(Principal Executive Officer)

Date: November 12, 2003 By: /s/ ANN M. SARDINI

Ann M. Sardini
Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)

EXHIBIT INDEX

Exhibit
Number Description

Exhibit 4.1 Supplemental Indenture, dated as of August 7, 2@0Be Senior Subordinated Dollar Notes
Indenture, dated as of September 29, 1999, bet\W&sght Watchers International, Inc. and
Wells Fargo Bank Minnesota, National Associatianitierly known as Norwest Bank
Minnesota, National Associatio
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Indenture, dated as of September 29, 1999, bet\W&sght Watchers International, Inc. and
Wells Fargo Bank Minnesota, National Associatianitierly known as Norwest Bank
Minnesota, National Associatio
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November 15, 2001 by and between Weight Watchéesrational, Inc. and EquiServe Tr
Company, N.A
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20, 2003 among Weight Watchers International, M8/ Funding Corp., Various Financial
Institutions, as the Lenders, Credit Suisse FimsttBn, BHF (USA) Capital Corporation,
Fortis (USA) Finance LLC and The Bank of Nova Sax

Exhibit 31.1 Certification Pursuant to Exchange Act Rules 13¢a)ldnd 15d-14(a) as Adopted Pursuant
to Section 302 of the Sarba-Oxley Act of 200z

Exhibit 31.2 Certification Pursuant to Exchange Act Rules 13@&jldnd 15d-14(a) as Adopted Pursuant
to Section 302 of the Sarba-Oxley Act of 2002

Exhibit 32.1 Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the
Sarbane-Oxley Act of 200z

Exhibit 32.2 Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the
Sarbane-Oxley Act of 200z
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Exhibit 4.1
SUPPLEMENTAL INDENTURE, dated as of August 7, 20@8the Indenture, dated as of September 29, 116@9 (
“Indenture”), between Weight Watchers Internatioha¢., a corporation duly organized and existinger the laws of Virginia (the
“Company”), and Wells Fargo Bank Minnesota, Natiohssociation (formerly known as Norwest Bank Miso&a, National Association), a
national banking association, as trustee (the ‘fEri3.

WITNESSETH:



WHEREAS, the Company and the Trustee have heret@oecuted and delivered the Indenture, and thep@oynhas
issued pursuant to the Indenture $150,000,000 ggtgerincipal amount of 13% Senior Subordinatetebl®ue 2009 (the “Securities”);

WHEREAS, Section 9.02 of the Indenture provides tha Company and the Trustee may amend the Indeatuthe
Securities without notice to any Securityholder Wwith the written consent of the Holders of at teasajority in principal amount of the
Securities then outstanding;

WHEREAS, the Company has offered to purchase fei eay and all of the outstanding Securities upertérms and
subject to the conditions set forth in the OffePtarchase and Consent Solicitation Statement, datgd1, 2003, as the same may be
amended, supplemented or modified (the “Offer”);

WHEREAS, the Offer is conditioned upon, among othérgs, certain proposed amendments to the Sexuand the
Indenture (the “Proposed Amendments”) having bggmaved by at least a majority in outstanding ppatamount of the Securities (and a
supplemental indenture in respect thereof havirglexecuted and delivered), with the effectivernéssich Proposed Amendments being
subject only to the acceptance for payment by thgany pursuant to the Offer of a majority in ag@ate principal amount of the
outstanding Securities (the “Acceptance”);

WHEREAS, the Company has received and deliverddet@rustee the requisite consents to effect tbpdaed
Amendments under the Indenture;

WHEREAS, the Company has been authorized by autsolof its Board of Directors to enter into tspplemental
Indenture; and

WHEREAS, all other acts and proceedings requirethlay by the Indenture and by the articles of ipooation and byaws
of the Company to make this Supplemental Inderduralid and binding agreement for the purposesessad herein, in accordance with its
terms, have been duly done and performed;

NOW, THEREFORE, in consideration of the premises thie covenants and agreements contained hereiripaother
good and valuable consideration the receipt of twigchereby acknowledged, the Company and the eustreby agree as follows:




ARTICLE ONE
SECTION 1.01. Definitions

Capitalized terms used in this Supplemental Inderdnd not otherwise defined herein shall haverteanings assigned to
such terms in the Indenture.

ARTICLE TWO

SECTION 2.01. Elimination of Certain Definitis in Article One

(a) Effective upon, and subject only to, the Adaepe, Section 1.01 of the Indenture is amendedklsting the definitions
“Affiliate Transaction”, “Average Life”, “DesignattNoncash Consideration”, “Excluded Contributiori®et Available Cash”, “Net Cash
Proceeds”, “Refinancing Indebtedness”, “Restrid®dagment” and “Successor Company” contained thendimeir entirety.

(b) Effective upon, and subject only to, the Adeege, Section 1.02 of the Indenture is amendedklsting the defined

terms “Affiliate Transaction”, “Change of Controffér” and “Successor Company”.

SECTION 2.02. Elimination of Certain Provissoof Article Four.

Effective upon, and subject only to, the Acceptaigsetions 4.01, 4.03, 4.04, 4.05, 4.06, 4.07,,40®, 4.10, 4.11 and
4.13 of the Indenture are amended by deletingekiedf these Sections in their entirety and inagrin lieu thereof the phrase [“intentionally
omitted]”.

SECTION 2.03. Elimination of Certain Provissoof Article Five.

Effective upon, and subject only to, the Acceptaraécle Five of the Indenture is amended by detgthe text of the
Article in its entirety and inserting in lieu thefahe phrase “[intentionally omitted]”.

SECTION 2.04. Elimination of Certain Provissoof Article Six.

Effective upon, and subject only to, the Acceptargazxtion 6.01 of the Indenture is amended by:
(1) inserting the word “or” before number (2) iacdion 6.01; and

(2) deleting the text of Sections 6.01(3), 6.0,16401(5), 6.01(6), 6.01(7), 6.01(8), 6.01(9) ar@il§10) in their entirety and
inserting in lieu thereof the phrase “[intentiogadimitted]”.

ARTICLE THREE

SECTION 3.01. Continuing Effect of Indenture

Except as expressly provided herein, all of thegeprovisions and conditions of the Indenture #wedSecurities
outstanding thereunder shall remain in full foroe affect.




SECTION 3.02. Construction of Supplementakimiire.

The Supplemental Indenture is executed as andairadtitute an indenture supplemental to the Inderdnd shall be
construed in connection with and as part of themdre. This Supplemental Indenture shall be gmaby and construed in accordance with
the laws of the State of New York.

SECTION 3.03. Trust Indenture Act Controls

If any provision of this Supplemental Indentureitsnqualifies or conflicts with another provisiofthis Supplemental
Indenture or the Indenture that is required tortmduided by the Trust Indenture Act of 1939 as icdaat the date as of which this
Supplemental Indenture is executed, the provisguired by said Act shall control.

SECTION 3.04. Trustee Disclaimer

The recitals contained in this Supplemental Indenginall be taken as the statements of the Comjpadythe Trustee
assumes no responsibility for their correctnedse Trustee makes no representations as to thetyalidsufficiency of this Supplemental
Indenture.

SECTION 3.05. _ Counterparts

This Supplemental Indenture may be executed imanyber of counterparts, each of which so executall se deemed to
be an original, but all such counterparts shalétbgr constitute but one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executedf &ise day and
year first above writter

WEIGHT WATCHERS INTERNATIONAL, INC.

By /s/ Robert W. Hollweg
Name: Robert W. Hollweg
Title:  Vice President, General Counsel and
Secretary

WELLS FARGO MINNESOTA BANK,
NATIONAL ASSOCIATION, as Truste:

By /sl Michael T. Lechne
Name: Michael T. Lechner
Title:  Assistant Vice Preside

Exhibit 4.2

SUPPLEMENTAL INDENTURE, dated as of August 7, 20@i8the Indenture, dated as of September 29, 119@9 (
“Indenture”), between Weight Watchers Internatiohac., a corporation duly organized and existinger the laws of Virginia (the
“Company”), and Wells Fargo Bank Minnesota, Natiohssociation (formerly known as Norwest Bank Miso&a, National Association), a
national banking association, as trustee (the ‘f€af3.

WITNESSETH:

WHEREAS, the Company and the Trustee have heret@oecuted and delivered the Indenture, and thep@oynhas
issued pursuant to the Indenture €100,000,000 ggteerincipal amount of 13% Senior Subordinatetesl®ue 2009 (the “Securities”);

WHEREAS, Section 9.02 of the Indenture provides tha Company and the Trustee may amend the Indeatuhe
Securities without notice to any Securityholder Wwith the written consent of the Holders of at temsajority in principal amount of the
Securities then outstanding;

WHEREAS, the Company has offered to purchase fein eay and all of the outstanding Securities upertérms and
subject to the conditions set forth in the OffePtarchase and Consent Solicitation Statement, datgd1, 2003, as the same may be
amended, supplemented or modified (the “Offer”);

WHEREAS, the Offer is conditioned upon, among othérgs, certain proposed amendments to the Seuand the
Indenture (the “Proposed Amendments”) having bggmaved by at least a majority in outstanding ggatamount of the Securities (and a
supplemental indenture in respect thereof havirglexecuted and delivered), with the effectivernéssich Proposed Amendments being
subject only to the acceptance for payment by thgany pursuant to the Offer of a majority in ag@te principal amount of the
outstanding Securities (the “Acceptance”);

WHEREAS, the Company has received and deliverddet@rustee the requisite consents to effect tbpdaed
Amendments under the Indenture;

WHEREAS, the Company has been authorized by autsolof its Board of Directors to enter into tlspplemental
Indenture; and

WHEREAS, all other acts and proceedings requirethlay by the Indenture and by the articles of ipooation and byaws
of the Company to make this Supplemental Inderduralid and binding agreement for the purposesessad herein, in accordance with its
terms, have been duly done and performed;

NOW, THEREFORE, in consideration of the premises thie covenants and agreements contained hereiripaother
good and valuable consideration the receipt of wigctereby acknowledged, the Company and the eustreby agree as follows:




ARTICLE ONE
SECTION 1.01. Definitions

Capitalized terms used in this Supplemental Inderdnd not otherwise defined herein shall haverteanings assigned to
such terms in the Indenture.

ARTICLE TWO

SECTION 2.01. Elimination of Certain Definitis in Article One

(a) Effective upon, and subject only to, the Adaepe, Section 1.01 of the Indenture is amendedklsting the definitions
“Affiliate Transaction”, “Average Life”, “DesignattNoncash Consideration”, “Excluded Contributiori®et Available Cash”, “Net Cash
Proceeds”, “Refinancing Indebtedness”, “Restrid®dagment” and “Successor Company” contained thendimeir entirety.

(b) Effective upon, and subject only to, the Adeege, Section 1.02 of the Indenture is amendedklsting the defined

terms “Affiliate Transaction”, “Change of Controffér” and “Successor Company”.

SECTION 2.02. Elimination of Certain Provissoof Article Four.

Effective upon, and subject only to, the Acceptaigsetions 4.01, 4.03, 4.04, 4.05, 4.06, 4.07,,40®, 4.10, 4.11 and
4.13 of the Indenture are amended by deletingekiedf these Sections in their entirety and inagrin lieu thereof the phrase [“intentionally
omitted]”.

SECTION 2.03. Elimination of Certain Provissoof Article Five.

Effective upon, and subject only to, the Acceptaraécle Five of the Indenture is amended by detgthe text of the
Article in its entirety and inserting in lieu thefahe phrase “[intentionally omitted]”.

SECTION 2.04. Elimination of Certain Provissoof Article Six.

Effective upon, and subject only to, the Acceptargazxtion 6.01 of the Indenture is amended by:
(1) inserting the word “or” before number (2) iacdion 6.01; and

(2) deleting the text of Sections 6.01(3), 6.0,16401(5), 6.01(6), 6.01(7), 6.01(8), 6.01(9) ar@il§10) in their entirety and
inserting in lieu thereof the phrase “[intentiogadimitted]”.

ARTICLE THREE

SECTION 3.01. Continuing Effect of Indenture

Except as expressly provided herein, all of thegeprovisions and conditions of the Indenture #wedSecurities
outstanding thereunder shall remain in full foroe affect.




SECTION 3.02. Construction of Supplementakimiire.

The Supplemental Indenture is executed as andairadtitute an indenture supplemental to the Inderdnd shall be
construed in connection with and as part of themdre. This Supplemental Indenture shall be gmaby and construed in accordance with
the laws of the State of New York.

SECTION 3.03. Trust Indenture Act Controls

If any provision of this Supplemental Indentureitsnqualifies or conflicts with another provisiofthis Supplemental
Indenture or the Indenture that is required tortmduided by the Trust Indenture Act of 1939 as icdaat the date as of which this
Supplemental Indenture is executed, the provisguired by said Act shall control.

SECTION 3.04. Trustee Disclaimer

The recitals contained in this Supplemental Indenginall be taken as the statements of the Comjpadythe Trustee
assumes no responsibility for their correctnedse Trustee makes no representations as to thetyalidsufficiency of this Supplemental
Indenture.

SECTION 3.05. _ Counterparts

This Supplemental Indenture may be executed imanyber of counterparts, each of which so executall se deemed to
be an original, but all such counterparts shalétbgr constitute but one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executedf &ise day and
year first above writter

WEIGHT WATCHERS INTERNATIONAL, INC.

By /s/ Robert W. Hollweg
Name: Robert W. Hollweg
Title:  Vice President, General Counsel and
Secretary

WELLS FARGO MINNESOTA BANK,
NATIONAL ASSOCIATION, as Truste:

By /s/ Michael T. Lechne
Name: Michael T. Lechner
Title:  Assistant Vice Preside

Exhibit 4.3

FIRST AMENDMENT
to
RIGHTS AGREEMENT

FIRST AMENDMENT, dated as of November 4, 2003 (tAenendment”), to the Rights Agreement, dated aslafember
15, 2001 (the “Agreement”), by and between Weigltéters International, Inc., a Virginia corporat{tiee “Company”), and EquiServe
Trust Company, N.A., a federally chartered trushpany (the “Rights Agent”) . Capitalized termsdiberein and not otherwise defined
herein have the meanings ascribed to such tertheiAgreement.
WITNESSETH:

WHEREAS, on November 14, 2001 the Board of Directafrthe Company approved the adoption of the Agesd in orde
to protect the Company and its shareholders framaicenon-negotiated takeover attempts (or the ia@tpn of a substantial percentage of the
common equity of the Company) which present theafsa change of control or related risks on tewhich may be less favorable to the
Company’s shareholders than would be availabletiarssaction negotiated with and approved by the@Goy ;

WHEREAS, pursuant to Section 27 of the Agreemémat,Gompany and the Rights Agent may from timent@tsupplemer
or amend any provision of the Agreement in accardanith the terms of such Section 27; and

WHEREAS, in furtherance of the foregoing , the ig@rto the Agreement believe it is in the bestrggts of the holders of
Rights under the Rights Agreement and the Compauayntend the Agreement as set forth herein.

NOW, THEREFORE, in consideration of the premises ainthe mutual agreements, covenants, represensasind
warranties contained herein, the parties, intentbrige legally bound, agree as follows:

Section 1. Amendment of Rights Agreement.

(a) Effective as of the date of this Amendment,h#ies to this Amendment hereby amend Sectiondf(de Agreement:
read in its entirety as follows:

“Acquiring Person’shall mean any Person who or which, together wWitAssociates and Affiliates of such Pers
shall be the Beneficial Owner of ten percent (1@¥anore of the then outstanding Common Stock, ball siot include (i) any
Exempted Entity, (ii) the Company, (iii) any Subaiy of the Company, (iv) any employee benefit pdithe Company, or of any
Subsidiary of the Company, or any Person or eotigjanized, appointed or established by the Comfmyr pursuant to the tern



of any such plan, (v) FMR Corp., together withddlits Affiliates and Associates (“FMR”), but ongp long as (A)
FMR is the Beneficial Owner of less than twentygaet (20%) of the Common Stock then outstanding(B)dMR reports or is
required to report such ownership on Schedule 1i3d&uthe Securities and Exchange




Act of 1934, as amended (the “Exchange Act”), dneslule 13D under the Exchange Act (or any comparabsuccessor report)
which Schedule 13D does not state any intenti@r t@serve the right to control or influence thenaigement or policies of the
Company or engage in any of the actions specifidtem 4 of such schedule , nor to take any adtia@onnection with or as a
participant in any transaction having such purpwseffect, (vi) any Person who becomes the Beraf@ivner of ten percent (10%)
or more (or twenty percent (20%) or more in theeaaisFMR) of the shares of Common Stock then onthtey as a result of a
reduction in the number of shares of Common Statktanding due to the repurchase of shares of Can8tack by the Company
unless and until such Person, after becoming athatesuch Person has become the Beneficial Owntengsercent (10%) or more
(or twenty percent (20%) or more in the case of FMiRthe then outstanding shares of Common Staoyires beneficial
ownership of additional shares of Common Stockasgnting one percent (1%) or more of the shar&€ouofmon Stock then
outstanding or (vii) if the Board of Directors diet Company determines in good faith that a Perdamwould otherwise be an
“Acquiring Person” has become such inadvertentigl(iding, without limitation, because (A) such Rersvas unaware that it
beneficially owned a percentage of Common Stockwluaild otherwise cause such Person to be an “AicguiPerson” or (B) such
Person was aware of the extent of its Beneficiah@whip of Common Stock but had no actual knowlexfgke consequences of
such Beneficial Ownership under this Agreement)witbdout any intention of changing or influencingntrol of the Company, and
such Person, as promptly as practicable, divestdilests himself or itself of Beneficial Ownerstupa sufficient number of shares
of Common Stock so that such Person would no lohgem Acquiring Person.”

Section 2. Governing Law This Amendment shall be deemed to be a contnade under the laws of the Commonwealt
Virginia and for all purposes shall be governeddnd construed in accordance with, the laws of Slmnmmonwealth.

Section 3. Additional Acts and Document&ach party hereto agrees to do such things,athiseich actions, and make,
execute and deliver such other documents and mstits, as shall be reasonably requested to cartheprovisions, intent and purpose of
this Amendment, in each case, at the sole expdrthe €ompany.

Section 4. CounterpartsThis Amendment may be executed in any numbepohterparts and each of such counterparts
shall for all purposes be deemed to be an origavad,all such counterparts shall together constiut one and the same instrument.

Section 5. Descriptive HeadingDescriptive headings of the several sectiorthisfAmendment are inserted for
convenience only and shall not control or affeettteaning or construction of any of the provisibaseof.

Section 6. Effect of AmendmentExcept as expressly modified by this Amendmtig,remaining terms of the Rights
Agreement shall remain unmodified and in full foered effect.




IN WITNESS WHEREOF, the parties hereto have catisisd-irst Amendment to the Rights Agreement talbly
executed, all as of the day and year first abovtest

WEIGHT WATCHERS INTERNATIONAL, INC.

By /s/ Robert W. Hollwe

Name: Robert W. Hollwe
Title: Vice President, General Counsel & Secre

EQUISERVE TRUST COMPANY, N.A

By /s/Katherine Anderso

Name: Katherine Andersc
Title: Managing Directo




EXHIBIT 10.1
AMENDMENT NO. 5

This AMENDMENT NO. 5, dated as of August 20, 20839 “ Amendment Agreemefi}, is among WEIGHT WATCHERS
INTERNATIONAL, INC., a Virginia corporation (* WWI'), WW FUNDING CORP., a Delaware corporation (th8P1 Borrowef; the SP]
Borrower, together with WWI, are collectively refed to as the “ Borrowef3, the Lenders (such term, and other terms usehlisn
Amendment Agreement, to have the meanings set éoriticorporated by reference in Pabielow) and the Agents.

WITNESSETH

WHEREAS, pursuant to the terms of the Third Amended Restated Credit Agreement, dated as of ApAD03 (as further
amended, supplemented or otherwise modified poitiheé date hereof, the “ Existing Credit Agreenignamong the Borrowers, the various
financial institutions party thereto (the “ Lend&sCredit Suisse First Boston, as the Syndicafigent, a Lead Arranger and a Book
Manager, BHF (USA) Capital Corporation and FortiSA) Finance LLC, as the Documentation Agents, &@inel Bank of Nova Scotia, as the
Administrative Agent, Paying Agent and Registratfaent for the TLCs, and as a Lead Arranger, thedees made Credit Extensions to the
Borrowers; and

WHEREAS, the Borrowers have requested the Lendetdtee Agents to amend and restate the ExistindiCAgreement in its
entirety in the form attached hereto as Annard to amend the Existing Deed Poll as set forthihp

NOW, THEREFORE, in consideration of the agreemaetgin contained, the Borrowers, the Lenders aad\tients hereby agree
follows:

PART I
DEFINITIONS

SUBPART 1.1._Certain Definitions The following terms (whether or not underscongtien used in this Amendment Agreement
shall have the following meanings (such meaningsstequally applicable to the singular and pluoatt thereof):

“ Amendment Agreemeritis defined in the preamble

“ Credit Agreement is defined in_Subpart 2.1

“ Existing Credit Agreemeritis defined in the first recital

“ Existing Deed Poll means the TLC Deed Poll, dated as of Septembet 239, among the SP1 Borrower and each TLC Hdbder
defined therein) as amended, amended and ressafgolemented or otherwise modified prior to theedwedreof.

“ Fifth Amendment Effective Datéis defined in_Subpart 3.1




“ Pro Forma Balance Shekis defined in_Subpart 3.1.6

SUBPART 1.2._Other Definitions Terms for which meanings are provided in theskixg Credit Agreement are, unless otherwise
defined herein or the context otherwise requiresedun this Amendment Agreement with such meanings.

PART Il
AMENDMENT AND RESTATEMENT OF THE
EXISTING CREDIT AGREEMENT AND AMENDMENT OF EXISTINGEED POLL

SUBPART 2.1._Amendment and Restatement of Exigfiredit Agreement Effective on (and subject to the occurrencetod)Fifth
Amendment Effective Date, the Existing Credit Agnemt shall be and is hereby amended and restateddntirety to read as set forth in
Annex I (the Existing Credit Agreement, as so amended ast@dted by this Amendment Agreement, being refdoed the “ Credit
Agreement), and as so amended and restated is herebyeditdpproved and confirmed in every respect. s and obligations of the
parties to the Existing Credit Agreement with retfie the period prior to the Fifth Amendment Etfee Date shall not be affected by such
amendment and restatement.

SUBPART 2.2._ Amendment of Existing Deed Pokffective on (and subject to the occurrencetlud) Fifth Amendment Effective
Date, the Existing Deed Poll is hereby amendecaafogh in this Subpart.

€)) The definition of “Floating Rate” aggring in Section 1.1 of the Existing Deed Po#inigsended by deleting each
occurrence of the phrase “Term-B Loan” appearimgdim and inserting in its place the phrase “Additél Term B Loan”.

(b) The definition of “TLC Holderdppearing in Section 1.1 of the Existing Deed Balimended in its entirety to re
as follows:

“TLC Holder” means , in respect of a TLC at any time, each Tle@der, Additional TLC Lender and/or the
person whose name is inscribed in the Registdreahdlder of that TLC and who has rights against3R1 Borrower under,

and has the benefit of, this Deed Poll in respéthat TLC

PART Il
CONDITIONS TO EFFECTIVENESS

SUBPART 3.1._Effective Date This Amendment Agreement (and the resulting radneent and restatement of the Existing Credit
Agreement) shall become effective on the date‘(tfiEh Amendment Effective Dat§ when all of the conditions set forth in this Phave
been satisfied.

SUBPART 3.1.1_Execution of Counterpart3he Administrative Agent shall have receivedrderparts of this Amendment
Agreement executed on behalf of the Borrowers, the




Required Lenders and each Lender with a Committeemiake Additional Term B Loans and the AdditiomalCs pursuant to (and as defir
in) the Credit Agreement.

SUBPART 3.1.2_Resolutions, etcThe Administrative Agent shall have received freath Borrower a certificate, dated the Fifth
Amendment Effective Date, of its Secretary or Assis Secretary (or Authorized Officer serving aiimfunction, in the case of other than a
corporation) as to:

(a) resolutions of such Borrower’s Board of Dist(or other similar governing body) then in fisiice and effect
authorizing, as applicable, the execution, delivarg performance of this Amendment Agreement, theitfonal Term B Notes and
the Additional TLCs (as defined in the Credit Agremt) and each other Loan Document to be execyteddh Borrower; and

(b) the incumbency and signatures of such Borrayaunthorized Officers authorized to execute anlivée this
Amendment Agreement, the Additional Term B Noted #ire Additional TLC Purchase Requests (as defim¢lde Credit
Agreement) and each other Loan Document to be ¢xeédwy such Borrower;

upon which certificate each Lender may conclusively until each such Lender shall have receivadther certificate of such Borrower
canceling or amending the prior certificate.

SUBPART 3.1.3_Effective Date CertificateThe Administrative Agent shall have receivecettificate substantially in the form of
Exhibit A hereto, dated the Fifth Amendment Effective Date duly executed and delivered by the chief exeeufimancial or accounting
(or equivalent) Authorized Officer of each Borrower

SUBPART 3.1.4_Delivery of Notes and Purchase RetgueThe Administrative Agent shall have received,tfe account of each
Lender that has requested an Additional Term B Nb&my, such Lender’s Additional Term B Note, yleixecuted and delivered by an
Authorized Officer of WWI.

SUBPART 3.1.5_Affirmation and ConsenfThe Administrative Agent shall have receivedaffirmation and consent, dated as of
Fifth Amendment Effective Date and duly executedahyAuthorized Officer of each Guarantor, in forndaubstance satisfactory to the
Administrative Agent.

SUBPART 3.1.6_Financial Information, Complianceat@eate etc. The Administrative Agent shall have received Jepfa forma
unaudited condensed consolidated balance sheeWdfafd its Subsidiaries, as of June 30, 2003 for M\t “ Pro Forma Balance Shét
certified by the chief financial or accounting Aattzed Officer of WWI, giving effect to the consuration of the Transaction (as defined in
the Credit Agreement) and (b) Compliance Certifidat the four full Fiscal Quarters immediately geding the Transaction giving pferma
effect to the consummation of the Transaction arndemcing compliance with the financial covenargsferth in Sections 7.2.4 and 7.2.6 of
the Credit Agreement, which, in each case, shadldbisfactory in all respects to the Agents.
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SUBPART 3.1.7_Opinions of CounselThe Administrative Agent shall have receivednogms, dated the Fifth Amendment
Effective Date and addressed to the Administratigent and all Lenders, from:

(a) Simpson Thacher & Bartlett LLP, special New Koounsel to the Borrowers and each Obligor, imfand substance
satisfactory to the Administrative Agent; and

(b) Hunton & Williams, special Virginia counsel WWI, in form and substance satisfactory to the Austrative Agent.

SUBPART 3.1.8_Transaction Documents; Consummatfofransaction The Administrative Agent shall have receivedupdn
request, all documents and instruments deliveredimection with the consummation of the Transacdiod all agreements related thereto
(collectively, the “ Transaction Documeri}sall which shall be in form and substance satigfry to the Agents and (b) evidence satisfactory
to the Agents that all actions necessary to consatethe Transaction shall have been taken in aanoedwith all applicable laws and in
accordance with the terms of each applicable TimsaDocument, without amendment or waiver of argterial provision thereof and that
the Transaction was in fact consummated on terrdsanditions satisfactory to the Agents.

SUBPART 3.1.9 Required ApprovalsThe Administrative Agent shall be satisfied ththtmaterial governmental and third party
approvals necessary or advisable in connectionth@hlransaction, the financing contemplated heegtnythe continuing operations of WWI
and its Subsidiaries have been duly obtained améhaull force and effect, and that all applicablaiting periods have expired without any
action being taken or threatened by any competghbaty which would restrain, prevent or otherwiswose adverse conditions on the
Transaction or the financing thereof.

SUBPART 3.1.10_Litigation; ProceedingsThe Administrative Agent shall be satisfied ttregre does not exist any restraining
order, injunction or other pending or threatenéddtion, proceedings or investigations which @)tests any aspect of the Transaction or (b)
could reasonably be expected to have a materia@rad\effect on any of the consolidated businesanéial conditions or results of operations
of WWI and its Subsidiaries, taken as a whole.

PART IV
REPRESENTATIONS AND WARRANTIES

To induce the Lenders and the Agents to enterthisobAmendment Agreement (and the resulting amendliared restatement of the
Existing Credit Agreement), continue the Creditdbgions outstanding on the Fifth Amendment Effecbate as Credit Extensions under
(and as defined in) the Credit Agreement and toeraalditional Credit Extensions (including the Aduial Term B Loans and the Additional
TLCs) from time to time on and after the Fifth Andement Effective Date under the terms of the CrAditeement, the Borrowers represent
and warrant to the Lenders and the Agents as gétlielow.




SUBPART 4.1._Validity, etc. This Amendment Agreement (and the resulting ammemd and restatement of the Existing Credit
Agreement in the form attached hereto as Anreréto) constitutes the legal, valid and bindinligaiion of each Borrower enforceable in
accordance with its terms subject to the effectsamikruptcy, insolvency, fraudulent conveyancerganization, moratorium and other sim

laws relating to or affecting creditonsghts generally, general equitable principles (thike considered in a proceeding in equity or aj lamc
an implied covenant of good faith and fair dealing.

SUBPART 4.2. Representations and Warranties, &oth before and after giving effect to this Amereht Agreement, the
representations and warranties contained in Sebtia of the Credit Agreement are true and coiireatl material respects, as of the date
hereof with the same effect as if then made (urdesed to relate solely to an earlier date, inclwlvase such representations and warranties
were true and correct in all material respectsfasich earlier date).

SUBPART 4.3._Liens UnimpairedAfter giving effect to this Amendment Agreemamnid the incurrence of the Additional Term B
Loans and the Additional TLCs, neither the modiiima of the Existing Credit Agreement effected puanst to this Amendment Agreement
nor the execution, delivery, performance or effeatess of this Amendment Agreement and the incoerefthe Debt represented by the
Additional Term B Loans and the Additional TLCs:

(a) impairs the validity, effectiveness or prigrif the Liens granted in favor of the SecurediBagpursuant to the Loan
Documents, and such Liens continue unimpaired thithsame priority to secure repayment of all Obidges (including any
Obligations arising in connection with the makirfgtee Additional Term B Loans and the Additional @%), whether heretofore or
hereafter incurred; or

(b) requires that any new filings be made or o#fetion taken to perfect or to maintain the peifecof such Liens.

PART V
MISCELLANEOUS

SUBPART 5.1._CrosReferences References in this Amendment Agreement to amydP&ubpart are, unless otherwise specified
or otherwise required by the context, to such BiaBubpart of this Amendment Agreement.

SUBPART 5.2._Loan Document Pursuant to ExistingdirAgreement This Amendment Agreement is a Loan Document @beel
pursuant to the Existing Credit Agreement and dimaltonstrued, administered and applied in accosdaiith all of the terms and provisions
of the Existing Credit Agreement and, after thetFAmendment Effective Date, the Credit Agreement.

SUBPART 5.3._Successors and Assigrighis Amendment Agreement shall be binding upwh iaure to the benefit of the parties
hereto and their respective successors and assigns.




SUBPART 5.4._CounterpartsThis Amendment Agreement may be executed byéines hereto in several counterparts, each of
which when executed and delivered shall be deeméd &n original and all of which together shahlistitute but one and the same

agreement. Delivery of an executed counterpaat ®fnature page to this Amendment Agreement tgirfale shall be effective as delivery
of a manually executed counterpart of this Amendmgneement.

SUBPART 5.5._Governing Law THIS AMENDMENT AGREEMENT SHALL BE GOVERNED BY A CONSTRUED IN
ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF EW YORK (INCLUDING FOR SUCH PURPOSE SECTIONS 5-
1401 AND 5-1402 OF THE GENERAL OBLIGATIONS LAW OFRHE STATE OF NEW YORK).
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IN WITNESS WHEREOF, the parties hereto have catissdAmendment Agreement to be executed by thepaetive officers
thereunto duly authorized as of the date first aboritten.

WEIGHT WATCHERS INTERNATIONAL, INC.

By: /s/ Linda Huet
Name: Linda Huett
Title:  President and Chief Executive Offic

WW FUNDING CORP.

By: /s/ Robert W. Hollweg
Name: Robert W. Hollweg
Title:  Secretan




THE BANK OF NOVA SCOTIA

By: /s/ Brian S. Aller
Name: Brian S. Allen
Title:  Managing Directo

CREDIT SUISSE FIRST BOSTON, acting through
its Cayman Islands Brant

By: /s/ Bill O’ Daly
Name: Bill O’'Daly
Title:  Director

By: /sl Jay Chal
Name: Jay Chall
Title:  Director

STEIN ROE & FARNHAM CLO | LTD.

By: Columbia Management Advisors, Ir
(f/k/a Stein Roe & Farnham Incorporated), as
Portfolio Manage

By: /sl Kathleen A. Zari
Name: Kathleen A. Zarr
Title:  Senior Vice Presidel

AURUM CLO 200z1 LTD.

By: Columbia Management Advisors, Ir
(f/k/a Stein Roe & Farnham Incorporated), as
Investment Manage

By: /sl Kathleen A. Zari
Name: Kathleen A. Zarr
Title:  Senior Vice Presidel




CARLYLE HIGH YIELD PARTNERS II, LTD.

By: /sl Linda Paci

Name: Linda Pace
Title:  Principal

CARLYLE HIGH YIELD PARTNERS llI, LTD.

By: /sl Linda Paci

Name: Linda Pace
Title:  Principal

CARLYLE HIGH YIELD PARTNERS IV, LTD.

By: /sl Linda Paci

Name: Linda Pace
Title:  Principal

JACKSON NATIONAL LIFE INSURANCE
COMPANY
By: PPM AMERICA, INC., as attorn«in-fact

By: /s/ David C. Wagne

Name: David C. Wagne
Title:  Managing Directo

VENTURE CDO 2002, LIMITED

By: Barclays Capital Asset Management Limited,

its Investment Adviso

By: Barclays Bank PLC, New York Branch,

its Sut-Advisor

By: /s/ Michael G. Rega

Name: Michael G. Regal
Title:  Director




VENTURE Il CDO 2002, LIMITED

By: Barclays Bank PLC, New York Branch, its
Investment Adviso

By: /sl Michael G. Rega

Name:Michael G. Regal
Title: Director

NATIONAL CITY

By: /s/ Gavin D. Younc

Name: Gavin D. Younc
Title: Account Officer

FORTIS CAPITAL CORP

By: /s/ Douglas Rian
Name: Douglas Rian
Title: Vice Presiden
By: /s/ John Renet
Name: John Renet
Title: Executive Vice Presidel

METROPOLITAN LIFE INSURANCE
COMPANY

By: /sl James R. Dingle
Name: James R. Dingle
Title: Director

MADISON AVENUE CDO |, LIMITED
By: Metropolitan Life Insurance Company as
Collateral Manage

By: /s/ David W. Farrel

Name: David W. Farrell
Title: Director




CITADEL HILL 2000-1 LTD.

By: /sl Alex Clarke

Name: Alex Clarke
Title: Authorized Signator

TRUMBULL THC, LTD.

By: /s/ David G. Parke

Name: David G. Parke
Title: Attorney-in-Fact

THE PROVIDENT BANK

By: /sl Marshall M. Stuai

Name: Marshall M. Stuar
Title: Vice Presiden

SEQUILS |, LTD.
By: TCW Advisors, Inc., as its Collateral Age

By: /s/ Richard F. Kurtl

Name:Richard F. Kurtt
Title: Senior Vice Presider

By: /s/ Jonathan R. InsL

Name: Jonathan R. Insu

Title: Managing Directo
SEQUILS IV, LTD.
By: TCW Advisors, Inc., as its Collateral Age

By: /s/ Richard F. Kurtl

Name:Richard F. Kurtt
Title: Senior Vice Presider

By: /s/ Jonathan R. InsL

Name:Jonathan R. Insu
Title: Managing Directo




C-SQUARED CDO LTD.
By: TCW Advisors, Inc., as its Portfolio Manag

By: /s/ Richard F. Kurtl

Name: Richard F. Kurth
Title: Senior Vice Presidel

THE SUMITOMO TRUST & BANKING CO.,
LTD., New York Branct

By: /sl Elizabeth A. Quirl

Name: Elizabeth A. Quirk
Title: Vice Presiden

APEX (IDM) CDO I, LTD.

ELC (CAYMAN) LTD.

ELC (CAYMAN) LTD. CDO SERIES 19¢-|
ELC (CAYMAN) LTD. 199¢-Il

ELC (CAYMAN) LTD. 199¢-I1I

ELC (CAYMAN) LTD. 200C-|

TRYON CLO LTD. 200k

By: David L. Babson & Company Inc., as
Collateral Manage

By: /s/ Glenn Duffy

Name: Glenn Duffy
Title: Managing Directo

BANK OF MONTREAL

By: /s/ S. Valia

Name: S. Valia
Title: Managing Directo




GULF STREAN-COMPASS CLO 20C-1, LTD.

By: Gulf Stream Asset Management LLC, as
Collateral Manage

By: /s/ Barry K. Love

Name: Barry K. Love
Title:  Chief Credit Officel

PB CAPITAL CORPORATION

By: /sl Tyler J. McCarth'

Name: Tyler J. McCarthy
Title:  Vice Presiden

By: /s/ Andrew Shipmai

Name: Andrew Shipmat
Title:  Assistant Vice Preside

PPM SHADOW CREEK FUNDING LLC

By: /s! Anne E. Morris

Name: Anne E. Morris
Title:  Assistant Vice Preside

PPM SPYGLASS FUNDING TRUS

By: /s! Anne E. Morris

Name: Anne E. Morris
Title:  Authorized Agen

VAN KAMPEN SENIOR INCOME TRUST

By: Van Kampen Investment Advisory Col

By: /s/ Brad Lang:

Name: Brad Langs
Title:  Executive Directo




VAN KAMPEN CLO II, LIMITED

By: Van Kampen Investment Advisory Corp., as
Collateral Manage

By: /s/ William Lenga

Name: William Lenga
Title: Vice Presiden

BAVARIA TRR CORPORATION

By: /sl Lori Gehror

Name: Lori Gehron
Title: Vice Presiden

KZH CNC LLC

By: /s/ Hi Hua

Name: HiHua
Title: Authorized Agen

KZH CRESCENT LLC

By: /s/ Hi Hua

Name: HiHua
Title: Authorized Agen

KZH CRESCEN™-2 LLC

By: /s/ Hi Hua

Name: HiHua
Title: Authorized Agen

KZH CRESCEN™-3 LLC

By: /s/ Hi Hua

Name: HiHua
Title: Authorized Agen




KZH PONDVIEW LLC

By: /s/ Hi Hua

Name: HiHua
Title: Authorized Agen

KZH WATERSIDE LLC

By: /s/ Hi Hua

Name: HiHua
Title: Authorized Agen

FIDELITY ADVISOR SERIES II: FIDELITY
ADVISOR FLOATING RATE HIGH INCOME
FUND (161)

By: /sl Mark Osterheli

Name: Mark Osterhelc
Title: Assistant Treasure




FOURTH AMENDED AND RESTATED CREDIT AGREEMENT,

dated as of August 20, 2003

(amending and restating the Third Amended and Rabta
Credit Agreement, dated as of April 1, 2003),

among

WEIGHT WATCHERS INTERNATIONAL, INC.,
as a Borrower,

WW FUNDING CORP.,
as the SP1 Borrower,

VARIOUS FINANCIAL INSTITUTIONS,
as the Lenders,

CREDIT SUISSE FIRST BOSTON,
as the Syndication Agent,
a Lead Arranger and a Book Manager,

BHF (USA) CAPITAL CORPORATION, and
FORTIS (USA) FINANCE LLC,
as the Documentation Agents, and

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

ANNEX |
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FOURTH AMENDED AND RESTATED CREDIT AGREEMENT

THIS FOURTH AMENDED AND RESTATED CREDIT AGREEMENTated as of August 20, 2003 (amending and restdimg
Third Amended and Restated Credit Agreement, daseaf April 1, 2003), is among WEIGHT WATCHERS INREATIONAL, INC., a
Virginia corporation (* WWI"), WW FUNDING CORP., a Delaware corporation (th€P1 Borrowef, and together with WWI, the “
Borrowers”), the various financial institutions as are orynfeecome parties hereto (collectively, the “ LeisderCREDIT SUISSE FIRST
BOSTON (“ CSFB"), as the syndication agent and as a lead arrgiigsuch capacities, the * Syndication Agéand a “ Lead Arranget,
respectively), BHF (USA) CAPITAL CORPORATION and ROIS (USA) FINANCE LLC, as the documentation agdimissuch capacity,
the “ Documentation Agent$ and THE BANK OF NOVA SCOTIA (“ Scotiaban®, as (x) the administrative agent, paying agemt a
registration agent for the TLCs (as defined beland (y) a lead arranger (in such capacities, thdrinistrative Agent and a “ Lead
Arranger”, respectively) and as Issuer (as defined bel@w}tHe Lenders.

WITNESSETH:

WHEREAS, pursuant to the Third Amended and Rest@tredit Agreement, dated as of April 1, 2003 (aglaaed or otherwise
modified prior to the date hereof, the “ Existinte@it Agreement), among the Borrowers, certain financial institiis and other Persons
from time to time party thereto (the " Existing ldms”) and the Agents, the Existing Lenders made otinard the following extensions of
credit to the Borrowers which currently remain ¢ansling on the Effective Date in the amounts sehfbelow:

(a) the term A loans existing on the date the(daf “ Existing Term A Loan¥) continued to remain outstanding as Tert
Loans thereunder and are outstanding on the Effe€tate in an aggregate principal amount of $29/88633;

(b) the term B facility existing on the date thafreonsisting of (i) a tranche of term B loans (tHexisting Term B Loans)
which continued to remain outstanding as Term Brisahiereunder and are outstanding on the EffeBtate in an aggregate
principal amount of $82,938,709.10 and (ii) TLOwe(t Existing TLCS’) which continued to remain outstanding as TLGsréunder
and are outstanding on the Effective Date in ameggje principal amount of $49,148,865.02;

(c) anew term D loan was made (the “ ExistingdT & Loans") of which an aggregate principal amount of $75,988.10
is outstanding on the Effective Date;

(d) the continuation of the revolving loans (thExXisting Revolving Loan¥) and the swing line loans (theExisting Swing
Line Loans’; together with the Existing Term A Loans, the &iig Term B Loans, the Existing Term D Loans, Exésting
Revolving Loans and the Existing TLCs, the “ Exigtioans’) to the Borrowers;

WHEREAS, WWI intends to consummate the tender (fthender Offer”) of up to all of the Senior Subordinated Notes;




WHEREAS, in connection with the Tender Offer and tingoing working capital and general corporatela@é the Borrowers, the
Borrowers desire to, among other things contineedkisting Loans (other than the Existing Term Bh®, Existing TLCs and Existing Term
D Loans) as Loans under this Agreement and maiataihobtain the Commitments to make Credit Extaerssget forth herein;

WHEREAS, the Borrowers have requested that thetiBgi€redit Agreement be amended and restated enitirety to become
effective and binding on the Borrowers pursuarthtterms of this Agreement and Amendment No. & {(tAmendment Agreemeti} to the
Existing Credit Agreement of even date herewitld tire Lenders (including the Existing Lenders) hageeed (subject to the terms of the
Amendment Agreement) to amend and restate theilixi€redit Agreement in its entirety to read asfegh in this Agreement, and it has
been agreed by the parties to the Existing Cregie@ment that (a) the commitments which the Exgstienders have agreed to extend to the
Borrowers under the Existing Credit Agreement shalextended or advanced upon the amended anteckttems and conditions contained
in this Agreement and (b) the Existing Revolvingahe, Existing Swing Line Loans, Existing Term A heand other Obligations (as defined
in the Existing Credit Agreement) outstanding urtther Existing Credit Agreement (other than the fxisTerm B Loans, Existing TLCs and
Existing Term D Loans) shall be governed by andwkskto be outstanding under the amended and réséatas and conditions contained in
this Agreement, with the intent that the termshis Agreement shall supersede the terms of theikgi€redit Agreement (each of which
shall hereafter have no further effect upon theéigmthereto, other than as referenced herein tret than for accrued fees and expenses, anc
indemnification provisions, accrued and owing urtherterms of the Existing Credit Agreement onmomto the date hereof or arising (in-
case of an indemnification) under the terms ofEkisting Credit Agreement, in each case to thergieovided for in the Existing Credit
Agreement); providedthat any Rate Protection Agreements with any@naore Existing Lenders (or their respective Adfiés) shall
continue unamended and in full force and effect;

WHEREAS, the Borrowers desire to obtain or contithesfollowing financing facilities from the Lendeas set forth below:

(a) the Existing Term A Loans shall continue tmaén outstanding as Term A Loans hereunder in gneggte principal
amount of $29,956,466.33;

(b) the Existing Term B Loans, Existing Term D bsaand Existing TLCs shall be refinanced (the “réar Refinancing;
and together with the Tender Offer, the * Trangact) with a new term B facility consisting of (i) aanche of Additional Term B
Loans hereunder in an aggregate principal amou$882,851,135.00 and (ii) Additional TLCs in an eggate principal amount of
$49,148,865.00;

(c) arevolving loan commitment (to include avhiliy for revolving loans, swing line loans andtérs of credit) pursuant
to which Borrowings of revolving loans are and weitintinue to be made to the Borrowers from timgn@ as set forth herein;
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(d) aletter of credit commitment pursuant to vhilee Issuer will continue to issue letters of dréar the account of the
Borrowers or any of their Subsidiaries (as defibetbw) from time to time;

WHEREAS, all Obligations shall continue to be ahelkbe guaranteed pursuant to the Subsidiary Gtaexecuted and delivered
by each Subsidiary party thereto required to dorster the Existing Credit Agreement and securedyant to the Security Agreements
executed and delivered by the Borrowers and thécayte Subsidiaries pursuant to the Existing Gréadireement; and

WHEREAS, the Lenders and the Issuer are willingthenterms and subject to the conditions set fiorthe Amendment Agreement
and hereinafter set forth, to so amend and restatExisting Credit Agreement and to maintain deasl such Commitments and make such
Loans to the Borrowers and issue or maintain (aigyate in) Letters of Credit for the accounttioé Borrowers;

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

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@@ysh meanings to be equally applice
to the singular and plural forms thereof):

“ Acquisition” means the acquisition by WW!I or one of its Subsidgof certain of the business and assets of TW&®@Voup Inc., .
Pennsylvania corporation, The WW Group West L.LaDelaware limited liability company and The WWo@p East L.L.C., a Michigan
limited liability company (collectively, the * Selts™), which will include Weight Watchers franchisembers 11, 23, 39, 40, 60, 64, 73, 77
and 302 and was consummated on April 1, 2003.

“ Additional Term B Loari is defined in_clause (l)f Section 2.1.1

“ Additional Term B Loan Commitmeritis defined in clause (k)f Section 2.1.1

“ Additional Term B Loan Commitment Amouhimeans $382,851,135.00.

“ Additional Term B Loan Lendetrmeans any Lender which has a Percentage of thitiddal Term B Loan Commitment Amount.

“ Additional Term B Note' means a promissory note of WWI, payable to tteeoof any Lender, in the form of Exhibit®hereto
(as such promissory note may be amended, endors#tdeywise modified from time to time), evidencitg aggregate Indebtedness of WWI
to




such Lender resulting from outstanding Additionat B Loans (including Designated Additional Tern.&ns), and also means all other
promissory notes accepted from time to time in 8wh®n therefor or renewal thereof.

“ Additional TLC " is defined in _Section 2.9

“ Additional TLC Commitment is defined in Section 2.9

“ Additional TLC Commitment Amount means $49,148,865.00.

“ Additional TLC Lender’ means any Lender which has a Percentage of thiitiddal TLC Commitment Amount.

“ Additional TLC Purchase Requésineans an Additional TLC purchase request andfioate duly executed by an Authorized
Officer of the applicable Borrower, substantiatiythe form of Exhibit B1 hereto.

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

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

(@) to vote 15% or more of the securifm@s a fully diluted basis) having ordinary votipgwer for the election of
directors or managing general partners; or

(b) to direct or cause the directionhd thanagement and policies of such Person wheyhewrtiract or otherwise.
“ Agents” means, collectively, the Administrative AgentetByndication Agent and the Documentation Agents.

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

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

€)) the rate of interest most recentbplelished by the Administrative Agent at its Done&ffice as its base rate for
U.S. Dollar loans in the United States; and

(b) the Federal Funds Rate most recetgtgrmined by the Administrative Agent plus 1/2166.
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The Alternate Base Rate is not necessarily intetolé@ the lowest rate of interest determined leyAtministrative Agent in connection with
extensions of credit. Changes in the rate of @sieon that portion of any Loans maintained as BRage Loans will take effect simultaneou
with each change in the Alternate Base Rate. TdmiAistrative Agent will give notice promptly toeatBorrowers and the Lenders of char
in the Alternate Base Rate.

“ Amendment Agreemeritis defined in the third recital

“ Applicable Margin” means at all times,

@ with respect to the unpaid principadount of Existing Loans and Existing TLCs, thelaable percentage set
forth in the Existing Credit Agreement;
(b) with respect to the unpaid principaiount of Additional Term B Loans and Additional 34 maintained as a
0] Base Rate Loan, 1.25% per annum; and
(i) LIBO Rate Loan, 2.25% per annum;
(c) with respect to the unpaid principaiount of each Revolving Loan and Swing Line Loamd each Term A Loan

maintained as a Base Rate Loan at the applicabbemp@ge per annum set forth below under the colemtitied “Applicable Margin
for Base Rate Loans”; and

(d) with respect to the unpaid principailount of each Revolving Loan, and Swing Line Laad each Term A Loan
maintained as a LIBO Rate Loan, at the applicablegntage per annum set forth below under the colkmtitled “Applicable
Margin for LIBO Rate Loans”:

Applicable Margin for Revolving Loans, Swing Lin®éns and Term A Loans

Applicable Margin Applicable Margin
Debt to EBITDA Ratio for Base Rate Loans for LIBO Rate Loans
Greater than or equal to 4.75t0 1 2.25(% 3.25(%
Less than 4.75 to 1.00 and greater than or equhPtto 1.0( 1.87% 2.87%%
Less than 4.25 to 1.00 and greater than or equalFtoto 1.0( 1.50(% 2.50(%
Less than 3.75 to 1.00 and greater than or equgaRtto 1.0( 1.125% 2.125%
Less than 3.25 to 1.( 0.75(% 1.75(%

The Debt to EBITDA Ratio used to compute the Apgdhie Margin for Revolving Loans, Swing Line LoamslaTerm A Loans shall
be the Debt to EBITDA Ratio set forth in the Coraplie Certificate most recently delivered by WWihe Administrative Agent pursuant to
clause (cpf Section 7.1.12 changes in the Applicable Margin for Revolvingans, Swing Line
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Loans, and Term A Loans resulting from a changdénDebt to EBITDA Ratio shall become effective npielivery by WWI to the
Administrative Agent of a new Compliance Certifieqiursuant to clause (o) Section 7.1.1 If WWI shall fail to deliver a Compliance
Certificate within the number of days after the emdny Fiscal Quarter as required pursuant tosgda) of Section 7.1.{without giving
effect to any grace period), the Applicable MarfginRevolving Loans, Swing Line Loans, and Term éahs from and including the first d
after the date on which such Compliance Certifieeds required to be delivered to but not includimg date WWI delivers to the
Administrative Agent a Compliance Certificate stwhclusively equal the highest Applicable Margin Revolving Loans, Swing Line
Loans, and Term A Loans set forth above. The Applie Margin for Designated New Term Loans shali&ermined pursuant to
Section 2.1.6

“ Assignee Lendet is defined in_Section 11.11.1

“ Australian Dollar” or “ A$ " means the lawful money of Australia.

“ Australian Guaranty means the Guaranty, dated September 29, 199@/WyAustralia, FPL and GB in favor of the
Administrative Agent, as amended, amended andtegstsupplemented or otherwise modified from tim&rhe in accordance with its terms.

“ Australian Pledge Agreemehineans the Australian Share Mortgage Agreemen¢ddSeptember 29, 1999, by WW Australia and
FPL in favor of the Administrative Agent, togethveith each Supplement thereto delivered pursuaglatiase (bpf Section 7.1.7 as
amended, amended and restated, supplemented owvisghenodified from time to time pursuant to there thereof.

“ Australian Security Agreemefitmeans the Security Agreement, dated Septembei999, by WW Australia, FPL and GB in fav
of the Administrative Agent, together with each Slement thereto delivered pursuant to clausef{&ection 7.1.7 as amended, amended
and restated, supplemented or otherwise modifiad fime to time pursuant to the terms thereof.

“ Australian Subsidiary means any Subsidiary that is organized undeta¥vs of Australia or any territory thereof.

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

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

(x) the sum of the products of numbédrgears from the date of determination to the dafesach successive
scheduled principal payment of or redemption oiilsinpayment with respect to such Indebtednessipfield by the amount of such
payment




by
(y) the sum of all such payments.
“ Base Amount is defined in Section 7.2.7
“ Base Rate Loafimeans a Loan bearing interest at a fluctuating determined by reference to the Alternate Bage.Ra
“ Borrowers” is defined in the preamble

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

“ Borrowing Request means a loan request and certificate duly exechbyean Authorized Officer of the applicable Borew
substantially in the form of Exhibit-B hereto.

“ Business Day means

€)) any day which is neither a Saturdagunday nor a legal holiday on which banks arbaiged or required to be
closed in New York City; and

(b) relative to the making, continuingepaying or repaying of any LIBO Rate Loans, any dia which dealings in
U.S. Dollars are carried on in the London interbardeket.

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

(@ the aggregate amount of all expenelitwf WWI and its Subsidiaries for fixed or cap#asets made during such
period which, in accordance with GAAP, would bessified as capital expenditures; and

(b) the aggregate amount of all Capielizease Liabilities incurred during such period.

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

“ Capitalized Lease Liabilitiesmeans, without duplication, all monetary obligets of WWI or any of its Subsidiaries under any
leasing or similar arrangement which, in accordamite GAAP, would be classified as capitalized kEgsand, for purposes of this Agreement
and each other Loan Document, the amount of sulitpations shall be the capitalized amount therdefermined in accordance with GAAP,
and the stated maturity thereof shall be the date




of the last payment of rent or any other amountuhger such lease prior to the first date upon wkigch lease may be terminated by the
lessee without payment of a penalty.

“ Cash Equivalent Investmehimeans, at any time:

(@) any evidence of Indebtedness, magurot more than one year after such time, issugmiaranteed by the United
States Government;

(b) commercial paper, maturing not mé@ntnine months from the date of issue, whichssad by

0] a corporation (other than an Affiaof any Obligor) organized under the laws of atate of the United
States or of the District of Columbia and ratetbast A-I by S&P or P-I by Moody'’s, or

(i) any Lender which is an Eligible litation (or its holding company);
(c) any certificate of deposit or bankacseptance, maturing not more than one year sftdr time, which is issued
by either
0] a commercial banking institution tieea member of the Federal Reserve System and basbined

capital and surplus and undivided profits of nesléhan $500,000,000, or
(i) any Lender;

(d) short-term tax-exempt securitiesdatet lower than MIG-1/1+ by either Moody’s or S&Rth provisions for
liquidity or maturity accommodations of 183 daydess;

(e any money market or similar fund éissets of which are comprised exclusively of anghefitems specified in
clauses (ajhrough (d)above and as to which withdrawals are permittddamt every 90 days; or

® in the case of any Subsidiary of W@Vganized in a jurisdiction outside the Unitedt&a (i) direct obligations of
the sovereign nation (or any agency thereof) inctvlsuch Subsidiary is organized and is conductirginess or in obligations fully
and unconditionally guaranteed by such sovereigiomgor any agency thereof), (ii) investmentshd type and maturity described
in clauses (abhrough (exabove of foreign obligors, which investments originis (or the parents of such obligors) have rating
described in such clauses or equivalent ratings fromparable foreign ratings agencies or (iii) Btweents of the type and maturity
described in clauses (d#rough (e)above of foreign obligors (or the parents of sulligors), which investments or obligors (or the
parents of such obligors) are not rated as provéadexie but which are, in the reasonable judgmekit\ofl, comparable in
investment quality to such investments and obligorghe parents of such obligors); providbdt the aggregate face amount
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outstanding at any time of such investments dfoaflign Subsidiaries of WWI made pursuant to thésise (iii)does not exceed
$25,000,000.

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

“ Change in Control means

@) any “person” or “group” (as such terare used in Rule 13d-5 under the Securities ExgehAct of 1934, as
amended (the “ Exchange A9t and Sections 13(d) and 14(d) of the Exchangg) éicpersons (other than the Permitted ARTAL
Investor Group) becomes, directly or indirectlyaisingle transaction or in a related series ofstations by way of merger,
consolidation, or other business combination oentlise, the “beneficial owner” (as such term isdugeRule 13d3 of the Exchang
Act) of more than 20% of the total voting powetlie aggregate of all classes of Capital Securitia&\WI| then outstanding entitled
to vote generally in elections of directors of WWI;

(b) at all times, as applicable, indivadtkiwho on the Effective Date constituted the BadrDirectors of WWI
(together with any new directors whose electioauch Board or whose nomination for election bydtoekholders of WWI was
approved by a member of the Permitted ARTAL Inve&ooup or a vote of 66.67% of the directors thidhis office who were
either directors at the beginning of such periot/bose election or nomination for election was presly so approved) cease for i
reason to constitute a majority of the Board ofbiors of WWI then in office;

(c) at all times, as applicable, theuialof WWI to own, free and clear of all Liens (etlihan in favor of the
Administrative Agent pursuant to a Loan Documealf)of the outstanding shares of Capital Securibfesach of (x) UKHCL1,
UKHC2 and WW Australia (other than shares of Cd@tcurities issued pursuant to a Local Managerkmt), and (y) the SP1
Borrower, in each case on a fully diluted basis; or

(d) any other event constituting a Chaoig€ontrol (as defined in the Senior Subordindtede Indenture).
“ Code” means the Internal Revenue Code of 1986, as aatend

“ Commitment” means, as the context may require, a Lender'®tef Credit Commitment, Revolving Loan Commitmesiving
Line Loan Commitment, Additional Term B Loan Commént or Additional TLC Commitment.

“ Commitment Amount means, as the context may require, the Lett&€@reflit Commitment Amount, the Revolving Loan
Commitment Amount, the Swing Line Loan Commitmemhdunt, the Additional Term B Loan Commitment Amoonthe Additional TLC
Commitment Amount.




“ Commitment Termination Datemeans, as the context may require, the Revollimgn Commitment Termination Date, the
Additional Term B Loan Commitment Termination Datethe Additional TLC Commitment Termination Date.

“ Commitment Termination Everitmeans

(@) the occurrence of any Event of Defdabkcribed in clauses (dirough (d)of Section 9.1.9 or

(b) the occurrence and continuance ofathgr Event of Default and either
0] the declaration of the Loans andAlgglitional TLCs to be due and payable pursuar@dotion 9.3 or
(i) in the absence of such declarattbe, giving of notice by the Administrative Agenttiag at the directio

of the Required Lenders, to WWI that the Commitredrgtve been terminated.

“ Compliance Certificaté means a certificate duly completed and executethé chief financial Authorized Officer of WWI,
substantially in the form of Exhibit Rereto.

“ Contingent Liability” means any agreement, undertaking or arrangenyewhith any Person guarantees, endorses or otherwis
becomes or is contingently liable upon (by diradndirect agreement, contingent or otherwise,rtavigle funds for payment, to supply funds
to, or otherwise to invest in, a debtor, or otheewio assure a creditor against loss) the indebssdiobligation or any other liability of any
other Person (other than by endorsements of ingtntsrin the course of collection), or guaranteegtiyment of dividends or other
distributions upon the shares of any other Per3dre amount of any Person’s obligation under angtidgent Liability shall (subject to any
limitation set forth therein) be deemed to be thtsanding 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 applicable Borrower, substantiatlythe form of Exhibit Chereto.

“ Controlled Groug’ means all members of a controlled group of coagions and all members of a controlled group afeésor
businesses (whether or not incorporated) under ammuontrol which, together with WWI, are treatedaasngle employer under Section 414
(b) or 414(c) of the Code or Section 4001 of ERISA.

“ Copyright Security Agreemeritmeans the Copyright Security Agreement, datedeSeper 29, 1999, delivered by WWI and each
of its U.S. Subsidiaries party thereto in favotled Administrative Agent, as amended, supplememtended and restated or otherwise
modified.
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“ Credit Extensior means, as the context may require,
(@) the making of a Loan by a Lender; or

(b) the issuance of any Letter of Creglitthe extension of any Stated Expiry Date of prgviously issued Letter of
Credit, by the Issuer; or

(c) the purchase of an Additional TLCaryAdditional TLC Lender.

“ 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 akreet of WWI and its Subsidiaries at such dataiaent assets (excluding, however,
amounts due and to become due from Affiliates of WAlich have arisen from transactions which arepthan arm’s-length and in the
ordinary course of its business).

“ Current Liabilities” means, on any date, without duplication, all amswvhich, in accordance with GAAP, would be inédds
current liabilities on a consolidated balance sloé®/WI and its Subsidiaries at such date, exclgainrrent maturities of Indebtedness.

“ Current Refinancing is defined in the fifth recital

“ Debt” means the outstanding principal amount of alleibgtdness of WWI and its Subsidiaries of the tygberred to in clauses (a)
(b), (c)and_(e)of the definition of “Indebtedness” or any Contingéiability in respect thereof.

“ Debt to EBITDA Ratio” means, as of the last day of any Fiscal Quattterratio of

€)) Debt outstanding on the last dayushsFiscal Quarter

(b) EBITDA computed for the period cotisig of such Fiscal Quarter and each of the thmeeediately preceding
Fiscal Quarters.

“ Default” means any Event of Default or any condition, agcence or event which, after notice or lapse oktion both, would
constitute an Event of Default.

“ Designated Additional Revolving Loan Commitmehis defined in Section 2.1.6

“ Designated Additional Term A Loariss defined in Section 2.1.6

“ Designated Additional Term B Loariss defined in Section 2.1.6

“ Designated New Term Loariss defined in Section 2.1.6

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

“ Disbursement is defined in_Section 2.6.2
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“ Disbursement Dateis defined in Section 2.6.2

“ Disbursement Due Dafeis 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 Borrowevith the written consent of the Required Lenders

“ Disposition” (or correlative words such as “Disposetipans any sale, transfer, lease contribution @ratbnveyance (including
way of merger) of, or the granting of options, veauts or other rights to, any of WWI’s or its Sulisitks’, assets (including accounts
receivable and Capital Securities of Subsidiatiegny other Person (other than to another Obligoa)single transaction or series of
transactions.

“ Documentation Agent%is defined in the preamble

“ Domestic Office” means, relative to any Lender, the office of suehder designated as such_on Schedulediéto or designated
in the Lender Assignment Agreement or such othiéceobf a Lender (or any successor or assign dfl &iender) within the United States as
may be designated from time to time by notice fgaroh Lender, as the case may be, to each otherPeaisty hereto.

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

€)) Net Income,
plus
(b) the amount deducted, in determinirg Mcome, representing amortization of assetdu@ieg amortization with
respect to goodwill, deferred financing costs, potin-cash interest and all other intangible aysets
plus
(c) the amount deducted, in determinireg Ncome, of all income taxes (whether paid oedefd) of WWI and its
Subsidiaries,
plus
(d) Interest Expense,
plus
(e) the amount deducted, in determinirg INcome, representing depreciation of assets,
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plus

® an amount equal to all non-cash ghardeducted in arriving at Net Income,
plus
(9) an amount equal to all minority irgstr charges deducted in determining Net Incomedinestricted Payments
made in respect of such minority interest),
plus
(h) an amount equal to the cash royadtynpent received pursuant to the Warnaco Agreerntttie extent not
included in the calculation of Net Income,
plus
0] the amount deducted, in determiriiteg Income, due to foreign currency translatioruresf by FASB 52 or
FASB 133 arising after June 30, 1997,
plus
)] the amount deducted in determinireg Mcome of expenses incurred in connection viithweighco Acquisition,
the Acquisition and the Tender Offer,
minus

(k) an amount equal to the amount ofhat-cash credits included in arriving at Net Income

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

“ Eligible Institution” means a financial institution that either (a) hasbined capital and surplus of not less than $BWADO or it
equivalent in foreign currency, whose long-terntifieate of deposit rating or long-term senior utised debt rating is rated “BBBSY higher
by S&P and “Baa2” or higher by Moody’s or an equévd or higher rating by a nationally recognizetingagency if both of the two named
rating agencies cease publishing ratings of investmor (b) is reasonably acceptable to the Aditnatise Agent and, in the case of
assignments of a Revolving Loan and/or a Revoliogn Commitment, the Issuer.

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

“ ERISA " means the Employee Retirement Income SecurityoAdi974, as amended.
“ Euro” means the single currency of participating mentbiates of the European Union.
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“ Event of Default’ is defined in_Section 9.1

“ Existing Credit Agreemeritis defined in the first recital

“ Existing Lenders' is defined in the first recital

“ Existing Loans’ is defined in_clause (d)f the first recital

“ Existing Revolving Loans$ is defined in_clause (d)f the first recital

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

“ Existing Term A Loans is defined in_clause (a&f the first recital

“ Existing Term B Loans$ is defined in clause (If the first recital

“ Existing Term D Loans$ is defined in_clause (@f the first recital

“ Existing TLCs" is defined in clause (kf the first recital

“ Extension Requestis defined in Section 2.10

“ Federal Funds Rafemeans, for any period, a fluctuating intereseéna¢r annum equal for each day during such peoiod t

(@) the weighted average of the ratesvamnight federal funds transactions with membéth® Federal Reserve
System arranged by federal funds brokers, as gddior such day (or, if such day is not a Busireg, for the next preceding

Business Day) by the Federal Reserve Bank of Neri;Yay

(b) if such rate is not so publishedday day which is a Business Day, the average ofjtis¢ations for such day on
such transactions received by the Administrativemdrom three federal funds brokers of recognitadiding selected by it.

“ Fee Letters means, collectively, (a) the confidential feetdef dated as of July 20, 1999, between Artal hdtonal S.A., a

Luxembourg corporation (* Al), and the Administrative Agent, as assumed by ART(b) the confidential fee letter, dated as of
December 21, 2001, among WWI, the Administrativeedtgand the Syndication Agent, (c) the confiderfgalletter, dated as of March 31,
2003, among WWI, the Administrative Agent and tlya@cation Agent and (d) the confidential fee Igttiated as of August

among WWI, the Administrative Agent and the SyntaaAgent.

“ Final Termination Daté means the later of (i) the Stated Maturity Datéhwéspect to Additional Term B Loans and the Addiél
TLCs, and (ii) the date on which all Obligationg aatisfied and paid in full.

“ Fiscal Quartef means any threaionth period ending on a Saturday closest to Mafghllune 30, September 30, or December
any Fiscal Year.
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“ Fiscal Year’ means any year ending on the Saturday closd3etember 31 (e.g., the “ 2002 Fiscal Yeeafers to the Fiscal Year
ending on December 28, 2002).

“ Fixed Charge Coverage Rationeans, as of the last day of any Fiscal Quatterratio of, for the period consisting of suchciais
Quarter and each of the three immediately preceliscal Quarters,

€)) EBITDA minu€apital Expenditures made during such period

(b) () Interest Expense for such pendk (i) scheduled repayments of Debt in respect ohsqueriod, whether or
not paid plugiii) dividends paid in cash on the WWI Preferrduages in respect of such period.

“ENZ " means Weight Watchers New Zealand Unit TrusteavN ealand trust which owns and operates the W#ifgtthers
classroom franchise and business in New Zealand.

“ ENZ Guaranty’ means the Guaranty, dated December 16, 1999, ma8&lZ in favor of the Administrative Agent, as emaded,
supplemented, restated or otherwise modified fiame to time in accordance with its terms.

“ ENZ Security Agreemeritmeans the Security Agreement, dated Decembetd9), by FNZ in favor of the Administrative Agent,
together with each Supplement thereto deliveredyant to clause (df Section 7.1.13as amended, amended and restated, supplemented
otherwise modified from time to time pursuant te thrms thereof.

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

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

“ 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 WWI or one of its Subsidiaries.

“ GAAP " is defined in_Section 1.4
“ GB " means Gutbusters Pty. Ltd. (ACN 059 073 157)Aastralian company incorporated in the State of Niewth Wales.
“ Governmental Authority means the government of the United States of Acagany 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
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entity exercising executive, legislative, judici@xing, regulatory or administrative powers ordtions of or pertaining to government.

“ Guaranteed Obligatiorisis defined in Section 8.1

“ Guaranties' means, collectively, (a) the WWI Guaranty, (b thustralian Guaranty, (c) the Subsidiary Guarafttythe FNZ
Guaranty and (e) each other guaranty delivered fioma to time pursuant to the terms of this Agreetne

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

“ Hazardous Materidl means

@) any “hazardous substance”, as defiye@ERCLA or equivalent applicable foreign law;

(b) any “hazardous waste”, as definedngyResource Conservation and Recovery Act, as @adeor equivalent
applicable foreign law;

(c) any petroleum product; or

(d) any pollutant or contaminant or hamars, dangerous or toxic chemical, material or tsulz® within the meaning
of any other applicable federal, state or local, lexgulation, ordinance or requirement (includioggent decrees and administrative
orders) relating to or imposing liability or stamds of conduct concerning any hazardous, toxicamgeérous waste, substance or
material, all as amended or hereafter amended.

“ Hedging Obligations means, with respect to any Person, all liab#iti# such Person under interest rate swap agresnietatrest
rate cap agreements and interest rate collar agmsprand all other agreements or arrangementgraebto protect such Person against
fluctuations in interest rates or currency exchamges, including but not limited to Rate Protectigreements.

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

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

“ HJH Pledge Agreemeritmeans the HJH Pledge Agreement, dated Septendhd929, by HJH in favor of the Administrative
Agent, as amended, amended and restated, supper@mtherwise modified from time to time pursutanthe terms thereof.

“ Immaterial Subsidiary means, at any date of determination, any Subsidiagyoup of Subsidiaries of WWI having assetstdhe
end of or EBITDA for the immediately preceding fdtiscal Quarter period for which the relevant ficiahinformation has been delivered
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pursuant to clause (@) clause (bpf Section 7.1.Dbf less than 5% of total assets of WWI and its &lises or $2,000,000, respectively,
individually or in the aggregate.

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

€)) which is of a “going concern” or slaminature;
(b) which relates to the limited scoperadmination of matters relevant to such finansiatement; or
(c) which relates to the treatment ossification of any item in such financial statemandl which, as a condition to

its removal, would require an adjustment to suemithe effect of which would be to cause such @bltg be in default of any of its
obligations under Section 7.2.4

“including ” means including without limiting the generalitf any description preceding such term, and, foppses of this
Agreement and each other Loan Document, the pdrtieto agree that the rule_of ejusdgenerisshall not be applicable to limit a general
statement, which is followed by or referable tceammeration of specific matters, to matters sintdahe matters specifically mentioned.

“ Indebtedness of any Person means, without duplication:

(@) all obligations of such Person forrbwed money and all obligations of such Persod@&vied by bonds,
debentures, notes or other similar instrumentdéorowed money in respect thereof;

(b) all obligations, contingent or othés® relative to the face amount of all lettergm@fdit, whether or not drawn,
banker’s acceptances issued for the account of Bacdon;

(©) all obligations of such Person aséesunder leases which have been or should becandance with GAAP,
recorded as Capitalized Lease Liabilities;

(d) net liabilities of such Person undkiHedging Obligations;

(e) whether or not so included as lidile#i in accordance with GAAP, all obligations oEkuPerson to pay the
deferred purchase price of property or servicdsgrahan the WWI Preferred Shares, and indebtedegshiding prepaid interest
thereon and interest not yet due) secured by adneproperty owned or being purchased by such Réimsoluding indebtedness
arising under conditional sales or other title métn agreements), whether or not such indebtedsteslshave been assumed by such
Person or is limited in recourse; providdabwever, that, for purposes of determining the amountnyf ladebtedness of the type
described in this clause, if recourse with respesuch Indebtedness is limited to specific propénanced with such Indebtedness,
the amount of such Indebtedness shall be limiteHdddair market value (determined on a

17




basis reasonably acceptable to the Administratiyerd) of such property or the principal amountwdtsindebtedness, whichever is
less; and

® all Contingent Liabilities of sucleBon in respect of any of the foregoing;

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

“ Indemnified Liabilities” is defined in Section 11.4

“ Indemnified Partie$ is defined in Section 11.4

“ Initial Public Offering” means any sale of the Capital Securities of Wa\thie public pursuant to an initial, primary offegi
registered under the Securities Act of 1933 andpimposes of the Change in Control definition gpiyrsuant to which no less than 10% of
the Capital Securities of WWI outstanding afterigiveffect to such offering was sold pursuant tchsoffering.

“ Intercompany Subordination Agreemémheans the Intercompany Subordination AgreemeatediSeptember 29, 1999, by WWI,
the SP1 Borrower and each of the Guarantors inrfafsthe Administrative Agent.

“ Interest Coverage Ratibmeans, at the close of any Fiscal Quarter, thie computed (except as set forth in the providdaeh
below) for the period consisting of such Fiscal @eraand each of the three immediately prior Fisgaarters of:

@) EBITDA (for such period)

(b) Interest Expense (for such period).

“ Interest Expensémeans, for any Fiscal Quarter, the aggregatedlmaed cash interest expense (net of interestnie) of WWI
and its Subsidiaries for such Fiscal Quarter, asradened in accordance with GAAP, including thetjmor of any payments made in respec
Capitalized Lease Liabilities allocable to interegpense.

“ Interest Period means, relative to any LIBO Rate Loans, the pkheginning on (and including) the date on whicthsuIBO
Rate Loan is made or continued as, or converted aLIBO Rate Loan pursuant to Section 2@&.2.4and shall end on (but exclude) the «
which numerically corresponds to such date one, thiree or six or, with the consent of each applied&ender, nine or twelve months
thereafter (or, if such month has no numerically
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corresponding day, on the last Business Day of sumfith), in either case as WWI may select in iksv@nt notice pursuant to Section #13
2.4; provided, however, that

€)) WWI shall not be permitted to selieterest Periods to be in effect at any one timekwhave expiration dates
occurring on more than ten different dates;

(b) Interest Periods commencing on timeesdate for Loans comprising part of the same Buirrg shall be of the
same duration;

(c) if such Interest Period would othesavend on a day which is not a Business Day, suehelst Period shall end on
the next following Business Day (unless such nebkbiing Business Day is the first Business Dayaialendar month, in which
case such Interest Period shall end on the Busiagsext preceding such numerically correspondiag); and

(d) no Interest Period for any Loan mag &ter than the Stated Maturity Date for suchri.oa

“ Investment’ means, relative to any Person,

@ any loan or advance made by suchoRdmsany other Person (excluding commission, tramd similar advances
to officers and employees made in the ordinary s®of business);

(b) any ownership or similar interestchby such Person in any other Person; and

(c) any purchase or other acquisitioalbbr substantially all of the assets of any Persoany division thereof.
The amount of any Investment shall be the origmadcipal or capital amount thereof less all retuo principal or equity thereon (and
without adjustment by reason of the financial 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 fairrked value of such property at the time of

such transfer or exchange.

“ Issuance Requesimeans a Letter of Credit request and certifichtly executed by an Authorized Officer of WWI, stamgtially in
the form of Exhibit B2 hereto.

“ Issuer” means, collectively, Scotiabank in its individwalpacity hereunder as issuer of the Letters afiCaed such other Lender
as may be designated by Scotiabank (and agregdWi\Bl and such Lender) in its individual capacigy/the issuer of Letters of Credit.

“ Lead Arranger$ means Scotiabank and CSFB.

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

“ Lenders Environmental Liability means any and all losses, liabilities, obligasippenalties, claims, litigation, demands, defenses

costs, judgments, suits, proceedings, damagesidiimg consequential damages), disbursements onsgpf any kind or nature whatsoever
(including reasonable attorneys’ fees at trial apgellate levels and experts’ fees and disbursestat expenses incurred in investigating,
defending against or prosecuting any litigatioajral or proceeding) which may at any time be impagaah, incurred by or asserted or
awarded against the Administrative Agent, the Sgatibn Agent, any Lead Arranger, any Lender or lasyer or any of such Person’s
Affiliates, shareholders, directors, officers, enyges, and agents in connection with or arisinmfro

€)) any Hazardous Material on, in, unmfeaffecting all or any portion of any property\WW! or any of its
Subsidiaries, the groundwater thereunder, or anpsnding areas thereof to the extent caused bgaRek from WWI or any of its
Subsidiaries’ or any of their respective predecesswoperties;

(b) any misrepresentation, inaccuracreach of any warranty, contained or referred t8ewtion 6.12
(c) any violation or claim of violatiory WW!I or any of its Subsidiaries of any Environmedritaws; or
(d) the imposition of any lien for damagmused by or the recovery of any costs for thantlp, release or threatened

release of Hazardous Material by WWI or any ofSitdsidiaries, or in connection with any propertyned or formerly owned by
WWI or any of its Subsidiaries.

“ Letter of Credit” is defined in Section 2.1.3

“ Letter of Credit Commitmertmeans, 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 Lendershthsta Revolving Loan Commitment, the obligatioheaxh such Lender to
participate in such Letters of Credit pursuantéotton 2.6.1

“ Letter of Credit Commitment Amouritmeans, on any date, a maximum amount of $10,000&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 érawun and available under all issued and outstgnidéatters of Credit,

(b) the then aggregate amount of all ichpad outstanding Reimbursement Obligations ipe@esof such Letters of
Credit.

20




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

“LIBO Rate Loan” means a Loan bearing interest, at all times duan Interest Period applicable to such Loan,fedeal rate of
interest determined by reference to the LIBO 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 neare®01d1 1%) determined pursuant to the
following formula:

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

The LIBO Rate (Reserve Adjusted) for any Interesmid?l for LIBO Rate Loans will be determined by #h@ministrative Agent on
the basis of the LIBOR Reserve Percentage in effecand the applicable rates furnished to andveddy the Administrative Agent from
Scotiabank, two Business Days before the firstafaguch Interest Period.

“ LIBOR Office " means, relative to any Lender, the office of suehder designated as such_on Scheduleeliéto or designated in
the Lender Assignment Agreement or such othereffica Lender as designated from time to time licadrom such Lender to WWI and
the Administrative Agent, whether or not outside Wnited States, which shall be making or maintegrilBO Rate Loans of such Lender
hereunder.

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

“ Lien " means any security interest, mortgage, pledgpothecation, assignment, deposit arrangement, doreurce, lien (statutory
or otherwise), charge against or interest in prigper any filing or recording of any instrumentadwcument in respect of the foregoing, to
secure payment of a debt or performance of an afidig or other priority or preferential arrangemehany kind or nature whatsoever.
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“ Loan” means, as the context may require, a Revolvingn,.@ Swing Line Loan, a Term A Loan (includingle@esignated
Additional Term A Loan), an Additional Term B Lo&ncluding each Designated Additional Term B Loanyl each Designated New Term
Loan of any type.

“ Loan Document means this Agreement, the Notes, the AdditionaCs, the Letters of Credit, each Rate ProtectioreAment
under which that counterpart to such agreemermriat(the time such Rate Protection Agreement wgsed into, was) a Lender or an
Affiliate of a Lender relating to Hedging Obligati® of WW!I or any of its Subsidiaries, the Fee Letwach Pledge Agreement, each Guar:
each Security Agreement, the TLC Deed Poll, thertwmpany Subordination Agreement and each othreeawent, document or instrument
delivered in connection with this Agreement or atlyer Loan Document, whether or not specificallyntrmed herein or therein.

“ Local Management Plahmeans an equity plan or program for (i) the saléssuance of Capital Securities of a Subsidiargn
amount not to exceed 5% of the outstanding commaityeof such Subsidiary to local management olaa pr program in respect of
Subsidiaries of WWI whose principal business isduaned outside of the United States, (ii) the dippochase from ARTAL by WWI
management employees, in one transaction or sss#rteansactions, of not more than 3% in the aggpeeof the WWI Common Shares
owned by ARTAL or (iii) the issuance by WWI to itsanagement employees, in one transaction or ass#rteansactions, of stock options to
purchase not more than 6% in the aggregate of 8 @bmmon Shares on a fully diluted basis.

“ Material Adverse Effect means (a) a material adverse effect on the fiigucondition, operations, assets, business oreptigs of
WWI and its Subsidiaries, taken as a whole, (b)agenial impairment other than an event or setm@iucnstances described_in clausedfahe
ability of any Obligor (other than any ImmaterialtSidiary) to perform its respective material oatigns under the Loan Documents to wi
it is or will be a party, or (c) an impairment dktvalidity or enforceability of, or a material impment of the rights, remedies or benefits
available to the Administrative Agent, the Issuethe Lenders under, this Agreement or any oth@mLbocument.

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

“ Mortgage” means, collectively, each Mortgage or Deed ofstexecuted and delivered pursuant to the ternti®ofAgreement,
including clause (bdf Section 7.1.8

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

€)) Debt outstanding on the last dayuzhsFiscal Quarter (less the amount of cash antl Egaivalent Investments
of WWI and its Subsidiaries as of such date)

(b) EBITDA computed for the period cotisig of such Fiscal Quarter and each of the thmeaediately preceding
Fiscal Quarters.
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“ Net Disposition Proceedsmeans, with respect to a Permitted Dispositiorhefassets of WWI or any of its Subsidiaries, thees:

of
€)) the gross cash proceeds received Wil @ any of its Subsidiaries from any Permittedsition and any cash
payments received in respect of promissory noteghmr non-cash consideration delivered to WWiumhsSubsidiary in respect of
any Permitted Disposition,
less
(b) the sum of
0] all reasonable and customary feesexpenses with respect to legal, investment bgnkirokerage and

accounting and other professional fees, sales cesioms and disbursements and all other reasonedde éxpenses and
charges, in each case actually incurred in conmregtith such Permitted Disposition which have ne¢ib paid to Affiliates
of WWI,

(i) all taxes and other governmentalts@nd expenses actually paid or estimated by WiWjdod faith) to
be payable in cash in connection with such PerthiBtisposition, and

(iii) payments made by WWI or any of itstfSidiaries to retire Indebtedness (other tharLtdans) of WWI o
any of its Subsidiaries where payment of such ltethiess is required in connection with such Peechiisposition;

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

Notwithstanding the foregoing, Net Disposition Rreds shall not include fees or other amounts paWi\V| or its Subsidiaries in respect ¢
license of intellectual property (not related te tiassroom business of WWI or its Subsidiaries)rgacustomary terms and conditions for
similar licenses.

“ Net Income” means, for any period, the net income of WWI @sdSubsidiaries for such period on a consolidaiasls, excluding
extraordinary gains.

“Netco” means Weight Watchers.com Inc., a Delaware carjpmn.
“ Non-Excluded Taxe$ means any taxes other than (i) net income andliisat¢axes imposed with respect to any Secureg Bar

Governmental Authority under the laws of which s&atured Party is organized or in which it mairgais applicable lending office and (i)
any taxes imposed on a Secured Party by any jatisdias a result of any former or present
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connection between such Secured Party and suddiction other than a connection arising from auset Party entering into this Agreem
or making any loan hereunder.

“ Nonextending Lendetis defined in Section 2.10

“ Non-Guarantor Subsidiarymeans the Designated Subsidiary and any othesi8ialy of WW!I other than any Person which has or
may issue a Guaranty hereunder.

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

“ Note ” means, as the context may require, a Revolvintg N Swing Line Note, a Registered Note, a Terhofe, an Additional
Term B Note or any promissory note representingesidhated New Term Loan.

“ Obligations” means all obligations (monetary or otherwisejhaf Borrowers and each other Obligor arising umden connection
with this Agreement, the Notes, each Letter of @ranld each other Loan Document, and Hedging Otitiga owed to a Lender or an
Affiliate thereof (unless the Lender or such AHie otherwise agrees).

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

“ Organic Document means, relative to any Obligor, its certificaffidrcorporation, its by-laws and all shareholdereggnents,
voting trusts and similar arrangements (or theifprequivalent thereof) applicable to any of itshauized shares of Capital Securities.

“ Other Taxes means any and all stamp, documentary or simélae$, or any other excise or property taxes oairg@vies that
arise on account of any payment made or requireée tmade under any Loan Document or from the ed@gudelivery, registration,
recording or enforcement of any Loan Document.

“ Participant” is defined in_Section 11.11.2

“ Patent Security Agreemehtneans the Patent Security Agreement, dated Sdyge®®, 1999, by WWI and each of its U.S.
Subsidiaries in favor of the Administrative Ageais,amended, supplemented, amended and restatdeorise modified.

“ PBGC" means the Pension Benefit Guaranty Corporati@haary successor entity.

“ Pension Plari means a “ pension pldhas such term is defined in section 3(2) of ERI8/Aich is subject to Title IV of ERISA
(other than a multiemployer plan as defined inisac#001(a)(3) of ERISA), and to which WWI or argrporation, trade or business that is,
along with WWI, a member of a Controlled Group, basvithin the prior six years has had any liapjlincluding any liability by reason of
having been a substantial employer within the
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meaning of section 4063 of ERISA at any time dutimg preceding five years, or by reason of beirggre to be a contributing sponsor
under section 4069 of ERISA.

“ Percentagé means, relative to any Lender, the applicablegeatage relating to Term A Loans, Additional Ternhd&ns,
Designated New Term Loans, Swing Line Loans, Raxgloans or Additional TLCs, as the case may besed forth opposite its name on
Schedule lhereto under the applicable column heading oras#t fn Lender Assignment Agreement(s) under th@iegble column heading,
as such percentage may be adjusted from time ®gimsuant to Lender Assignment Agreement(s) erddoy such Lender and its Assignee
Lender(s) and delivered pursuant to Section 11.A1l ender shall not have any Commitment to makaricular Tranche of Loans or
purchase Additional TLCs (as the case may be} fpércentage under the respective column headzeyds

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

(@) immediately before and after givirifpet to such acquisition no Default shall havewoed and be continuing or
would result therefrom (including under Section.7 )2

(b) if the acquisition is of Capital Seities of a Person such Person becomes a Subsidiary

(c) (i) the consideration for such acdign is the voting Capital Securities of WWI o) he aggregate amount of
other consideration (including cash) for all suchsitions since the date hereof shall not exeedmount equal to $30,000,000 in
any Fiscal Year; or (iii) such acquisition is aichise Acquisition, providedthat in the case of this clause (ihe aggregate amount
of other consideration (including cash and incureear assumption of Indebtedness, but excludingideration of the type descrik
in clause (ijabove) for each Franchise Acquisition shall noteext$75,000,000 per Franchise Acquisition (inclgdhe incurrence
or assumption of up to $30,000,000 in Indebtedpess$-ranchise Acquisition); and

(d) WWI shall have delivered to the AgeatCompliance Certificate for the period of fault Fiscal Quarters
immediately preceding such acquisition (preparegioiod faith and in a manner and using such metlggolhich is consistent with
the most recent financial statements deliveredyauntsto_Section 7.1 J1giving proformaeffect to the consummation of such
acquisition and evidencing compliance with the c@rgs set forth in Section 7.2.4

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

“ Permitted Dispositiori means a Disposition in accordance with the teofrdause (bJother than as permitted by clause)(aj
Section 7.2.9
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“ Person” means any natural person, corporation, partnprginim, association, trust, government, governrakagency, limited
liability company or any other entity, whether agtin an individual, fiduciary or other capacity.

“ Plan” means any Pension Plan or Welfare Plan.

“ Pledge Agreementsmeans, collectively, (a) the WWI Pledge Agreeméb} the ARTAL Pledge Agreement, (c) the HIJH Pkdg
Agreement, (d) the Australian Pledge Agreementthe)U.K. Pledge Agreement, and (f) each othergdetjreement delivered from time to
time pursuant to clause (bj Section 7.1.7

“ Qualified Assets' is defined in_clause (f Section 3.1.1

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

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

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

“ Recapitalization Agreemeritmeans that certain Recapitalization and Stoclkclrase Agreement, dated as of July 22, 1999 among
WWI, ARTAL and HJH.

“ Refinance” means, in respect of any Indebtedness, to ref@aextend, renew, refund, repay, prepay, redeefaade or retire, or
to issue other Indebtedness in exchange or repkteior such Indebtedness. “Refinanced” and “Refaing” shall have correlative
meanings.

“ Refinancing Indebtednessneans Indebtedness that Refinances any IndeldgedridVWI or any of its Subsidiaries existing or th
Effective Date or otherwise permitted hereundenluiding Indebtedness that Refinances Refinancidghtedness; providedhowever, that:

0] such Refinancing Indebtedness h&tated Maturity no earlier than the Stated Matusityhe Indebtedness being
Refinanced,;
(i) such Refinancing Indebtedness hasagrage Life at the time such Refinancing Indeb&ss is incurred that is

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

(iii) such Refinancing Indebtedness hasggregate principal amount (or if incurred witigoral issue discount, an
aggregate issue price) that is equal to or lessttimaggregate principal amount (or if incurrethvairiginal issue discount, the
aggregate accreted value) then outstanding or ctieth(plus fees and expenses, including any prenainidndefeasance costs) under
the Indebtedness being Refinanced;
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providedfurther, however, that Refinancing Indebtedness shall not inclugdifdebtedness of a Subsidiary that Refinanceshtetiness of
WWI or (B) Indebtedness of WWI or a Subsidiary tRatfinances Indebtedness of another Subsidiary.

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

“ Register” is defined in_Section 11.11.3

“ Registered Noté means a promissory note of WWI payable to anyi®eged Noteholder, in the form of Exhibit@hereto (as
such promissory note may be amended, endorseti@mose modified from time to time), evidencing tmggregate Indebtedness of WWI to
such Lender resulting from outstanding Term Loansl, also means all other promissory notes accémtedtime to time in substitution
therefor or renewal thereof.

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

“ Reimbursement Obligatiohis defined in Section 2.6.3

“ Related Fund means, with respect to any Lender which is a fthat invests in loans, any other fund that invasteans and is
controlled or managed by the same investment adassuch Lender or by an Affiliate of such investinadvisor or collateralized debt or
loan obligation fund managed or operated by a Leodan Affiliate of a Lender.

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

“ Replacement Lendéris defined in_Section 2.10

“ Required Lender$means, at any time, Lenders holding at least 81%e Total Exposure Amount.

“ Resource Conservation and Recovery Acteans the Resource Conservation and Recovery4dt).S.C. Section 6901, stq.,
as in effect from time to time.

“ Restricted Paymentsis defined in Section 7.2.6

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

“ Revolving Loan” is defined in_clause (ajf Section 2.1.2

“ Revolving Loan Commitmeritis defined in_clause (ajf Section 2.1.2

“ Revolving Loan Commitment Amouritmeans, on any date, $45,000,000, as such amaaybm (i) reduced from time to time
pursuant to Section 2 (ii) increased pursuant to Section 2.1.6

“ Revolving Loan Commitment Termination Ddteneans the earliest of

€)) September 30, 2005 or the date omchwvbiich date has been extended pursuant to S@ction
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(b) the date on which the Revolving L&mmitment Amount is terminated in full or redud¢edzero pursuant to
Section 2.2 and

(c) the date on which any Commitment Tiaation Event occurs.

Upon the occurrence of any event described in elds)or (c), the Revolving Loan Commitments shall terminateaatically and without
any further action.

“ Revolving Note” means a promissory note of WWI payable to a Lensigbstantially in the form of Exhibit-A hereto (as such
promissory note may be amended, endorsed or otsemwodified from time to time), evidencing the aggate Indebtedness of WWI to such
Lender resulting from outstanding Revolving Loaasg also means all other promissory notes accépbadtime to time in substitution
therefor or renewal thereof.

“ S&P " means Standard & Poor’s Ratings Group, a divisibfihe McGraw-Hill Companies, Inc.
“ Scotiabank' is defined in the preamble

“ Secured Partiesmeans, collectively, the Lenders, the Issuers Administrative Agent, the Syndication Agent, ttead
Arrangers, each counterparty to a Rate Protectigre@ment that is (or at the time such Rate Prate@greement was entered into, was) a
Lender or an Affiliate thereof and (in each cas®) aach of their respective successors, transfarekassigns.

“ Security Agreement$¥means, collectively, (a) the WWI Security Agrearheb) the Australian Security Agreement, (c) th&.
Security Agreement, (d) the Patent Security Agregsahe Trademark Security Agreements and the @gitySecurity Agreements, (e) the
FNZ Security Agreement and (f) each other secageement executed and delivered from time to fiareuant to clause (af
Section 7.1.7 in each case, as amended, amended and restgipteraented or otherwise modified from time to tipugsuant to the terms
thereof.

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

“ Senior Debt to EBITDA Ratid means, as of the last day of any Fiscal Quatterratio of

€)) Senior Debt outstanding on the last of such Fiscal Quarter

(b) EBITDA computed for the period cotisig of such Fiscal Quarter and each of the thmeeediately preceding
Fiscal Quarters.

“ Senior Subordinated Debimeans, collectively, debt of WWI under its 13%n#e Subordinated Notes in an initial aggregate
principal amount of $150,000,000 and its 13% Senior
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Subordinated Notes in an initial aggregate priricgpaount of Euro 100,000,000, issued under thedd&ubordinated Note Indenture
pursuant to a Rule 144A private placement.

“ Senior Subordinated Note Indentirmeans, collectively, that certain Senior Suboatin Note Indenture, dated as of
September 29, 1999 between WWI and Norwest Bankb&iata, National Association, as trustee, relatade issuance of $150,000,000
Senior Subordinated Notes and that certain Senibolinated Note Indenture, dated as of SeptenthetdD9, between WWI and Norwest
Bank Minnesota, National Association, as trustelated to the issuance of Euro 100,000,000 SeniboiSlinated Notes.

“ Senior Subordinated Noteholdemeans, at any time, any holder of a Senior Subatdd Note.

“ Senior Subordinated Notésneans those certain 13% Senior Subordinated Nhte2009, issued pursuant to the Senior
Subordinated Note Indenture.

“ Solvent” means, with respect to any Person on a particidse, that on such date (a) the fair value optloperty of such Person is
greater than the total amount of liabilities, irdihg contingent liabilities, of such Person, (19 firesent fair salable value of the assets of sucl
Person is not less than the amount that will beired to pay the probable liability of such Personits debts as they become absolute and
matured, (c) such Person does not intend to, aad dot believe that it will, incur debts or liabds beyond such Person’s ability to pay as
such debts and liabilities mature, and (d) suclsdteis not engaged in business or a transactiahsarh person is not about to engage in
business or a transaction, for which such Pergmagerty would constitute an unreasonably smalitahpThe amount of contingent
liabilities at any time shall be computed as th@ant that, in the light of all the facts and circatances existing at such time, represents the
amount that can reasonably be expected to becoraetaal or matured liability.

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

“ Stated Expiry Daté is defined in Section 2.6

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

“ Stated Maturity Dat& means

(@) in the case of any Revolving Loampt8mber 30, 2005;
(b) in the case of any Term A Loan, Setyiter 30, 2005;
(c) in the case of any Additional Ternb.@&an or Additional TLC, December 31, 2009; and
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(d) in the case of any Designated NewnTeoan, as determined in accordance with Sectibr62.

“ Subordinated Debt means, as the context may require, (i) the unsdddedt of WWI evidenced by the Senior Subordindetks
and (ii) to the extent permitted by the Requiredders, any other unsecured Debt of WWI subordinateght of payment to the Obligatio
pursuant to documentation containing maturitiespraimation schedules, covenants, defaults, remedidgmrdination provisions and other
material terms in form and substance satisfactoti¢ Administrative Agent and Required Lenders.

“ Subordinated Guarantymeans, collectively, (i) the Guaranty executed drlivered by certain Subsidiaries of WW!I pursuant
Section 4.13 of the Senior Subordinated Note Ingterdand (ii) each other guaranty, if any, exectiteh time to time by any Subsidiary of
WWI pursuant to which the guarantor thereunderamgsContingent Liability with respect to any Sukioeded Debt.

“ Subordination Provisionsis defined in Section 9.1.11

“ Subsidiary” means, with respect to any Person, any corparagiartnership or other business entity of whichertban 50% of the
outstanding Capital Securities (or other ownergfiirest) having ordinary voting power to elect ajonity of the board of directors, manac
or other voting members of the governing body ahsentity (irrespective of whether at the time Galgbecurities (or other ownership
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 contberwoise specifically requires, the term “Subsidiafyall be a reference to a Subsidiary of
WWI.

“ Subsidiary Guaranty means the Guaranty, dated September 29, 199eby.S. Subsidiaries signatory thereto, UKHC1, UKH
and WWUK and its Subsidiaries in favor of the Admsirative Agent, as amended, supplemented, restatetherwise modified from time to
time in accordance with its terms.

“ Swing Line Lendef means Scotiabank (or another Lender designatesichyiabank with the consent of WWI, if such Lender
agrees to be the Swing Line Lender hereunderyéh ®erson’s capacity as the maker of Swing Lingniso

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

“ Swing Line Loan Commitmeritmeans, with respect to the Swing Line Lender,3léng Line Lender’s obligation pursuant to
clause (bpf Section 2.1.20 make Swing Line Loans and, with respect to damider with a Commitment to make Revolving Loartb€o
than the Swing Line Lender), such Lender’s obligratio participate in Swing Line Loans pursuant ¢gtton 2.3.2

“ Swing Line Loan Commitment Amoutitmeans, on any date, $5,000,000, as such amounbmeeduced from time to time
pursuant to Section 2.2
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“ Swing Line Note” means a promissory note of WWI payable to ther@wiine Lender, in substantially the form_of ExhiBi2
hereto (as such promissory note may be amendedrsattior otherwise modified from time to time),dmncing the aggregate Indebtedne:
WWI to the Swing Line Lender resulting from outslarg Swing Line Loans, and also means all othemigsory notes accepted from time
time in substitution therefor or renewal thereof.

“ Syndication Agent is defined in the preamble

“ Tender Offer” is defined in the second recital

“ Term Loans’ means, collectively, the Term A Loans, the Adutiial Term B Loans and the Designated New Term Loans

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

“Term A Note” means a promissory note of WWI, payable to thaeoof any Lender, in the form of Exhibit&hereto (as such
promissory note may be amended, endorsed or otsemwodified from time to time), evidencing the aggte Indebtedness of WWI to such
Lender resulting from outstanding Term A Loans I(iding Designated Additional Term A Loans), ancbaiseans all other promissory notes
accepted from time to time in substitution thereforenewal thereof.

“TLC " means the Indebtedness of the SP1 Borrower wipeact to any Additional TLC arising under and parg to the terms of
this Agreement and the TLC Deed Poll, which maydpresented by an instrument executed by the SRbBer which acknowledges such
Indebtedness in the form of Exhibitfhereto (as such instrument may be amended, endorsgderwise modified from time to time) and
also means all other instruments accepted from tintine in substitution therefore or renewal tloére

“ TLC Deed Poll’ means the Deed Poll, dated as of September 28, B9nong the SP1 Borrower and each TLC Holdedéfised
therein), as amended, amended and restated, sugpietor otherwise modified from time to time.

“ Total Exposure Amount means, on any date of determination, the thestanding principal amount of all Term Loans, the
Additional TLCs and the then effective RevolvingdroCommitment Amount.

“ Trademark Security Agreemehtmeans the Trademark Security Agreement, dateteSdger 29, 1999, by WWI and each of its
U.S. Subsidiaries signatory thereto in favor of Atgninistrative Agent, as amended, supplemente@naied and restated or otherwise
modified from time to time.

“ Tranche” means, as the context may require, the (a) Loamstitating Term A Loans, Additional Term B Loansyig Line Loan:
or Revolving Loans or (b) Additional TLCs.

“ Transactior? is defined in the fifth recital
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“ type” means, relative to any Loan, the portion therdainy, being maintained as a Base Rate Loanl.dB® Rate Loan.

“ UCC " means the Uniform Commercial Code as in effeatrfitime to time in the State of New York.

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

“UKHC2 " means Weight Watchers International Ltd, a conypanorporated under the laws of England.

“ U.K. Pledge Agreemeritmeans, collectively, (i) the Deeds of Charge exed and delivered by WWI to UKHC1, UKHC2 and

WWUK and its Subsidiaries and (ii) each other pedgreement delivered pursuant to clausef{®ection 7.1.7 as amended, amended and
restated, supplemented or otherwise modified friome to time pursuant to the terms thereof.

“ U.K. Security Agreemeritmeans, collectively, (i) the Debentures execwrd delivered by UKHC1, UKHC2 and WWUK and
each of its Subsidiaries and (ii) each other secagreement delivered pursuant to claus@{&ection 7.1.7 as amended, amended and
restated, supplemented or otherwise modified friome to time pursuant to the terms thereof.

“ U.K. Subsidiary” means any Subsidiary that is incorporated unidedaws of England.

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

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

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

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

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

“ Warnaco Agreemeritmeans that certain License Agreement, dated damdfary 8, 1999, between Warnaco Inc., a Delaware
corporation, and WWI.

“ Weighco Acquisition” the acquisition by WWI and its Subsidiaries obstantially all of the assets and business of Waigh
Enterprises, Inc., and various of its Affiliates danuary 16, 2001.
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“ Welfare Plan” means a “ welfare plat as such term is defined in section 3(1) of ERI&Ad to which WWI or any of its
Subsidiaries has any liability.

“ Wholly-owned Subsidiary shall mean, with respect to any Person, any $lidrsi of such Person all of the Capital Securifeesd
all rights and options to purchase such Capitauies) of which, other than directors’ qualifyispares or shares sold pursuant to Local
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 Austaaiid the direct corporate parent of FPL and the EfRdower.

“ WWI Common Share$ means shares of common stock of WWI, par valu@GGper share.

“ WWI Guaranty” means the Guaranty made by WWI contained in fetidll .

“ WWI Pledge Agreemeritmeans the Pledge Agreement, dated SeptembeB29, by WWI and its U.S. Subsidiaries signatory
thereto in favor of the Administrative Agent, tolget with each Supplement thereto delivered pursizaciause (bpf Section 7.1.7 as
amended, amended and restated, supplemented owvisghenodified from time to time pursuant to there thereof.

“ WWI Preferred Sharesmeans no par value preferred shares of WWI witlaggregate amount liquidation preference equal to
$25,000,000.

“ WWI Security Agreement means the Security Agreement dated Septembetr@®, by WWI and all U.S. Subsidiaries of WWI
(other than the Designated Subsidiary) in favahef Administrative Agent, together with each Suppdat thereto delivered pursuant to
clause (apf Section 7.1.7 as amended, amended and restated, supplemerag#torise modified from time to time pursuanthe terms
thereof.

“WWUK " means Weight Watchers UK Limited and its Subsid&

SECTION 1.2._Use of Defined TermdJnless otherwise defined or the context othexwgsgjuires, terms for which meanings are
provided in this Agreement shall have such meanivigsn used in the Disclosure Schedule and in etadr boan Document, notice and
other communication delivered from time to timecomnection with this Agreement or any other LoarciDuoent.

SECTION 1.3._CrosReferences Unless otherwise specified, references in tlgjsesAment and in each other Loan Document tc
Article or Section are references to such Artial&ection of this Agreement or such other Loan Doent, as the case may be, and, unless
otherwise specified, references in any Article,tlB@cor definition to any clause are referencesuch clause of such Article, Section or
definition.
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SECTION 1.4._Accounting and Financial Determinasio All accounting determinations and computatiors&lmpursuant to
Section 7.2.4hall be made in accordance with those generatig@ed accounting principles (* GAAPas in effect as of December 28,
2002. For purposes of providing the financialestaents required to be delivered hereunder, “GAARIllsnean those generally accepted
accounting principles as in effect at such tim&or purposes of computing the covenants set for8ection 7.2.4and any financial
calculations required to be made or included withinh ratios) as of the end of any Fiscal Quaalecomponents of such ratios for the pel
of four Fiscal Quarters ending at the end of sushd Quarter shall include (or exclude), withouptication, such components of such ratios
attributable to any business or assets that hame dequired (or disposed of) by WWI or any of thueSdiaries (including through mergers or
consolidations) after the first day of such periddour Fiscal Quarters and prior to the end oftsperiod, on a pro forma basis for such pe
of four Fiscal Quarters as if such acquisition ispdsition had occurred on such first day of suehqul.

SECTION 1.5._Currency Conversiondf it shall be necessary for purposes of thisegnent to convert an amount in one currency
into another currency, unless otherwise providedihethe exchange rate shall be determined byarfe to the New York foreign exchange
selling rates (such determination to be made #weadate of the relevant transaction), as deteminiryethe Administrative Agent (in
accordance with its standard practices).

ARTICLE Il

CONTINUATION OF CERTAIN EXISTING LOANS, COMMITMENTSBORROWING AND ISSUANCE PROCEDURES, NOTES,
LETTERS OF CREDIT AND ADDITIONAL TLC PROVISIONS

SECTION 2.1._Loan CommitmentsOn the terms and subject to the conditions isfAlgreement (including Article Y, 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._Continuation of Existing Term A Insa Term Loan Commitments Subject to compliance by the Obligors with
the terms of Sections 2.1.4.1and 5.2

(@) each of the parties hereto acknovwdednd agrees that the Existing Term A Loans sbalinue as “Term A
Loans” being the “Term A Loans” for all purposesienthis Agreement and the Loan Documents, witth éznider’s share of Term
A Loans being set forth opposite its name on Scleddlihereto under the Term A Loan column or set forth lrender Assignment
Agreement under the Term A column, as applicaldesugh amount may be adjusted from time to timeyant to the terms hereof;

(b) in a single Borrowing occurring or thffective Date, each Lender that has an Additi@eam B Loan
Commitment will make loans (relative of such Lender* Additional Term B Loan¥) to WWI in an amount equal to such Lender’s
Percentage of the aggregate amount of the Borroafidgiditional Term B Loans requested by
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WWI to be made on such day (with the commitmergasfh such Lender described in this clausénébgin referred to as its “
Additional Term B Loan Commitmefi}; and

(c) no amounts paid or prepaid with respe Term Loans or Additional TLCs may be reboreok

SECTION 2.1.2._Revolving Loan Commitment and Swliimie Loan Commitment Subject to compliance by the Obligors with the
terms of Section 2.1.4Section 5.5and _Section 5.2the Revolving Loans and Swing Line Loans willdmatinued and/or made as set forth
below:

@) From time to time on any Business Daegurring concurrently with (or after) the makiofgthe Term Loans but
prior to the Revolving Loan Commitment Terminatidate, each Lender that has a Revolving Loan Comemitrta “ Revolving
Lender”) will make loans (relative to such Lender, itRe&volving Loans) to WWI in U.S. Dollars, equal to such Lender’s
Percentage of the aggregate amount of the Borrowfitige Revolving Loans requested by such Borrawdre made on such day.
The Commitment of each Lender described in thigsgga)s herein referred to as its “ Revolving Loan Cortmgnt”. On the
terms and subject to the conditions hereof, anydeer may from time to time borrow, prepay and retw the Revolving Loans.
All Existing Revolving Loans shall be continuedRevolving Loans hereunder.

(b) From time to time on any Business Bagurring concurrently with (or after) the makiofgthe Term Loans, but
prior to the Revolving Loan Commitment Terminatidate, the Swing Line Lender will make loans (relatio the Swing Line
Lender, its “ Swing Line Loany to WWI equal to the principal amount of the Sgihine Loans requested by WWI. On the terms
and subject to the conditions hereof, WWI may fitimre to time borrow, prepay and reborrow such Swiimg Loans. All Existing
Swing Line Loans shall be continued as Swing Lioars hereunder.

SECTION 2.1.3._Letter of Credit CommitmenSubject to compliance by the Obligors with tberts of Section 2.1.5Section 5.1
and _Section 5.2from time to time on any Business Day occurrirgnf and after September 29, 1999 but prior to thedRing Loan
Commitment Termination Date, the Issuer will

(@) issue one or more standby or docuangiétters of credit (each referred to as a “éwetf Credit”) for the accour
of WWI in the Stated Amount requested by WW!I onhsday; or

(b) extend the Stated Expiry Date of zisteng standby Letter of Credit previously issueteunder to a date not later
than the earlier of (x) the Revolving Loan Commibth&ermination Date and (y) one year from the dédtsuch extension.

SECTION 2.1.4. Lenders Not Permitted or Requireilake Loans No Lender shall be permitted or required to, @AdI shall
not request that any Lender, make

(@) any Additional Term B Loan if, aftgiving effect thereto, the aggregate original ppatamount of all the
Additional Term B Loans:
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0] of all Lenders would exceed the Aditial Term B Loan Commitment Amount; or

(i) of such Lender would exceed suchden's Percentage of the Additional Term B Loan Commant
Amount;

(b) any Revolving Loan or Swing Line La§rafter giving effect thereto, the aggregatestaniding principal amount
of all the Revolving Loans and Swing Line Loans

0] of all the Lenders with Revolving &iwm Commitments, together with the aggregate amafuait Letter of
Credit Outstandings, would exceed the RevolvingnGammitment Amount; or

(i) of such Lender with a Revolving Lo&@eommitment (other than the Swing Line Lender)gtbgr with
such Lender’s Percentage of the aggregate amouwtitlaétter of Credit Outstandings, would exceedhsbender’s
Percentage of the Revolving Loan Commitment Amoant;

(c) any Swing Line Loan if after givinffect to the making of such Swing Line Loan, théstanding principal
amount of all Swing Line Loans would exceed thentBgisting Swing Line Loan Commitment Amount.

SECTION 2.1.5._Issuer Not Permitted or Requiretbsnie Letters of Credit No Issuer shall be permitted or required todsany
Letter of Credit if, after giving effect theret@)(the aggregate amount of all Letter of Creditstartdings would exceed the Letter of Credit
Commitment Amount or (b) the sum of the aggregateunt of all Letter of Credit Outstandings plus #ugregate principal amount of all
Revolving Loans and Swing Line Loans then outstagaiould exceed the Revolving Loan Commitment Amoun

SECTION 2.1.6._Designated Additional Loan#t any time that no Default has occurred ancbistinuing, WWI may notify the
Administrative Agent that WWI1 is requesting that, the terms and subject to the conditions contain¢kis Agreement, the Lenders and/or
other lenders not then a party to this Agreementige up to an aggregate amount of $200,000,0@0immitments to provide (i) (A)
additional Revolving Loan Commitments or (B) loande provided under a new tranche of revolvingidoahich have terms and conditions
(including interest rate and maturity date), asually agreed to by WWI, the Administrative AgettitetSyndication Agent and the Person(s)
providing such new tranche of Loans (in either c&fesignated Additional Revolving Loan Commitmeht(ii) additional Term A Loans (*
Designated Additional Term A Loarik (iii) additional Additional Term B Loans (“* Dégnated Additional Term B Loar$ and/or (iv) loans
to be provided under a new tranche of term loa3e@ignated New Term Loafjswhich have terms and conditions (including iet&trrate
and amortization schedule), as mutually agreed /i1, the Administrative Agent, the Syndication &g and the Person(s) providing such
new tranche of Loans. Upon receipt of any suckcapthe Administrative Agent shall use commergiatlasonable efforts to arrange for the
Lenders or other Eligible Institutions to providech additional commitments; providéuht the Administrative Agent will first offer eadt
the Lenders that then has a Percentage of the
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Commitment or Loans of the type proposed to beiobtha praataportion of any such additional commitment. Nothaantained in this
Section 2.1.@r otherwise in this Agreement is intended to cotrany Lender or any Agent to provide any portiomoy such additional
commitments. If and to the extent that any Lend@éxdor other lenders agree, in their sole dismmeto provide any such additional
commitments, (i) in the case of Designated AddaidRevolving Loan Commitments of the type set fantli)(A) above, the Revolving Loan
Commitment Amount shall be increased by the amofitite additional Revolving Loan Commitments agrietle so provided, (ii) subject
compliance with the terms of Section Bu2d such other terms and conditions mutually agre@mong WWI, the Administrative Agent, the
Syndication Agent and the Lenders providing anyhsatber commitments, Loans of the type requested/i will be made on the date as
agreed among such Persons, (iii) the Percentagbs oéspective Lenders in respect of the appkc@admmitment or type of Loan shall be
proportionally adjusted (provided that the Percgataf each Lender shall not be increased withauttnsent of such Lender), (iv) in the ¢
of Designated Additional Revolving Loan Commitmehthe type set forth in (i)(Axbove at such time and in such manner as WWI and th
Administrative Agent shall agree (it being undesstothat WWI and the Agents will use commerciallggenable efforts to avoid the
prepayment or assignment of any LIBO Rate Loan dayaother than the last day of the Interest Peajmulicable thereto), the Lenders shall
assign and assume outstanding Revolving Loans antidipations in outstanding Letters of Credit sd@cause the amounts of such
Revolving Loans and participations in Letters oédit held by each Lender to conform to the resped®ercentages of the Revolving Loan
Commitment of the Lenders and (v) WWI shall exeaurtd deliver any additional Notes or other amendmenmaodifications to this
Agreement or any other Loan Document as the Adtnatise Agent may reasonably request. Any feespheyin respect of any commitment
provided for in this Section 2.1dhall be as agreed to by WWI and the Administrafigent. Any designation of a commitment hereunder (
shall be irrevocable, (ii) shall reduce the amafrtommitments that may be requested under thed®e2tl.6pro tantoand (iii) shall be in a
minimum principal amount of $5,000,000 and integnaltiples of $1,000,000.

SECTION 2.2._Reduction of the Commitment AmouniBhe Commitment Amounts are subject to reductfom® time to time
pursuant to this Section 2.2

SECTION 2.2.1._Optional WWI may, from time to time on any Business Dagwring after the time of the initial Credit Extgon
hereunder, voluntarily reduce the Swing Line Loamtitment Amount, the Letter of Credit Commitmemhdunt or the Revolving Loan
Commitment Amount; providedhowever, that all such reductions shall require at lelaste 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 retioie of the Revolving Loan Commitment Amount whiglduces the Revolving Loan
Commitment Amount below the sum of (i) the Swingé.Loan Commitment Amount and (ii) the Letter oédit Commitment Amount shall
result in an automatic and corresponding reduaifadhe Swing Line Loan Commitment Amount and/orteebf Credit Commitment Amou
(as directed by WWI in a notice to the AdministvatiAgent delivered together with the notice of sucluntary reduction in the Revolving
Loan Commitment Amount) to an aggregate amounimexcess of the Revolving Loan Commitment Amoastso reduced, without any
further action on the part of the Swing Line Lendethe Issuer.
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SECTION 2.2.2._Mandatory Following the prepayment in full of the Term lnsaand the Additional TLCs, the Revolving Loan
Commitment Amount shall, without any further actiantomatically and permanently be reduced on #te the Term Loans and the
Additional TLCs would otherwise have been requietie prepaid with any Net Disposition Proceedsyrirmmount equal to the amount by
which the Term Loans and the Additional TLCs woatberwise be required to be prepaid if Term Loardsthe Additional TLCs had been
outstanding. Any reduction of the Revolving Loaon@nitment Amount which reduces the Revolving Loam@hitment Amount below the
sum of (i) the Swing Line Loan Commitment Amountdi) the Letter of Credit Commitment Amount shagdbsult in an automatic and
corresponding reduction of the Swing Line Loan Cadtmrant Amount and/or Letter of Credit Commitment dumt (as directed by WWI in a
notice to the Administrative Agent) to an aggregateount not in excess of the Revolving Loan CommittrAmount, as so reduced, without
any further action on the part of the Swing Linentler or the Issuer.

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

SECTION 2.3.1._Term Loans and Revolving LoarBy delivering a Borrowing Request to the Admirasive Agent on or before
12:00 noon, New York time, on a Business Day, WVdlyrfrom time to time irrevocably request, on natsl¢han one (in the case of Base
Rate Loans) and three (in the case of LIBO Rateakpaor more than (in each case) five Business Depjie, that a Borrowing be made, in
the case of LIBO Rate Loans, in a minimum amour82000,000, and an integral multiple of $500,G4] in the case of Base Rate Loans,
in a minimum amount of $500,000 and an integraltiplel thereof or, in either case, in the unused amhof the applicable Commitment. On
the terms and subject to the conditions of thiseggnent, each Borrowing shall be comprised of the tf Loans, and shall be made on the
Business Day, specified in such Borrowing Requést.or before 11:00 a.m., New York time, on suclsiBess Day each Lender shall def
with the Administrative Agent same day funds insamount equal to such Lender’s Percentage of theestgd Borrowing. Such deposit will
be made to an account which the Administrative Agéall specify from time to time by notice to thenders. To the extent funds are
received from the Lenders, the Administrative Agemdll make such funds available to the applicBloleower by wire transfer to the
accounts such Borrower shall have specified iBasowing Request. No Lender’s obligation to makeg Loan shall be affected by any
other Lender’s failure to make any Loan.

SECTION 2.3.2. Swing Line Loans

(@) By telephonic notice, promptly folled (within three Business Days) by the delivera @bnfirming Borrowing
Request, to the Swing Line Lender on or before @&a:n., New York time, on a Business Day, WWI mayrf time to time
irrevocably request that Swing Line Loans be madthb Swing Line Lender in an aggregate minimumgapal amount of $200,0t
and an integral multiple of $100,000. Each reqbgstVWI for a Swing Line Loan shall constitute @mesentation and warranty by
WWI that on the date of such request and (if défe)y the date of the making of the Swing Line Ldasth immediately before and
after giving effect to such Swing Line Loan and &pplication of the proceeds thereof, the stateseraide in Section 5.2dre true
and correct. All Swing Line Loans shall be mad®ase Rate Loans and shall not
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be entitled to be converted into LIBO Rate Loafke proceeds of each Swing Line Loan shall be nazd#able by the Swing Line
Lender, by its close of business on the Businegst&aphonic notice is received by it as providedhe preceding sentences, to
WWI by wire transfer to the accounts WW!I shall hapecified in its notice therefor.

(b) If (i) any Swing Line Loan shall batetanding for more than four full Business Days$ipm@fter giving effect to
any request for a Swing Line Loan or a Revolvinghohe aggregate principal amount of Revolving Isoamd Swing Line Loans
outstanding to the Swing Line Lender, together whilh Swing Line Lender’s Percentage of all Letfe€redit Outstandings, would
exceed the Swing Line Lender’s Percentage of th@Rimg Loan Commitment Amount, the Swing Line Lendat any time in its
sole and absolute discretion may request each ké¢ndehas a Revolving Loan Commitment, and each gender, including the
Swing Line Lender hereby agrees, to make a Rewplkoan (which shall always be initially funded aBase Rate Loan) in an
amount equal to such Lender’s Percentage of thaiatad the Swing Line Loans (* Refunded Swing Lim#ans”) outstanding on
the date such notice is given. On or before 14:8@ (New York time) on the first Business Daydaling receipt by each Lender of
a request to make Revolving Loans as provideddmtieceding sentence, each such Lender (othethka&®wing Line Lender) shall
deposit in an account specified by the Administeathgent to the Lenders from time to time the ami@anrequested in same day
funds, whereupon such funds shall be immediatdiyeted to the Swing Line Lender (and not WWI) applied to repay the
Refunded Swing Line Loans. On the day such Rergldoans are made, the Swing Line Lender’s Pergermtfthe Refunded
Swing Line Loans shall be deemed to be paid. UWpemmaking of any Revolving Loan pursuant to théaise, the amount so funded
shall become due under such Lender’s Revolving doteshall no longer be owed under the Swing LioeeN Each Lender’'s
obligation to make the Revolving Loans referrethtthis clause shall be absolute and unconditiandl shall not be affected by any
circumstance, including, (i) any setoff, counteirdlarecoupment, defense or other right which suehder may have against the
Swing Line Lender, WWI or any other Person for a@gson whatsoever; (ii) the occurrence or contioear any Default; (i) any
adverse change in the condition (financial or otligz) of WWI or any other Obligor, subsequent te dlate of the making of a
Swing Line Loan; (iv) the acceleration or matuigfyany Loans or the termination of the RevolvingghdCommitment after the
making of any Swing Line Loan; (v) any breach a§ thgreement by WWI, any other Obligor or any othender; or (vi) any other
circumstance, happening or event whatsoever, whetheot similar to any of the foregoing.

(c) In the event that (i) WWI or any Sidiary is subject to any bankruptcy or insolvencggqeedings as provided in
Section 9.1.%r (ii) the Swing Line Lender otherwise requestteLender with a Revolving Loan Commitment shedjudare withou
recourse or warranty an undivided participatioeiiest equal to such LendgPercentage of any Swing Line Loan otherwise red
to be repaid by such Lender pursuant to the pragedause by paying to the Swing Line Lender onddie on which such Lender
would otherwise have been required to make a R\glvoan in respect of such Swing Line Loan purstarthe preceding clause,
in same day funds, an amount equal to such LenBersentage of such Swing Line Loan, and no Renglvi
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Loans shall be made by such Lender pursuant tpréeeding clause. From and after the date on wdnighLender purchases an
undivided participation interest in a Swing Linedropursuant to this clause, the Swing Line Lentel slistribute to such Lender
(appropriately adjusted, in the case of intereghpnts, to reflect the period of time during whatich Lender’s participation interest
is outstanding and funded) its ratable amountlgfaments of principal and interest in respectath Swing Line Loan in like fun
as received; provideghowever, that in the event such payment received by thia@hine Lender is required to be returned to
WWI, such Lender shall return to the Swing Line denthe portion of any amounts which such Lenddrreaeived from the Swing
Line Lender in like funds.

(d) Notwithstanding anything herein te tontrary, the Swing Line Lender shall not begdtid to make any Swing
Line Loans if it has elected after the occurrenfca Default not to make Swing Line Loans and hasfied WWI in writing or by
telephone of such election. The Swing Line Lergell promptly give notice to the Lenders of sulgdton not to make Swing Lir
Loans.

SECTION 2.4. Continuation and Conversion Electiody delivering a Continuation/Conversion Notioettie Administrative
Agent on or before 12:00 noon, New York time, dBusiness Day, WWI may from time to time irrevocablgct, on not less than one (in the
case of a conversion of LIBO Rate Loans to Base Raans) and three (in the case of a continuatiddRO Rate Loans or a conversion of
Base Rate Loans into LIBO Rate Loans) nor more {lmaeach case) five Business Days’ notice thatoallny portion in an aggregate
minimum amount of $2,000,000 and an integral midtgf $500,000, in the case of the continuatiorooonversion into, LIBO Rate Loans,
or an aggregate minimum amount of $500,000 andtagial multiple thereof, in the case of the cosigar into Base Rate Loans (other than
Swing Line Loans as provided in clausedapection 2.3.2 be, in the case of Base Rate Loans, convertedi®#O Rate Loans or, in the
case of LIBO Rate Loans, be converted into a Bade Roan or continued as a LIBO Rate Loan (in the=ace of delivery of a
Continuation/Conversion Notice with respect to &IO Rate Loan at least three Business Days befardast day of the then current
Interest Period with respect thereto, such LIBOCeRatan shall, on such last day, automatically caneea Base Rate Loan); provided
however, that (x) each such conversion or continuationl sfeapro rated among the applicable outstandingrisoof the relevant Lenders, and
(y) no portion of the outstanding principal amoaohany Loans may be continued as, or be convented LIBO Rate Loans when any Defe
has occurred and is continuing.

SECTION 2.5._Funding Each Lender mayi, if it so elects, fulfill itslgation to make, continue or convert LIBO Rate hsa
hereunder by causing one of its foreign branchefdrates (or an international banking facilityeated by such Lender) to make or maintain
such LIBO Rate Loan, so long as such action doesesalt in increased costs to WWI; providdtbwever, that such LIBO Rate Loan shall
nonetheless be deemed to have been made and étdbeytsuch Lender, and the obligation of WWI tpag such LIBO Rate Loan shall
nevertheless be to such Lender for the accounidf greign branch, Affiliate or international bamds facility; and_providedurther,
however, that such Lender shall cause such foreign brafigitiate or international banking facility to capty with the applicable provisions
of clause (bpf Section 4.6vith respect to such LIBO Rate Loan. In additidANI hereby
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consents and agrees that, for purposes of anyntieiion to be made for purposes of Sections 4.2, 4.3or 4.4, it shall be conclusively
assumed that each Lender elected to fund all LIB& Roans by purchasing U.S. Dollar deposits ihliBOR Office’s interbank eurodollar
market.

SECTION 2.6._Issuance ProcedureBy delivering to the Administrative Agent anussice Request on or before 12:00 noon, New
York time, on a Business Day, WWI may, from timditoe irrevocably request, on not less than thimemmore than ten Business Days’
notice (or such shorter notice as may be acceptalilee Issuer), in the case of an initial issuasfca Letter of Credit, and not less than three
nor more than ten Business Days’ notice (unles®der notice period is acceptable to the Issugoy o the then existing Stated Expiry Date
of a Letter of Credit, in the case of a requestlfierextension of the Stated Expiry Date of a keifeCredit, that the Issuer issue, or extend the
Stated Expiry Date of, as the case may be, andcae Letter of Credit for WWI's account or foethccount of any wholly-owned U.S.
Subsidiary of WWI that is a party to the Subsidi@yaranty and the WWI Security Agreement and whagstanding Capital Securities is
pledged to the Administrative Agent for the benefithe Lenders pursuant to the WWI Pledge Agrednmersuch form as may be requested
by WWI and approved by the Issuer, solely for theppses described in Section 7.1.8lotwithstanding anything to the contrary congain
herein or in any separate application for any keaifeCredit, WWI hereby acknowledges and agreesitishall be obligated to reimburse the
Issuer upon each Disbursement of a Letter of Cradd it shall be deemed to be the obligor for pags of each such Letter of Credit issued
hereunder (whether the account party on such Lett€redit is WWI or a Subsidiary of WWI). Uponcegpt of an Issuance Request, the
Administrative Agent shall promptly notify the Issuand each Lender thereof. Each Letter of Cedditl by its terms be stated to expire on a
date (its “ Stated Expiry Dat® no later than the earlier to occur of (i) the Reuny Loan Commitment Termination Date or (ii) oreay fron
the date of its issuance. The Issuer will makeélabvie to the beneficiary thereof the original aich Letter of Credit which it issues hereun

SECTION 2.6.1._Other LendeérBarticipation. Upon the issuance of each Letter of Credit iddnethe Issuer pursuant hereto (or
the continuation of an Existing Letter of Creditdéunder), and without further action, each Lendéndr 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 irrevogahlyted and sold to such Lender a participatiogr@st in such Letter of Credit (including
the Contingent Liability and any Reimbursement @duion and all rights with respect thereto), anchsuender shall, to the extent of its
Revolving Loan Commitment Percentage, be respam$ibblreimbursing promptly (and in any event witbime Business Day) the Issuer for
Reimbursement Obligations which have not been reisdd by WW!I in accordance with Section 2.6.8 addition, such Lender shall, to the
extent of its Percentage to make Revolving Loaesiitled to receive a ratable portion of the éretf Credit fees payable pursuant to
Section 3.3.3vith respect to each Letter of Credit and of intépayable pursuant to Section @i#h respect to any Reimbursement
Obligation. To the extent that any Lender has beireed the Issuer for a Disbursement as requirdgtisysection, such Lender shall be
entitled to receive its ratable portion of any amswsubsequently received (from WWI or otherwiseleispect of such Disbursement.
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SECTION 2.6.2._Disbursements; Conversion to Reught oans. The Issuer will notify WWI and the AdministragivAgent
promptly of the presentment for payment of any éretf Credit issued by the Issuer, together witticecof the date (the “ Disbursement Date
") such payment shall be made (each such paymémisbursement). Subject to the terms and provisions of sucttdreof Credit and this
Agreement, the Issuer shall make such paymenttbeheficiary (or its designee) of such Letter oédit. Prior to 12:00 noon, New York
time, on the first Business Day following the Distgment Date (the “ Disbursement Due Dat&VW!I will reimburse the Administrative
Agent, for the account of the Issuer, for all amtsumhich the Issuer has disbursed under such Leftt@redit, together with interest thereol
the rate per annum otherwise applicable to Revgliimans (made as Base Rate Loans) from and ingutim Disbursement Date to but
excluding the Disbursement Due Date and, thereéftdess such Disbursement is converted into a Base Loan on the Disbursement Due
Date), at a rate per annum equal to the rate pamarhen in effect with respect to overdue Reva\ioans (made as Base Rate Loans)
pursuant to Section 3.2f@r the period from the Disbursement Due Date thtothe date of such reimbursement; providedwever, that, if
no Default shall have then occurred and be conmtmuinless WWI has notified the Administrative Agea later than one Business Day prior
to the Disbursement Due Date that it will reimbuttse Issuer for the applicable Disbursement, theramount of the Disbursement shall be
deemed to be a Revolving Loan constituting a Base Roan and following the giving of notice therégfthe Administrative Agent to the
Lenders, each Lender with a commitment to make RawgLoans (other than the Issuer) will deliverthe Issuer on the Disbursement Due
Date immediately available funds in an amount etmualich Lender’s Percentage of such Revolving Ldaach conversion of Disbursement
amounts into Revolving Loans shall constitute aesgntation and warranty by WWI that on the datdnefmaking of such Revolving Loan
all of the statements set forth in Section 5&td true and correct.

SECTION 2.6.3._ReimbursementThe obligation (a “ Reimbursemebligation”) of WWI under Section 2.6.® reimburse the
Issuer with respect to each Disbursement (includitgyrest thereon) not converted into a Base Rasmlpursuant to Section 2.6.8nd, upon
the failure of WWI to reimburse the Issuer andgheng of notice thereof by the Administrative Adea the Lenders, each Lender’s (to the
extent it has a Revolving Loan Commitment) obligatinder Section 2.6tb reimburse the Issuer or fund its Percentageypfdasbursemer
converted into a Base Rate Loan, shall be absahdaunconditional under any and all circumstanoesimespective of any setoff,
counterclaim or defense to payment which WWI ohsluender, as the case may be, may have or havadsast the Issuer or any such
Lender, including any defense based upon the &adfiany Disbursement to conform to the terms efapplicable Letter of Credit (if, in the
Issuer’s good faith opinion, such Disbursementigdnined to be appropriate) or any non-applicadiomisapplication by the beneficiary of
the proceeds of such Letter of Credit; provid@dwever, that after paying in full its Reimbursement Oblign hereunder, nothing herein
shall adversely affect the right of WWI or such Hen as the case may be, to commence any proceagimgst the Issuer for any wrongful
Disbursement made by the Issuer under a LetterediCas a result of acts or omissions constitugjrass negligence or willful misconduct
the part of the Issuer.

SECTION 2.6.4._Deemed Disbursementdpon the occurrence and during the continuaticeny Event of Default of the type
described in Section 9.1d9, with notice from
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the Administrative Agent acting at the directiontlo Required Lenders, upon the occurrence andglthie continuation of any other Event
of Default,

(@) an amount equal to that portion bfeatter of Credit Outstandings attributable to then aggregate amount which
is undrawn and available under all Letters of Gradiued and outstanding shall, without demand wguarotice to WWI or any other
Person, be deemed to have been paid or disbursthe igsuer under such Letters of Credit (notwéthding that such amount may
not in fact have been so paid or disbursed); and

(b) upon natification by the Administragi Agent to WWI of its obligations under this SeatiWWI shall be
immediately obligated to reimburse the Issuer fieramount deemed to have been so paid or disbhysthe Issuer.

Any amounts so payable by WWI pursuant to thisi8ecahall be deposited in cash with the AdministeAgent and held as collateral
security for the Obligations in connection with thetters of Credit issued by the Issuer. At suetetwhen the Events of Default giving rise
to the deemed disbursements hereunder shall havedoeed or waived, the Administrative Agent shetirn to WW!I all 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 Obligations.

SECTION 2.6.5._Nature of Reimbursement ObligatioM§WI and, to the extent set forth in Section 2.6each Lender with a
Revolving Loan Commitment, shall assume all riskéhe acts, omissions or misuse of any Letter @d@trby the beneficiary thereof. The
Issuer (except to the extent of its own gross gegice or willful misconduct) shall not be respotesior:

(@) the form, validity, sufficiency, acey, genuineness or legal effect of any LetteCi&dit or any document
submitted by any party in connection with the agatdiion for and issuance of a Letter of Credit, ewénshould in fact prove to be in
any or all respects invalid, insufficient, inacaerdraudulent or forged;

(b) the form, validity, sufficiency, acgaey, genuineness or legal effect of any instruntramsferring or assigning or
purporting to transfer or assign a Letter of Credithe rights or benefits thereunder or the prdsekereof in whole or in part, which
may prove to be invalid or ineffective for any reas

(c) failure of the beneficiary to comgiilly with conditions required in order to demarayment under a Letter of
Credit;

(d) errors, omissions, interruptions elags in transmission or delivery of any messalggsnail, cable, telegraph,
telex or otherwise; or

(e) any loss or delay in the transmissipntherwise of any document or draft requiredrider to make a
Disbursement under a Letter of Credit.
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None of the foregoing shall affect, impair or pretthe vesting of any of the rights or powers gedrtb the Issuer or any Lender wit
Revolving Loan Commitment hereunder. In furtheeand extension and not in limitation or derogatbany of the foregoing, any action
taken or omitted to be taken by the Issuer in ga@t (and not constituting gross negligence otfulimisconduct) shall be binding upon
WWI, each Obligor and each such Lender, and sloalpat the Issuer under any resulting liabilith¥VI, any Obligor or any such Lender,
the case may be.

SECTION 2.7._Notes Each Lender’s Loans under a Commitment for anLsteall be evidenced, if such Lender shall requmsg
Note payable to the order of such Lender in a maxinprincipal amount equal to such Ler's Percentage of the original applicable
Commitment Amount. All Swing Line Loans made bg $wing Line Lender shall be evidenced by a Swiimg INote payable to the order
the Swing Line Lender in a maximum principal amoeqtal to the Swing Line Loan Commitment AmountWWhereby irrevocably
authorizes each Lender to make (or cause to be)rapgeopriate notations on the grid attached td dugnders Notes (or on any continuati
of such grid), which notations, if made, shall @ride, intealia, the date of, the outstanding principal of, aralititerest rate and Interest
Period applicable to the Loans evidenced theré&hych notations shall be conclusive and binding &\&bsent manifest error; provided
however, that the failure of any Lender to make any suatations shall not limit or otherwise affect anyliQations of WWI or any other
Obligor.

SECTION 2.8._Registered Notega) Any Non-U.S. Lender that could become catgly exempt from withholding of any taxes in
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 \Ribugh the Administrative Agent), and WWI ags€@ to exchange for any Notes
held by such Lender, or (ii) to issue to such Lerafethe date it becomes a Lender, promissory (gjtesgistered as provided in clausedb)
this Section 2.§each a Registered Note). Registered Notes malpemekchanged for Notes that are not RegistereddNot

(b) The Administrative Agent shall enterthe Register, the name of the registered owh#re Non-U.S. Lender
Obligation(s) evidenced by a Registered Note.

(c) The Register shall be available fapection by WWI and any Lender at any reasonaile tipon reasonable pr
notice.

SECTION 2.9._Additional TLC Facility Each Additional TLC Lender that has an AdditioheC Commitment shall purchase, on
the Effective Date, TLCs (the “ Additional TLCsfrom the SP1 Borrower equal to such AdditionalCTLender’s Percentage of the
Additional TLC Commitment Amount (with the commitmteof each such Additional TLC Lender to purchaskliional TLCs being its “
Additional TLC Commitment). No amounts paid or prepaid with respect to tiddal TLCs may be reborrowed. No Additional TLC
Lender shall be permitted or required to, and Wdlisnot request that any Additional TLC Lenderrghase an Additional TLC if, after
giving effect thereto, the aggregate original pppat amount of all the Additional TLCs of all thedditional TLC Lenders would exceed the

44




Additional TLC Commitment Amount or, for such Addital TLC Lender, would exceed such Additional TLénder’s Percentage of the
Additional TLC Commitment Amount.

SECTION 2.10._Extension of Revolving Loan Commith& ermination Date Subject to the terms set forth in this Secttba,
Revolving Loan Commitment Termination Date may keeeded for any time period at the request of WWhuhe express consent of each
Revolving Lender that wishes to extend its RevajMiman Commitment beyond the then effective Revig\ioan Commitment Termination
Date. Not later than the date 90 days prior toRBeolving Loan Commitment Termination Date, WWakhat its option, in a written notice
to the Administrative Agent request (an “ ExtensiReguest) that the Revolving Loan Commitment Terminatioat be extended for such
period as it may request. The Administrative Agamll promptly distribute such Extension Requeshe Revolving Lenders. Each
Revolving Lender may consent to such Extension Bstjoy delivering to the Administrative Agent itgoeess written consent thereto no |i
than 60 days prior to such Revolving Loan Committiermination Date. WW!I acknowledges that eacthdRevolving Lendes decision t
consent to or reject an Extension Request shalliew credit determination by each such Revolviagder and as such each Revolving
Lender may withhold its consent, or condition i&sent upon additional or different terms, in ee@be in its sole and absolute discretion. If
(i) any Revolving Lender notifies the Administrai¥gent in writing on or before the 60th day ptimisuch Revolving Loan Commitment
Termination Date that it will not consent to sucttdhsion Request or (ii) none of the Revolving Lenschave expressly consented in writing
to any such Extension Request on or before the d@jtprior to such Revolving Loan Commitment Teration Date, then the Administrati
Agent shall immediately notify WWI and WWI, at isption, may (x) withdraw such Extension Requestrgttime prior to the date 10 days
prior to such Revolving Loan Commitment Terminatidate, or (y) attempt to replace each such Revglizender which has not agreed to
such Extension Request (a “ Nonextending Lefigetth another commercial lending institution reaably satisfactory to the Administrative
Agent or another Revolving Lender (a “ Replacememtder”) by giving notice (not later than the date 20 slgyior to such Revolving Loan
Commitment Termination Date) of the name of suchl&=ement Lender to the Administrative Agent; pded, that unless the Revolving
Lenders (including Replacement Lenders) have agesdch Extension Request on or before the 20ttpdar to such Revolving Loan
Commitment Termination Date, such Extension Regsiestl be automatically withdrawn. Unless the Adiistrative Agent shall object to tl
identity of such proposed Replacement Lender poidhe date 10 days prior to such Revolving Loam@itment Termination Date, upon
notice from the Administrative Agent, each Nonexlieg Lender shall promptly (but in no event lateart such Revolving Loan Commitment
Termination Date) assign all of its interests hadar to such Replacement Lender in consideratioarfamount equal to such Nonextending
Lender’s pro rata share of the outstanding priri@paount of the Revolving Loans and Letter of Cré&itstandings, plus accrued but unpaid
interest thereon, plus accrued but unpaid feesafimdher amounts owing to such Nonextending Lenoheter the Loan Documents, all in
accordance with the provisions_of Section 11Hebeof. In the event that only a portion of ttev&ving Lenders agree to such Extension
Request in accordance with this Section, the Réwglkzoan Commitment Termination Date shall be egezhin accordance with such
Extension Request with respect to those Revolviewgders; providedhowever, that with respect to each Nonextending Lenderhba not
been replaced in accordance with the terms of3biion, the Commitment of each such Nonextendemger shall terminate on the original
Revolving Loan
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Commitment Termination Date (as such date may baea previously extended), and WWI shall pay toAtiministrative Agent for the
account of each such Nonextending Lender on oredf® then current Revolving Loan Commitment Teation Date, such Nonextending
Lender’s pro rata share of the principal of anéri@st on all outstanding Revolving Loans and Laiféredit Outstandings, plus accrued but
unpaid fees and all other amounts owing to sucheitmmding Lender under the Loan Documents, anduheof the aggregate Revolving
Loan Commitment Amounts shall be irrevocably reduicg an amount equal to the sum of the aggregateliReg Loan Commitment
Amounts of all Nonextending Lenders. If all of tRevolving Lenders (other than the Nonextendingdees) consent to any such Extension
Request (or if all Nonextending Lenders are remlaneaccordance with this Section 2)1@hen as of 5:00 p.m. New York time on the
Revolving Loan Commitment Termination Date, the &ewg Loan Commitment Termination Date shall bemed to have been extended
for, and shall be the date, set forth in the Ext@nRequest.

ARTICLE Il
REPAYMENTS, PREPAYMENTS, INTEREST AND FE ES

SECTION 3.1. Repayments and PrepaymeAigplication.

SECTION 3.1.1. Repayments and Prepaymefitke SP1 Borrower and WWI shall repay in full thgpaid principal amount of ea
Loan and Additional TLC, as applicable, upon that&l Maturity Date therefor. Prior thereto,

(@) any Borrower may, from time to timeany Business Day, make a voluntary prepaymenthile or in part, of
the outstanding principal amount of any

0] Loan (other than Swing Line Loans)alditional TLC, provided however, that

(A) any such prepayment of the Term Lo&@resignated New Term Loans or Additional TLCs shall
be made proataamong such Term Loans, or Designated New Term LoaAslditional TLCs of the same type
and if applicable, having the same Interest Peai®dll Lenders that have made such Term LoansesigDated
New Term Loans or Additional TLCs, and any suctppsenent of Revolving Loans shall be made iataamong
the Revolving Loans of the same type and, if applie, having the same Interest Period as all Lentheit have
made such Revolving Loans;

(B) the Borrowers shall comply with Secti4.4in the event that any LIBO Rate Loan is prepaid on
any day other than the last day of the InteresbBdor such Loan;

© all such voluntary prepayments sheduire at least three but no more than five Bissirigays’
prior written notice to the Administrative Agenfic
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(D) all such voluntary partial prepaymesttsill be, in the case of LIBO Rate Loans or Addiil
TLCs bearing interest with reference to the LIBAQe&Rin an aggregate minimum amount of $2,000,0@0Daam
integral multiple of $500,000 and, in the case aé®Rate Loans or Additional TLCs bearing intenési referenc
to the Base Rate, in an aggregate minimum amoud$@d,000 and an integral multiple thereof; or

(i) Swing Line Loans, providdtat all such voluntary prepayments shall requiiergelephonic notice to
the Swing Line Lender on or before 1:00 p.m., Nesvrktime, on the day of such prepayment (such adtide confirmed
in writing within 24 hours thereafter);

(b) the SP1 Borrower and WWI, as the eaag be, shall no later than one Business Day\atig the receipt by
WWI or any of its Subsidiaries of any Net DispamitiProceeds, deliver to the Administrative Agenakulation of the amount of
such Net Disposition Proceeds and, subject todhewing proviso, make a mandatory prepayment of the Term Loans and
Additional TLCs in an amount equal to 100% of si\gt Disposition Proceeds, to be applied as sdt farEection 3.1.2 provided,
however, that, at the option of WWI and so long as no D&fshall have occurred and be continuing, WW!I mag or cause the
appropriate Subsidiary to use the Net Dispositimt®eds to purchase assets useful in the busin®gg/b and its Subsidiaries or to
purchase a majority controlling interest in a Parsaning such assets or to increase any such diamjranterest already maintained
by it; provided, thatif such Net Disposition Proceeds arise from orrafated to a Disposition of assets of a Guaratign any such
reinvestment must either be made by or in a Guaramta Person which upon the making of such reitment becomes a Guarantor
(with such assets or interests collectively reféteas “ Qualified Asset§ within 365 days after the consummation (and vtita
Net Disposition Proceeds) of such sale, conveyandisposition, and in the event WWI elects to eiser its right to purchase
Qualified Assets with the Net Disposition Procepdssuant to this clause, WWI shall deliver a ciediie of an Authorized Officer (
WWI to the Administrative Agent within 30 days folling the receipt of Net Disposition Proceeds sgtforth the amount of the N
Disposition Proceeds which WWI expects to use telpase Qualified Assets during such 365 day pepomkidedfurther, that
WWI and its Subsidiaries shall only be permitteddimvest Net Disposition Proceeds in Qualified &sgo the extent permitted by
Section 7.2.%ver the term of this Agreement. If and to theeekthat WWI has elected to reinvest Net Disposifiwoceeds as
permitted above, then on the date which is 365 aythe case of clause (b)Gelow) and 370 days (in the case of clause (b)(ii)
below) after the relevant sale, conveyance or digipo, WW!I shall (i) deliver a certificate of anughorized Officer of WWI to the
Administrative Agent certifying as to the amountiarse of such Net Disposition Proceeds actuallyg tis@urchase Qualified Assets
and (ii) deliver to the Administrative Agent, foplication in accordance with this clause and $ecB.1.2, an amount equal to the
remaining unused Net Disposition Proceeds;

(©) [INTENTIONALLY OMITTED];
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(d) [INTENTIONALLY OMITTED];

(e) WWI shall, on each date when any céida in the Revolving Loan Commitment Amount shadtome effective,
including pursuant to Section 202 Section 3.1.2 make a mandatory prepayment of Revolving Loas(&imecessary) Swing Line
Loans, and (if necessary) deposit with the Admiatste Agent cash collateral for Letter of Crediit€tandings) in an aggregate
amount equal to the excess, if any, of the aggeegatistanding principal amount of all Revolving heaSwing Line Loans and
Letters of Credit Outstanding over the RevolvingghdCommitment Amount as so reduced;

® WWI shall, on the Stated Maturity tBand on each Quarterly Payment Date occurringraluring any period set
forth below, make a scheduled repayment of theeggde outstanding principal amount, if any, off&tm A Loans in an amount
equal to the amount set forth below opposite tiae8tMaturity Date or such Quarterly Payment Dagesich amounts may have
otherwise been reduced pursuant to this Agreemangpplicable:

09/30/03 through (and including)

09/30/04 $2,808,418.7:
10/01/04 through (and including) $3,978,593.17, or one-quarter of the then
Stated Maturity Date outstanding principal amount of all Term A

Loans, if different (with the remaining
amount due in full on the Stated Maturity
Date for Term A Loans

provided, thateach remaining amortization amount of Term A Loacsurring after the date of the making of a Dedigda
Additional Term A Loan will be increased prataby the aggregate principal amount of any DesignAtiditional Term A Loan.

(9) WWI shall, on the Stated Maturity Band on each Quarterly Payment Date occurring cluiong any period set
forth below, make a scheduled repayment of theeagge outstanding principal amount, if any, offaltlitional Term B Loans in an
amount equal to the amount set forth below oppdls@eStated Maturity Date or such Quarterly Payniite (as such amounts may
have otherwise been reduced pursuant to this Agregiras applicable:
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09/30/03 through (and including)
12/31/08

01/01/09 through (and including)
Stated Maturity Date

$957,127.8¢

$90,448,580.63, or one-quarter of the then
outstanding principal amount of all Additional
Term B Loans, if different (with the remaining
amount due in full on the Stated Maturity Date
for Additional Term B Loans)

provided, thateach remaining amortization amount of Additionatriid3 Loans occurring after the date of the makihg o
Designated Additional Term B Loan will be increagedrataby the aggregate principal amount of any DesignAtiditional Term B Loan;

(h) the SP1 Borrower shall, on the Staflediurity Date and on each Quarterly Payment Dateiging on or during
any period set forth below, make a scheduled repayof the aggregate outstanding principal amdtiatyy, of all Additional TLCs
in an amount equal to the amount set forth beloposijte the Stated Maturity Date or such QuartedyrRent Date, as applicable (as

such amounts may have otherwise been reduced paitsuihis Agreement):

09/30/03 through (and including)
12/31/08

01/01/09 through (and including)
Stated Maturity Date

$122,872.1¢

$11,611,419.36, or one-quarter of the then
outstanding principal amount of all Additional
TLCs, if different (with the remaining amount
due in full on the Stated Maturity Date for
Additional TLCs);

0] the SP1 Borrower and WW]I, as theecarmy be, shall, immediately upon any acceleraifdhe Stated Maturity
Date of any Loans or Obligations pursuant to Sec@i@or Section 9.3 repay all Loans and Additional TLCs and provide t
Administrative Agent with cash collateral in an ambequal to the Letter of Credit Outstandingsess) pursuant to Section 9.3
only a portion of all Loans and Additional TLCs a@btligations are so accelerated (in which casetitBon so accelerated shall be

so prepaid or cash collateralized with the Admmaitste Agent); and




)] the SP1 Borrower shall, immediatepon receipt of proceeds in connection with theyapent of any
intercompany loan payable to the SP1 Borrower, naak@ndatory prepayment of the Additional TLCsheéocapplied as set forth in
Section 3.1.2 in an amount equal to the sum of such procedHtsr than (x) scheduled amortization payments tifexed (y) any
other payment to the SP1 Borrower which would otliez result in a mandatory prepayment under thigiG@e3.1.1.

(k) WWI shall pay the principal amounttbé Designated New Term Loans at such times asddh amounts as
determined pursuant to Section 2.1.6

Each prepayment of any Loans or Additional TLCs enpdrsuant to this Section shall be without premasmpenalty, except as may
be required by Section 4.4No prepayment of principal of any Revolving Lear Swing Line Loans pursuant to clauseo{a&ection 3.1.1
shall cause a reduction in the Revolving Loan Cotmmint Amount or the Swing Line Loan Commitment Ampuas the case may be.

SECTION 3.1.2._Application

€)) Subject to clause (ach prepayment or repayment of the princip#hefLoans or Additional TLCs shall be
applied, to the extent of such prepayment or regaynfirst, to the principal amount thereof being maintainsdBase Rate Loans or
bearing interest with reference to the Base Ratéhecase may be, and secotwthe principal amount thereof being maintaiasd
LIBO Rate Loans or bearing interest with refereticthe LIBO Rate, as the case may be.

(b) Each voluntary prepayment of Termh®ar Additional TLCs and each prepayment of Teoaris and
Additional TLCs made pursuant to claused¢bBection 3.1.Ehall be applied proatato a mandatory prepayment of the outstanding
principal amount of all Term Loans and Addition&lds (with the amount of such prepayment of the Teaans or Additional
TLCs being applied to the remaining Term Loan amdifional TLC amortization payments, as the casg b required pursuant to
clauses (f) (g), (h) and_(i)of Section 3.1.1 in each case pmatain accordance with the amount of each such remgiamortization
payment), until all such Term Loans and AdditioReCs have been paid in full; provide¢however, that in the case of each
prepayment of Term Loans and Additional TLCs reggiipursuant to clause (bf) Section 3.1.1 any Lender that has Additional
Term B Loans and Additional TLCs outstanding (&tree when any Term A Loans remain outstanding) rbgtydelivering a notice
to the Administrative Agent at least one Busineay prior to the date that such prepayment is tmhde, elect not to have its pro
ratashare of Additional Term B Loans or Additional TL@s the case may be, prepaid, and upon any sectioal the
Administrative Agent shall (x) apply 50% of the ambthat otherwise would have prepaid such Lend&dditional Term B Loans
or Additional TLCs, as the case may be, to a mamgatrepayment of the Term A Loans (until repaidult), then to the prepayme
of such Lender’s Additional Term B Loans or Additad TLCs, as the case may be (with no right toidecduch prepayment) and
then to a reduction of the outstanding Revolvingh® (without any reduction in the Revolving Loam@aitment Amount) and (y)
permit the remaining 50% of such amount to be methby the applicable Borrower.
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SECTION 3.2._Interest Provisionsinterest on the outstanding principal amouritadns shall accrue and be payable in accordance
with this Section 3.2

SECTION 3.2.1._Rates Pursuant to an appropriately delivered BorrowRegjuest or Continuation/Conversion Notice, WWI may
elect that Loans and Additional TLCs comprisinga@rmBwing accrue interest at a rate per annum:

€)) on that portion maintained from titndime as a Base Rate Loan, equal to the suneocAliernate Base Rate from
time to time in effect plus the Applicable Margor such Loans; and

(b) on that portion maintained as a LIB@te Loan, during each Interest Period applicdtdesto, equal to the sum of
the LIBO Rate (Reserve Adjusted) for such InteResiod plus the Applicable Margin for such Loans.

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

SECTION 3.2.2._Podtlaturity Rates After the date any principal amount of any La&all have become due and payable (whe
on the Stated Maturity Date, upon accelerationtbeivise), or any other monetary Obligation (ottien overdue Reimbursement
Obligations which shall bear interest as provide&ection 2.6.2 of WWI shall have become due and payable, WWI gz, but only to th
extent permitted by law, interest (after as welbafore judgment) on such amounts at a rate pamaregual to:

(@) in the case of any overdue princgmbunt of Loans, overdue interest thereon, ovecduamitment fees or other
overdue amounts owing in respect of Loans or adtbégations (or the related Commitments) underriq@dar Tranche, the rate that
would otherwise be applicable to Base Rate Loaneusuch Tranche pursuant to Section 3pkus 2%; and

(b) in the case of overdue monetary Gliamns (other than as described in clausg, (@e Alternate Base Rate plus
4%.

SECTION 3.2.3._Payment Datednterest accrued on each Loan shall be payaiileout duplication:

€)) on the Stated Maturity Date therefor;
(b) on the date of any payment or prepaytyin whole or in part, of principal outstandioig such Loan;
(©) with respect to Base Rate Loansrieas on each Quarterly Payment Date occurrireg #ite date of the initial

Borrowing hereunder;
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(d) with respect to LIBO Rate Loans, &t day of each applicable Interest Period (dirgljch Interest Period shall
exceed three months, on the third month anniverssych Interest Period);

(e) with respect to any Base Rate Loamyerted into LIBO Rate Loans on a day when interesild not otherwise
have been payable pursuant to clause ¢o)the date of such conversion; and

0] on that portion of any Loans thet8thMaturity Date of which is accelerated pursuarection 9.dr
Section 9.3 immediately upon such acceleration.

Interest accrued on Loans, Reimbursement Obligatiwrother monetary Obligations (other than AddidloTLCs) arising under this
Agreement or any other Loan Document after the slaté amount is due and payable (whether on thedSkdaturity Date, upon accelerati
or otherwise) shall be payable upon demand.

SECTION 3.3._Fees The Borrowers agree to pay the fees set forthimSection 3.3 All such fees shall be non-refundable.

SECTION 3.3.1._Commitment FeeNWI agrees to pay to the Administrative Agenttfte account of each Lender that has a
Revolving Loan Commitment, for the period (inclugliany portion thereof when any of the Lender’s Caotmants are suspended by reason
of any Borrower’s inability to satisfy any condii@f Article V) commencing on September 29, 1999 and continhiraugh the Revolving
Loan Commitment Termination Date, a commitmentdethe rate of .50% per annum of the average dailysed portion of the Revolving
Loan Commitment Amount. Such commitment fees dtmlbayable by WWI in arrears on each Quarterlyrigat Date, and on the
Revolving Loan Commitment Termination Date. Theking of Swing Line Loans by the Swing Line Lendkak constitute the usage of the
Revolving Loan Commitment with respect to the Swlinge Lender only and the commitment fees to bel pgi WWI to the Lenders (other
than the Swing Line Lender) shall be calculated paid accordingly.

SECTION 3.3.2._Administrative Ag€eistFee. Each of the Borrowers agrees to pay to the Admative Agent, for its own accout
the non-refundable fees in the amounts and ondtesdet forth in the Fee Letter.

SECTION 3.3.3._Letter of Credit FeedNWI agrees to pay to the Administrative Agent,the prorataaccount of the Issuer and
each other Lender that has a Revolving Loan Comeritira Letter of Credit fee in an amount equahtApplicable Margin per annum for
Revolving Loans that are maintained as LIBO Ratarisp multiplied by the aggregate Stated Amountlafiastanding Letters of Credit, su
fees being payable quarterly in arrears on eachit€liaPayment Date. WWI further agrees to pathtolssuer for its own account an
issuance fee in an amount as agreed to by WWitentssuer.
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ARTICLE IV

CERTAIN LIBO RATE AND OTHER PROVISIONS

SECTION 4.1._LIBO Rate Lending Unlawfullf any Lender shall determine (which determioatshall, upon notice thereof to
WWI and the Lenders, be conclusive and binding athat the introduction of or any change in othe interpretation of any law make
unlawful, or any central bank or other governmeatahority asserts that it is unlawful, for sucmter to make, continue or maintain any
Loan as, or to convert any Loan into, a LIBO Ratar, the obligations of such Lender to make, coetimaintain or convert any Loans as
LIBO Rate Loans shall, upon such determinatiorthfeith be suspended until such Lender shall natigyAdministrative Agent that the
circumstances causing such suspension no longsr(&ith the date of such notice being the “ Reitesnent Daté), and (i) all LIBO Rate
Loans previously made by such Lender shall autaalfficonvert into Base Rate Loans at the endethlen current Interest Periods with
respect thereto or sooner, if required by suchdaassertion and (ii) all Loans thereafter madsilmgh Lender and outstanding prior to the
Reinstatement Date shall be made as Base Rate lwiinsnterest thereon being payable on the saate tthat interest is payable with resy
to corresponding Borrowing of LIBO Rate Loans magid_enders not so affected.

SECTION 4.2._Deposits Unavailahbldf the Administrative Agent shall have deterndrtbat

(@) U.S. Dollar deposits in the relevamount and for the relevant Interest Period areawailable to the
Administrative Agent in its relevant market; or

(b) by reason of circumstances affectirgAdministrative Agent’s relevant market, adequatans do not exist for
ascertaining the interest rate applicable hereurtdelBO Rate Loans,

then, upon naotice from the Administrative Ageni¥VI and the Lenders, the obligations of all Lendemnder Section 2.8nd_Section 2.tb
make or continue any Loans as, or to convert arankanto, LIBO Rate Loans shall forthwith be susfeshuntil the Administrative Agent
shall notify WWI and the Lenders that the circumsts causing such suspension no longer exist.

SECTION 4.3._Increased LIBO Rate Loan Costs, eiyWI agrees to reimburse each Lender for any as®eén the cost to such
Lender of, or any reduction in the amount of any seceivable by such Lender in respect of, makiogtinuing or maintaining (or of its
obligation to make, continue or maintain) any Loassor of converting (or of its obligation to centj any Loans into, LIBO Rate Loans
(excluding any amounts, whether or not constitutags, referred to in Section 4.6rising after the date of any change in, or the
introduction, adoption, effectiveness, interpretatireinterpretation or phase-in of, any law outation, directive, guideline, decision or
request (whether or not having the force of lawu§ court, central bank, regulator or other Gonerntal Authority that results in such
increase in cost or reduction in amounts receivaieept for such changes with respect to increaapital costs and taxes which are
governed by Sections 4ahd 4.6, respectively. Such Lender shall promptly notifg Administrative Agent and WWI in writing of the
occurrence of any such event, such notice to
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state, in reasonable detail, the reasons therafbttee additional amount required fully to compéasaich Lender for such increased cost or
reduced amount. Such additional amounts shalbgalge by WWI directly to such Lender within fivays of its receipt of such notice, and
such notice shall, in the absence of manifest gb@conclusive and binding on WWI.

SECTION 4.4._Funding Lossesn the event any Lender shall incur any losexg@ense (including any loss or expense incurred by
reason of the liquidation or reemployment of detsosi other funds acquired by such Lender to medetinue or maintain any portion of the
principal amount of any Loan as, or to convert pastion of the principal amount of any Loan intd,IBO Rate Loan) as a result of

€)) any conversion or repayment or prepayt of the principal amount of any LIBO Rate Loansa date other than
the scheduled last day of the Interest Period egiplé thereto, whether pursuant to SectioroBdtherwise;

(b) any Loans not being made as LIBO Rat@ns in accordance with the Borrowing Requegttiog; or

(c) any Loans not being continued agamverted into, LIBO Rate Loans in accordance with

Continuation/Conversion Notice therefor,

then, upon the written notice of such Lender to WWith a copy to the Administrative Agent), WWI $havithin five days of its receipt
thereof, pay directly to such Lender such amountidgin the reasonable determination of such Lemdeimburse such Lender for such loss
or expense. Such written notice (which shall idelgalculations in reasonable detail) shall, inahsence of manifest error, be conclusive
binding on WWI.

SECTION 4.5. Increased Capital Costd any change in, or the introduction, adoptieffectiveness, interpretation, reinterpretation
or phase-in of, any law or regulation, directiveidgline, decision or request (whether or not hgtire force of law) of any court, central
bank, regulator or other Governmental Authorityeafé or would affect the amount of capital requive@xpected to be maintained by any
Lender or any Person controlling such Lender, amth $ender determines (in its sole and absolureti®on) that the rate of return on its or
such controlling Person’s capital as a consequehite Commitments, participation in Letters of @iteor the Loans made or continued by
such Lender is reduced to a level below that wkiath Lender or such controlling Person could hatéeaed but for the occurrence of any
such circumstance, then, in any such case upoceniotm time to time by such Lender to WWI shalhiediately pay directly to such Lender
additional amounts sufficient to compensate suaidee or such controlling Person for such reducditiorate of return. A statement of such
Lender as to any such additional amount or amdimtiiding calculations thereof in reasonable detdiall, in the absence of manifest error,
be conclusive and binding on WWI. In determiningls amount, such Lender may use any method of gwgrand attribution that it (in its
sole and absolute discretion) shall deem applicable

SECTION 4.6._Taxes The Borrowers covenant and agree as follows reisipect to taxes:
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(@) Unless required by law, any and alirpents made by the Borrowers under this Agreermehieach other Loan
Document shall be made without setoff, counterclairother defense, and free and clear of, and witbeduction or withholding f
or on account of, any taxes. In the event thattargs are required by law to be deducted or withftrem any payment required to
be made by any Borrower to or on behalf of any 8st&arty under any Loan Document, then:

0] subject to clause ffelow, if such taxes are Non-Excluded Taxes, thevamt Borrower shall together
with such payment pay an additional amount sog¢hah Secured Party receives free and clear of anyEXcluded Taxes,
the full amount which it would have received if suich deduction or withholding of such Non-Excludedes had been
required; and

(i) the relevant Borrower shall pay ke trelevant Governmental Authority imposing suctesathe full
amount of the deduction or withholding made by it.

(b) In addition, the Borrowers shall @y and all Other Taxes imposed to the relevante@waental Authority
imposing such Other Taxes in accordance with apipléeclaw.

(c) As promptly as practicable after fmyment of any taxes or Other Taxes, and in angtewvithin 45 days of any
such payment being due, the applicable Borrowdt &haish to the Administrative Agent a copy of afficial receipt (or a certified
copy thereof), evidencing the payment of such taxedther Taxes. The Administrative Agent shalkeaopies thereof available to
any Lender upon request therefor.

(d) Subject to clause {fglow, the Borrowers shall indemnify each SecuradyHor any Non-Excluded Taxes and
Other Taxes levied, imposed or assessed on (antherhar not paid directly by) such Secured Paray trave not been paid
previously by the Borrowers (whether or not sucnfxcluded Taxes or Other Taxes are correctly orllegaserted by the releve
Governmental Authority). Promptly upon having kdegge that any such Non-Excluded Taxes or Othee3 &ave been levied,
imposed or assessed, and promptly upon noticedhbyeany Secured Party, the applicable Borrowatl gfay such Non-Excluded
Taxes or Other Taxes directly to the relevant Gowemtal Authority (_providedhowever, that no Secured Party shall be under any
obligation to provide any such notice to any Boreow In addition, providethat the Borrowers have been notified promptly by a
relevant Secured Party which has determined isoiis discretion that a Non-Excluded Tax or Other Aias been levied, imposed or
assessed against such Secured Party, each Bosbaleindemnify each Secured Party for any incraalgaxes that may become
payable by such Secured Party as a result of adloydaf any Borrower to pay any taxes when duth&oappropriate Governmental
Authority or to deliver to the Administrative Agemursuant to clause (epove, documentation evidencing the payment ofstaxre
Other Taxes. With respect to indemnification famriNExcluded Taxes and Other Taxes actually paidriyySecured Party or the
indemnification provided in the immediately preaggisentence, such indemnification shall be madeinvB0 days after the date
such Secured Party makes
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written demand therefor. Each Borrower acknowlsdgat any payment made to any Secured Partyamytd@overnmental
Authority in respect of the indemnification obligats of the Borrowers provided in this clause shalfistitute a payment in respec
which the provisions of clause @pove and this clause shall apply.

(e) Each Non-U.S. Lender, on or priothte date on which such Non-U.S. Lender becomesddrenereunder (and
from time to time thereafter upon the request gf Rarrower or the Administrative Agent, but only feo long as such Non-U.S.
Lender is legally entitled to do so), shall deliteisuch Borrower and the Administrative Agent eith

0] two duly completed copies of eitlie) Internal Revenue Service Form W-8BEN or (yehnal Revenue
Service Form W-8ECL, or in either case an appleahbtcessor form, establishing, in either casengtete exemption
from United States federal withholding taxes; or

(i) in the case of a Non-U.S. Lendetttisanot legally entitled to deliver either fornstiéd in_clause (e)(i)(x)
above, (x) a certificate of a duly authorized afiof such Non-U.S. Lender to the effect that SNoh-U.S. Lender is not
(A) a “bank” within the meaning of Section 881(Q)\{@) of the Code, (B) a “10 percent shareholder¥d#Vl within the
meaning of Section 881(c)(3)(B) of the Code, or &&pntrolled foreign corporation receiving intérfeem a related person
within the meaning of Section 881(c)(3)(C) of thede (such certificate, an “ Exemption Certificgtand (y) two duly
completed copies of Internal Revenue Service Rt8 or applicable successor form.

® None of the Borrowers shall be obtigd to gross up any payments to any Lender purso@hause (agbove, or
to indemnify any Lender pursuant to clausealddve, in respect of United States federal withingldaxes to the extent imposed as a
result of (i) the failure of such Lender to deliterthe applicable Borrower the form or forms am@lio Exemption Certificate, as
applicable to such Lender, pursuant to clause ({§)such form or forms and/or Exemption Certifie not establishing a complete
exemption from U.S. federal withholding tax or thiormation or certifications made therein by thender being untrue or
inaccurate on the date delivered in any matergeet, or (iii) the Lender designating a succeksuating office at which it maintains
its Loans which has the effect of causing such keemna become obligated for tax payments in excéfisose in effect immediately
prior to such designation; providetiowever, that a Borrower shall be obligated to gross up@ayments to any such Lender
pursuant to clause (apove, and to indemnify any such Lender pursuaotaiose (dpbove, in respect of United States federal
withholding taxes if (i) any such failure to delivee form or forms or an Exemption Certificate oe thilure of such form or forms or
Exemption Certificate to establish a complete ex@ngdrom U.S. federal withholding tax or inaccuyaar untruth contained therein
resulted from a change in any applicable stattgaty, regulation or other applicable law or artgiipretation of any of the foregoing
occurring after the date hereof, which change rmwsuch Lender no longer legally entitled to dalisuch form or forms or
Exemption Certificate or otherwise ineligible focamplete exemption from U.S. federal withholdiag, tor
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rendered the information or certifications madsuch form or forms or Exemption Certificate untarénaccurate in a material
respect, (ii) the redesignation of the Lender'sllag office was made at the request of any of the@®vers or (iii) the obligation to
gross up payments to any such Lender pursuanatsel(apbove or to indemnify any such Lender pursuantdose (d)s with
respect to an Assignee Lender that becomes anessigender as a result of an assignment made e¢dhest of any Borrower.

(9) If a Secured Party determines irsitke discretion that it has received a refund gpeet of Non-Excluded Taxes
that were paid by the Borrowers, it shall pay theant of such refund, together with any other an®paid by the Borrowers in
connection with such refunded Non-Excluded Tax@#h¢ Borrowers, net of any out-of-pocket expemsesrred by such Secured
Party in obtaining such refund, providedowever, that the Borrowers agree to promptly return tm@ant of such refund to such
Secured Party to the extent that such Secured Bamguired to repay such refund to the IRS orathgr tax authority.

SECTION 4.7._Payments, Computations,.etdnless otherwise expressly provided, all paymbwpter on behalf of any Borrower
pursuant to this Agreement, the Notes, each Left@redit, the Additional TLCs or any other Loanddment shall be made by such
Borrower to the Administrative Agent for the paiaaccount of the Lenders entitled to receive suchrgat. All such payments required to
be made to the Administrative Agent shall be madthout setoff, deduction or counterclaim, not tatean 12:00 noon, New York time, on
the date due, in same day or immediately availalrids, to such account as the Administrative Agéatl specify from time to time by noti
to the applicable Borrower. Funds received afiat time shall be deemed to have been receiveddofndministrative Agent on the next
succeeding Business Day. The Administrative Agéadl promptly remit in same day funds to each legrnts share, if any, of such payme
received by the Administrative Agent for the acdoafnrsuch Lender. All interest and fees shall bmputed on the basis of the actual number
of days (including the first day but excluding thet day) occurring during the period for whichIsuaterest or fee is payable over a year
comprised of 360 days (or, in the case of intevast Base Rate Loan, 365 days or, if appropriié,days). Whenever any payment to be
made shall otherwise be due on a day which is mtsiness Day, such payment shall (except as otbemgquired by clause (of the
definition of the term “Interest Period”) be madethe next succeeding Business Day and such egtenstime shall be included in
computing interest and fees, if any, in connecti@h such payment.

SECTION 4.8._Sharing of Paymentsf any Lender shall obtain any payment or otleeovery (whether voluntary, involuntary, by
application of setoff or otherwise) on account iy doan, Additional TLC or Reimbursement Obligati@ther than pursuant to the terms of
Sections 4.3 4.4and 4.5) in excess of its proatashare of payments then or therewith obtained bleilders entitled thereto, such Lender
shall purchase from the other Lenders such paaticip in Credit Extensions made by them as shafidoessary to cause such purchasing
Lender to share the excess payment or other regcoatably with each of them; providedhowever, that if all or any portion of the excess
payment or other recovery is thereafter recoveraa such purchasing Lender, the purchase shaéédmnded and each Lender which has
sold a participation to the purchasing Lender steglhy to the purchasing Lender the purchase pwice
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the ratable extent of such recovery together witlmount equal to such selling Lender’s ratableesfeccording to the proportion of

@ the amount of such selling Lendegguired repayment to the purchasing Lender

(b) the total amount so recovered fromphrchasing Lender)

of any interest or other amount paid or payablé¢hieypurchasing Lender in respect of the total arhsamecovered. Each Borrower agrees
that any Lender so purchasing a participation fesrather Lender pursuant to this Section may, tdulest extent permitted by law, exercise
all its rights of payment (including pursuant tacfen 4.9) with respect to such participation as fully asuth Lender were the direct creditor
of such Borrower in the amount of such participatiéf under any applicable bankruptcy, insolvencyther similar law, any Lender recei

a secured claim in lieu of a setoff to which thexfon applies, such Lender shall, to the exteattirable, exercise its rights in respect of ¢
secured claim in a manner consistent with the sigifithe Lenders entitled under this Section toesiathe benefits of any recovery on such
secured claim.

SECTION 4.9._Setoff Each Lender shall, upon the occurrence of arfaldedescribed in clauses (@yough_(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 (whethemot then due), and (as security for such Obligali@ach Borrower hereby grants to each
Lender a continuing security interest in, any alhbalances, credits, deposits, accounts or mooégsch Borrower then or thereafter
maintained with or otherwise held by such Lendesyvjgled, however, that any such appropriation and application dalubject to the
provisions of Section 4.8 Each Lender agrees promptly to notify the ajgthlie Borrower and the Administrative Agent aftey anch setoff
and application made by such Lender; providhdwever, that the failure to give such notice shall ndéetfthe validity of such setoff and
application. The rights of each Lender under 88stion are in addition to other rights and reme(igcluding other rights of setoff under
applicable law or otherwise) which such Lender raye.

SECTION 4.10._Mitigation Each Lender agrees that if it makes any demanpayment under Sections 4.8.4, 4.5, or 4.6, or if
any adoption or change of the type described iti@ed.1shall occur with respect to it, it will use reasbleaefforts (consistent with its
internal policy and legal and regulatory restrin@and so long as such efforts would not be disatdgaous to it, as determined in its sole
discretion) to designate a different lending officithe making of such a designation would reducehwiate the need for WWI to make
payments under Sections 4.8.4, 4.5, or 4.6, or would eliminate or reduce the effect of angttbn or change described in Section 4.1
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ARTICLE V
CONDITIONS TO EFFECTIVENESS AND TO FUTURE CREDIT HENSIONS
SECTION 5.1. Conditions Precedent to the Effectess of this Agreement and Making of Credit Extensiorihe conditions to

effectiveness of this Agreement and the obligatwithe Lenders to continue Existing Loans as Laarder this Agreement and to make the
Additional Term B Loans and the Additional TLCs wesatisfied in full on the date hereof.

SECTION 5.2._All Credit Extensions The obligation of each Lender and the Issuenaie any Credit Extension (but subject to
clauses (band (c)of Section 2.3.3 shall be subject to the satisfaction of eacthefdonditions precedent set forth in this Sectién 5

SECTION 5.2.1._ Compliance with Warranties, No difsetc. Both before and after giving effect to any Creglitension the
following statements shall be true and correct:

€)) the representations and warrantiefosth in Article VI and in each other Loan Document shall, in each, dese
true and correct in all material respects withgame effect as if then made (unless stated teerstdely to an earlier date, in which
case such representations and warranties shallidéand correct in all material respects as of sacher date);

(b) no material adverse development stale occurred in any litigation, action, procegdiabor controversy,
arbitration or governmental investigation disclopedsuant to Section 6;7

(c) the sum of (x) the aggregate outstampgrincipal amount of all Revolving Loans and 8giine Loans and (y) all
Letter of Credit Outstandings does not exceed #oRing Loan Commitment Amount; and

(d) no Default shall have then occurrad be continuing.

SECTION 5.2.2._Credit Extension Requedthe Administrative Agent shall have receivedarBwing Request, if Loans (other
than Swing Line Loans) are being requested, ossmance Request, if a Letter of Credit is beingdd<r extended or an Additional TLC
Purchase Request if Additional TLCs are to be idsueach of the delivery of a Borrowing Requestubmce Request or Additional TLC
Purchase Request and the acceptance by any Borobwer proceeds of such Credit Extension shalktituie a representation and warranty
by the applicable Borrower that on the date of SDddit Extension (both immediately before andragfiging effect to such Credit Extension
and the application of the proceeds thereof) thestents made in Section 5.2r& true and correct.

SECTION 5.2.3._Satisfactory Legal FormAll documents executed or submitted pursuangtodsy or on behalf of WWI or any of
its Subsidiaries or any other Obligors shall besosably satisfactory in form and substance to ttmihistrative Agent and its counsel; the
Administrative Agent and its counsel shall haveeieed all information, as the Administrative Agemtits counsel may reasonably request.
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ARTICLE VI
REPRESENTATIONS AND WARRANTIES

In order to induce the Lenders, the Issuer andithainistrative Agent to enter into this Agreemegtntinue the Existing Loans as
Loans hereunder and to make Credit Extensions hdezueach of the Borrowers, jointly and severalypresents and warrants unto the
Administrative Agent, the Issuer and each Lendeseagorth in this Article VI

SECTION 6.1._Organization, etc WWI and each of its Subsidiaries (a) is a corporavalidly organized and existing and in good
standing under the laws of the jurisdiction ofiitsorporation (other than as listed_ in Item ¢'Good Standing”) on Scheduléhkreto), is duly
qualified to do business and is in good standing faseign corporation in each jurisdiction where hature of its business requires such
qualification, except to the extent that the faltw qualify would not reasonably be expected solten a Material Adverse Effect, and (b) |
full power and authority and holds all requisiteszgmmental licenses, permits and other approvas)tenter into and perform its Obligations
in connection with the Transaction and under thgse®@ment, the Notes and each other Loan Documaevtitth it is a party and (y) own and
hold under lease its property and to conduct itr®mss substantially as currently conducted bydept, in the case of this clause (b)(y)
where the failure could not reasonably be expeittedsult in a Material Adverse Effect.

SECTION 6.2._Due Authorization, Ne@ontravention, et. The execution, delivery and performance by eawhidver of this
Agreement, the Notes, the Additional TLCs and ezttler Loan Document executed or to be executet] apnd the execution, delivery and
performance by each other Obligor of each Loan et executed or to be executed by it and the B@r® and, where applicable, each
such Obligor’s participation in the consummatiortted Transaction are within each such Obligor'pocate powers, have been duly
authorized by all necessary corporate action, andod

(@ contravene any such Obligor's Orgdcuments;

(b) contravene any contractual restrictiaw or governmental regulation or court decneerder binding on or
affecting any such Obligor, where such contraventiodividually or in the aggregate, could reasdyndle expected to have a
Material Adverse Effect; or

(c) result in, or require the creatiorimposition of, any Lien on any of the Obligsproperties, except pursuant to
terms of a Loan Document.

SECTION 6.3._Government Approval, Regulation,.etblo authorization or approval or other action dyg no 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, the Additional TLCsny other Loan Document to which it is a partyfar each Obligor’s participation in the
consummation of the Transaction, except as have thely obtained or made and are in full force affiela or those which the failure to
obtain or make could not reasonably be expectédte a Material Adverse Effect. Neither WWI nor
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any of its Subsidiaries is an “investment companithin the meaning of the Investment Company Act®40, as amended, or a “holding
company”, or a “subsidiary company” of a “holdingnepany”, or an “affiliate” of a “holding company't of a “subsidiary company” of a
“holding company”, within the meaning of the Pulllitlity Holding Company Act of 1935, as amended.

SECTION 6.4._Validity, etc This Agreement constitutes, and the Notes andtidadidl TLCs and each other Loan Document
executed by any Obligor will, on the due executiod delivery thereof, constitute, the legal, validi binding obligations of such Obligor
enforceable in accordance with their respectives$ein each case with respect to this Sectiorsébject to the effects of bankruptcy,
insolvency, fraudulent conveyance, reorganizatiworatorium and other similar laws relating to deafing creditors’ rights generally,
general equitable principles (whether considereal pinoceeding in equity or at law) and an impliedenant of good faith and fair dealing.

SECTION 6.5._Financial Information The audited combined balance sheets and thedatambined statements of income,
comprehensive income and parent company’s investarghcash flows of WWI and its Subsidiaries aBedember 28, 2002 and the related
consolidated statements of earnings and cash flaWMil; copies of which have been furnished to thdmAnistrative Agent and each Lender,
have been prepared in accordance with GAAP comsigtepplied and present fairly the consolidatedificial condition of the corporations
covered thereby as at the dates thereof and thitsed their operations for the periods then ended

SECTION 6.6._No Material Adverse Chang&ince December 28, 2002, there has been noialadverse change in the financial
condition, operations, assets, business or pra&seofiWW!I and its Subsidiaries, taken as a whole.

SECTION 6.7._Litigation, Labor Controversies, et@here is no pending or, to the knowledge of anyr@&wer, threatened
litigation, action, proceeding, labor controversiation or governmental investigation affectiagy Obligor, or any of their respective
properties, businesses, assets or revenues, wa)iclfld reasonably be expected to result in a Nédt@dverse Effect, or (b) purports to
affect the legality, validity or enforceability dhe issuance of the Senior Subordinated Notes Abieement, the Notes or any other Loan
Document, except as disclosed in Item @LTtigation”) of the Disclosure Schedule.

SECTION 6.8._SubsidiariesWW!I has no Subsidiaries, except those Subseafiari
€)) which are identified in Item §&xisting Subsidiaries”) of the Disclosure Schezjudr

(b) which are permitted to have been aedun accordance with Section 7.2157.2.8.

SECTION 6.9._Ownership of Propertie®VWI| and each of its Subsidiaries own good titlell of their properties and assets (other
than insignificant properties and assets), realg@rdonal, tangible and intangible, of any natunatsoever (including patents, trademarks,
trade names, service marks and copyrights), frdeckear of all Liens or material claims (including
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material infringement claims with respect to patetiademarks, copyrights and the like) excepteasjited pursuant to Section 7.2.3

SECTION 6.10._Taxes WWI and each of its Subsidiaries has filed ai€ral, State, foreign and other material tax nstand
reports required by law to have been filed by d &as paid all taxes and governmental chargesttheategown to be owing, except any such
taxes or charges which are being contested in fthdby appropriate proceedings and for which adéegjreserves in accordance with G/
shall have been set aside on its books.

SECTION 6.11._Pension and Welfare Plar$o Pension Plan has been terminated that hakadsn a liability to any Borrower of
more than $5,000,000, and no contribution failuae bccurred with respect to any Pension Plan sefffi¢o give rise to a Lien under
section 302(f) of ERISA in excess of $5,000,00( d¥ndition exists or event or transaction has weduwith respect to any Pension Plan
which could reasonably be expected to result irirtherrence by any Borrower of any material lialilifine or penalty other than such
condition, event or transaction which would notsa@ably be expected to have a Material AdversecEffExcept as disclosed in Item 611
Employee Benefit Plar$ of the Disclosure Schedule, since the date ofdbefinancial statement of WWI, WWI has not matériencreasec
any contingent liability with respect to any postirement benefit under a Welfare Plan, other tladnility for continuation coverage
described in Part 6 of Subtitle B of Title | of EFA.

SECTION 6.12._Environmental Warrantieg€xcept as set forth in Item 6.{2Environmental Matter$) of the Disclosure
Schedule or as, individually or in the aggregateia not reasonably be expected to have a Matgdaérse Effect:

€)) all facilities and property (includiinderlying groundwater) owned or leased by WWamy of its Subsidiaries
have been, and continue to be, owned or leased\Wy &id its Subsidiaries in compliance with all Enovimental Laws;
(b) there have been no past, and there@pending or threatened
0] written claims, complaints, notiogsrequests for information received by WWI or arfiyts Subsidiaries

with respect to any alleged violation of any Enwimeental Law, or

(i) written complaints, notices or inges to WW!I or any of its Subsidiaries regardingguial liability
under any Environmental Law;

(c) to the best knowledge of WWI, theaerda been no Releases of Hazardous Materials aft, omder any property
now or previously owned or leased by WWI or anyt®fSubsidiaries;

(d) WWI and its Subsidiaries have besnésl and are in compliance with all permits, degtés, approvals, licenses
and other authorizations relating to environmentatters and necessary or desirable for their bssas

(e) no property now or previously ownedeased by WWI or any of its Subsidiaries is liktg, to the knowledge of
WWI or any of its Subsidiaries, proposed
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for listing (with respect to owned property only) the National Priorities List pursuant to CERClok, the CERCLIS or on any
similar state list of sites requiring investigationclean-up;

® to the best knowledge of WWI, thare no underground storage tanks, active or abauaamcluding petroleum
storage tanks, on or under any property now oriptsly owned or leased by WWI or any of its Sulesiigis;

(9) WWI and its Subsidiaries have noedily transported or directly arranged for the $gortation of any Hazardous
Material to any location (i) which is listed orttee knowledge of WWI or any of its Subsidiariegpprsed for listing on the National
Priorities List pursuant to CERCLA, on the CERCIdiSon any similar state list, or (ii) which is thabject of federal, state or local
enforcement actions or other investigations;

(h) to the best knowledge of WWI, there ao polychlorinated biphenyls or friable asbegti@sent in a manner or
condition at any property now or previously ownedeased by WWI or any of its Subsidiaries; and

() to the best knowledge of WWI, no diions exist at, on or under any property now r@vpusly owned or leased
by WWI or any of its Subsidiaries which, with thagsage of time, or the giving of notice or bothuldayive rise to liability under
any Environmental Law.

SECTION 6.13._Regulations U and. XNo Obligor is engaged in the business of extegndredit 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 féwiakn meanings are provided in F.R.S.
Board Regulation U or Regulation X or any regulasisubstituted therefor, as from time to time fieetf are used in this Section with such
meanings.

SECTION 6.14._Accuracy of InformationAll material factual information concerning thieancial condition, operations or
prospects of WWI and its Subsidiaries heretoforeamtemporaneously furnished by or on behalf ofBbaowers in writing to the
Administrative Agent, the Issuer or any Lendergarposes of or in connection with this Agreemerdimy transaction contemplated hereb
with respect to the Transaction is, and all othuehgactual information hereafter furnished by onrbehalf of the Borrowers to the
Administrative Agent, the Issuer or any Lender Ww#, true and accurate in every material respeth®ate as of which such information is
dated or certified and such information is notsloall not be, as the case may be, incomplete bitingto state any material fact necessary to
make such information not misleading.

Any term or provision of this Section to the congraotwithstanding, insofar as any of the factuérmation described above
includes assumptions, estimates, projections ari@p$, no representation or warranty is made hevémrespect thereto; provided
however, that to the extent any such assumptions, esténptejections or opinions are based on factuaterst
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each of the Borrowers has reviewed such factualemsaand nothing has come to its attention in theext of such review which would lea
to believe that such factual matters were not emat true and correct in all material respectthat such factual matters omit to state any
material fact necessary to make such assumptistisjaes, projections or opinions not misleadingriy material respect.

SECTION 6.15._Seniority of Obligations, etcWWI has the power and authority to incur the lntdelness evidenced by the Senior
Subordinated Notes as provided for under the Sé&hibordinated Note Indenture and has duly authdyieeecuted and delivered the Senior
Subordinated Note Indenture. WW!I has issued, @untsto due authorization, the Senior Subordinatett®lunder the Senior Subordinated
Note Indenture. The Senior Subordinated Note Ihderconstitutes the legal, valid and binding adign of WW!I enforceable against W\
in accordance with its terms, subject to the effec¢toankruptcy, insolvency, fraudulent conveyameerganization, moratorium and other
similar laws relating to or affecting creditorsgjhits generally, general equitable principles (wbetonsidered in a proceeding in equity or at
law) and an implied covenant of good faith and ¢aling. The subordination provisions of the 8eiubordinated Notes and contained in
the Senior Subordinated Note Indenture are enfbteemainst the holders of the Senior Subordinkiés by the holder of any Senior Debt
(or similar term referring to the Obligations, gpbcable) in the Senior Subordinated Note Indemtwhich has not effectively waived the
benefits thereof. All monetary Obligations, indluglthose to pay principal of and interest (inchglpost-petition interest, whether or not
permitted as a claim) on the Loans and Reimbursef@kligations, and fees and expenses in connettiiEnewith, constitute Senior Debt (or
similar term referring to the Obligations, as apatile) in the Senior Subordinated Note Indentund,al such Obligations are entitled to the
benefits of the subordination created by the SeBudrordinated Note Indenture. WWI acknowledgestti@Administrative Agent and each
Lender is entering into this Agreement, and is editeg its Commitments, in reliance upon the subr@tion provisions of (or to be contained
in) the Senior Subordinated Note Indenture, thed@e&ubordinated Notes and this Section.

SECTION 6.16._Solvency The Transaction and the incurrence of the rdl@edit Extensions hereunder, the incurrence by th
Borrowers of the Indebtedness represented by thesNmd the execution and delivery of the Guarsaijethe Obligors parties thereto, will
not involve or result in any fraudulent transfefrmudulent conveyance under the provisions ofi8e&48 of the Bankruptcy Code (11
U.S.C. 8101 eseq., as from time to time hereafter amended, andsasgessor or similar statute) or any applicable $éav respecting
fraudulent transfers or fraudulent conveyanceserAfiving effect to the Transaction, WWI and eatlts Subsidiaries is Solvent.

ARTICLE VII
COVENANTS

SECTION 7.1._Affirmative CovenantsEach of the Borrowers, jointly and severallyress with the Administrative Agent, the
Issuer and each Lender that, until all Commitments
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have terminated, all Letters of Credit have ternddaor expired and all Obligations have been padi@erformed in full, each Borrower will
perform its obligations set forth below.

SECTION 7.1.1._Financial Information, Reports, ides,etc. WW!I will furnish to each Lender, the Issuer ahd Administrative
Agent copies of the following financial statememéegports, notices and information:

€)) as soon as available and in any ewéhin 60 days after the end of each Fiscal Quarteach Fiscal Year of
WWI (or, if WWI is required to file such informatioon a Form 10-Q with the Securities and Exchangmar@ission, promptly
following such filing), a consolidated balance sha&feWW!I and its Subsidiaries as of the end of skidtal Quarter, together with t
related consolidated statement of earnings andft@astor such Fiscal Quarter and for the periodnooencing at the end of the
previous Fiscal Year and ending with the end ohdtiscal Quarter (it being understood that thedoneg requirement may be
satisfied by delivery of WWI's report to the Sedi@s and Exchange Commission on Form 10-Q), cedtifiy the chief financial
Authorized Officer of WWI;

(b) as soon as available and in any ewéhin 120 days after the end of each Fiscal Ygak'WI (or, if WWI is
required to file such information on a Form 10-Kwihe Securities and Exchange Commission, pronfiplligwing such filing), a
copy of the annual audit report for such FiscalrfeaWW! and its Subsidiaries, including thereis@nsolidated balance sheet for
WWI and its Subsidiaries as of the end of suchdtisear, together with the related consolidatetest@nt of earnings and cash flow
of WWI and its Subsidiaries for such Fiscal Yeabging understood that the foregoing requiremesnt be satisfied by delivery of
WWI'’s report to the Securities and Exchange Comimiisen Form 10-K), in each case certified (withaay Impermissible
Qualification) by PricewaterhouseCoopers LLP orthapn“Big Four” firm, together with a certificatecin such accountants to the
effect that, in making the examination necessarytfe signing of such annual report by such acamisf they have not become
aware of any Default that has occurred and is nairtg, or, if they have become aware of such Défdebkcribing such Default and
the steps, if any, being taken to cure it;

(c) together with the delivery of thedirtial information required pursuant to clausesfal) (b), a Compliance
Certificate, in substantially the form of Exhibit, Executed by the chief financial Authorized Officd WWI, showing (in reasonab
detail and with appropriate calculations and corafioms in all respects satisfactory to the Admmaiste Agent) compliance with tt
financial covenants set forth in Section 7.2.4

(d) as soon as possible and in any ewéhin three Business Days after obtaining knowkedfithe occurrence of
each Default, a statement of the chief financialhduzed Officer of WWI setting forth details ofduDefault and the action which
WWI has taken and proposes to take with respecttiie

(e) as soon as possible and in any evithin five Business Days after (x) the occurrentany material adverse
development with respect to any litigation,
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action, proceeding, or labor controversy describeBection 6.7and the action which WWI has taken and proposéske with
respect thereto or (y) the commencement of any labatroversy, litigation, action, proceeding o tlype described in Section §.7
notice thereof and of the action which WWI has takad proposes to take with respect thereto;

® promptly after the sending or filitlgereof, copies of all reports and registrati@ieshents which WWI or any of
its Subsidiaries files with the Securities and Eaade Commission or any national securities exchangay foreign equivalent;

(9) as soon as practicable after thefdimancial officer or the chief executive officef WWI or a member of WWI's
Controlled Group becomes aware of (i) formal siepsriting to terminate any Pension Plan or (ii¢ thccurrence of any event with
respect to a Pension Plan which, in the case of (ijj), could reasonably be expected to result sontribution to such Pension Plan
by (or a liability to) WWI or a member of WWI's Ctwlled Group in excess of $5,000,000, (iii) théuiee to make a required
contribution to any Pension Plan if such failursugficient to give rise to a Lien under sectior2@Dof ERISA, (iv) the taking of an
action with respect to a Pension Plan which coeébonably be expected to result in the requirethedVW!I furnish a bond to the
PBGC or such Pension Plan or (v) any material emedn the contingent liability of WWI with respéotany post-retirement
Welfare Plan benefit, notice thereof and copieallodlocumentation relating thereto;

(h) promptly following the delivery oraeipt, as the case may be, of any material writt#ite or communication
pursuant to or in connection with the Senior Sulmaigd Note Indenture or any of the Senior Subartdith Notes, a copy of such
notice or communication; and

() such other information respecting tondition or operations, financial or otherwisEWWI or any of its
Subsidiaries as any Lender or the Issuer may fiora to time reasonably request.

SECTION 7.1.2._ Compliance with Laws, etcWW! will, and will cause each of its Subsidiaries comply in all material respects
with all applicable laws, rules, regulations andess, such compliance to include:

€)) the maintenance and preservatiotsafdrporate existence and qualification as a §oreorporation, except where
the failure to so qualify could not reasonably kpexted to have a Material Adverse Effect; and

(b) the payment, before the same becagtieqlient, of all material taxes, assessments amdrgmental charges
imposed upon it or upon its property except togkient being contested in good faith by appropmateeedings and for which
adequate reserves in accordance with GAAP sha#l baen set aside on its books.

SECTION 7.1.3._Maintenance of Propertieg/WI will, and will cause each of its Subsidiari®m, maintain, preserve, protect and
keep its properties (other than insignificant prtips) in good repair, working order and condit{ondinary wear and tear excepted), and
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make necessary and proper repairs, renewals aleteepents so that its business carried on in cdiometherewith may be properly
conducted at all times unless WW!I determines indgfaith that the continued maintenance of anyopibperties is no longer economically
desirable.

SECTION 7.1.4. InsuranceWW! will, and will cause each of its Subsidiarim®,

€)) maintain insurance on its propertthvfinancially sound and reputable insurance corigzaagainst loss and
damage in at least the amounts (and with only tdeskeictibles) customarily maintained, and againsh sisks as are typically
insured against in the same general area, by Peed@omparable size engaged in the same or simiksiness as WWI and its
Subsidiaries; and

(b) maintain all worker’s compensatiompdoyer’s liability insurance or similar insuranas may be required under
the laws of any state or jurisdiction in which iaynbe engaged in business.

Without limiting the foregoing, all insurance paés required pursuant to this Section shall (i) edahe Administrative Agent on behalf of
Secured Parties as mortgagee (in the case of pydpsurance) or additional insured (in the caskadiflity insurance), as applicable, and
provide that no cancellation or modification of faicies will be made without thirty days’ prioritten notice to the Administrative Agent
and (ii) be in addition to any requirements to neimspecific types of insurance contained in ttheepLoan Documents.

SECTION 7.1.5._Books and Record®VW!I will, and will cause each of its Subsidiarie, keep books and records which accurately
reflect in all material respects all of its busimesfairs and transactions and permit the Admiaiiste Agent, the Issuer and each Lender ot
of their respective representatives, at reasortabés and intervals, and upon reasonable noticésiball of its offices, to discuss its financ
matters with its officers and independent publiccamtant (and WWI hereby authorizes such indepdmaldsiic accountant to discuss the
Borrowers’ financial matters with the Issuer andhehender or its representatives whether or notrapyesentative of WWI is present) and to
examine, and photocopy extracts from, any of itskisar other corporate records.

SECTION 7.1.6. Environmental Covenan®WWI will, and will cause each of its Subsidiai®,

€)) use and operate all of its facilitesl properties in compliance with all Environméhtaws, keep all necessary
permits, approvals, certificates, licenses andrahéhorizations relating to environmental mattarsffect and remain in compliance
therewith, and handle all Hazardous Materials imgiance with all applicable Environmental Lawsgimch case except where the
failure to comply with the terms of this clause kcbnot reasonably be expected to have a Materiabfsk Effect;

(b) promptly notify the Administrative &gt and provide copies of all written claims, coaipis, notices or inquiries
relating to the condition of its facilities and peosties or compliance with Environmental Laws whietate to environmental matters
which would have, or would reasonably be expeatduhtve, a Material Adverse Effect, and promptlyecamd have dismissed with
prejudice any material actions and
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proceedings relating to compliance with Environnaéhtiws, except to the extent being diligently ested in good faith by
appropriate proceedings and for which adequatevesén accordance with GAAP have been set asidba@nbooks; and

(c) provide such information and ceréfions which the Administrative Agent may reasogpabtjuest from time to
time to evidence compliance with this Section 7.1.6

SECTION 7.1.7._Future SubsidiariedJpon any Person becoming a Subsidiary of WWypon WWI or any of its Subsidiaries
acquiring additional Capital Securities of any &rig Subsidiary, WWI shall notify the AdministraévAgent of such acquisition, and

€)) WWI shall promptly cause such Sulasigio execute and deliver to the AdministrativeeAgy with counterparts
for each Lender, (i) if such Subsidiary is a U.8bSldiary or a U.K. Subsidiary, a supplement toShbsidiary Guaranty or, if such
Subsidiary is an Australian Subsidiary, a supplemnethe Australian Guaranty, (ii) if such a Sulsig is a U.S. Subsidiary, a
supplement to the WWI Security Agreement or, iftrs@ubsidiary is an Australian Subsidiary, a supleino the Australian
Security Agreement or if such Subsidiary is a USKibsidiary, a security agreement substantiallypénform of the U.K. Security
Agreement and (iii) if such Subsidiary is a U.SbSidiary, a U.K. Subsidiary or an Australian Sulzsigand owns any real property
having a value as determined in good faith by tdenistrative Agent in excess of $2,000,000, a iage, together with
acknowledgment copies of Uniform Commercial Codearficing statements (form UCC-1) executed and delivby the Subsidiary
naming the Subsidiary as the debtor and the Adtnitiige Agent as the secured party, or other sinmilstruments or documents,
filed under the Uniform Commercial Code and anyeotipplicable recording statutes, in the casealfpmperty, of all jurisdictions
as may be necessary or, in the opinion of the Atitnative Agent, desirable to perfect the securitgrest of the Administrative
Agent pursuant to the applicable Security Agreenoe st Mortgage, as the case may be; and

(b) WWI shall promptly deliver, or causebe delivered, to the Administrative Agent undesupplement to the WWI
Pledge Agreement (or, if such Subsidiary is an flisin Subsidiary, a supplement to the Australibed&e Agreement or if such
Subsidiary is a U.K. Subsidiary, a pledge agreemsebstantially in the form of the U.K. Pledge Agremt), certificates (if any)
representing all of the issued and outstandingeshalr Capital Securities of such Subsidiary (togkient required to be delivered
pursuant to the applicable Pledge Agreement) oviaydd/WI or any of its Subsidiaries, as the case bwyalong with undated stock
powers for such certificates, executed in blankif@ny securities subject thereto are uncertiédssecurities, confirmation and
evidence satisfactory to the Administrative Agdrattappropriate book entries have been made ireteeant books or records of a
financial intermediary or the issuer of such sea@sj as the case may be, under applicable lavitiresin the perfection of the
security interest granted in favor of the Admirasitre Agent pursuant to the terms of the applic&tézige Agreement; provided
that notwithstanding anything to the contrary hewiin any Loan Document, in no event shall mbent65% of the Capital
Securities of any non-Guarantor be required toledged and in no event shall
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non-Guarantors (other than the SP1 Borrower) beired|to pledge Capital Securities of their Sulzsiéss, together, in each case,
with such opinions, in form and substance and fconmnsel satisfactory to the Administrative Agestilze Administrative Agent
may reasonably require.

SECTION 7.1.8._Future Leased Property and Futweuisitions of Real Property

(@) Prior to entering into any new leafeeal property or renewing any existing leaseeaf property, WWI shall, ar
shall cause each of its U.S. Subsidiaries and efttte other Guarantor’s to, use its (and theist leéforts (which shall not require
the expenditure of cash or the making of any maltenncessions under the relevant lease) to delivire Administrative Agent a
Waiver executed by the lessor of any real proptbiy is to be leased by WWI or any of its U.S. Sdibsies or any of the other
Guarantors for a term in excess of one year inséatg which by statute grants such lessor a “lad@o(or similar) Lien which is
superior to the Administrative Agent’s, to the attthe value of any personal property of WWI olit§. Subsidiaries or any of the
other Guarantors to be held at such leased propedseds (or it is anticipated that the value chguersonal property will, at any
point in time during the term of such leaseholdnteexceed) $5,000,000.

(b) In the event that WWI or any of itsSJSubsidiaries or any of the other Guarantorl abquire any real property
having a value as determined in good faith by thenfistrative Agent in excess of $2,000,000, WWithe applicable Subsidiary
shall, promptly after such acquisition, execute @rtglage and provide the Administrative Agent with

() evidence of the completion (or Satisory arrangements for the completion) of allorelings and filings
of such Mortgage as may be necessary or, in trsonadle opinion of the Administrative Agent, desieseffectively to
create a valid, perfected first priority Lien, sedfjto Liens permitted by Section 7.2 8gainst the properties purported to be
covered thereby;

(i) mortgagee’s title insurance policiagavor of the Administrative Agent and the Lerglan amounts and
in form and substance and issued by insurers, neabpsatisfactory to the Administrative Agent, wespect to the
property purported to be covered by such Mortgaggeiring that title to such property is marketaduhe that the interests
created by the Mortgage constitute valid first ISehereon free and clear of all defects and encandas other than as
approved by the Administrative Agent, and suchgedi shall also include a revolving credit endomsenand such other
endorsements as the Administrative Agent shallestjand shall be accompanied by evidence of thegalyin full of all
premiums thereon; and

(iii) such other approvals, opinions, ocdments as the Administrative Agent may reasonaujyest.
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SECTION 7.1.9._Use of Proceeds, etd@he proceeds of the Credit Extensions shall Ipfiegby the Borrowers as follows:

@) the proceeds of the Additional Terrhdans and Revolving Loans shall be applied by WMo fund the
Transaction and (ii) to finance the payment offéhes and expenses related to the Transaction; and

(b) the proceeds of all Revolving Loa®®ing Line Loans and any Term Loans incurred purst@Section 2.1.6
and the issuance of Letters of Credit from timértee, shall be used for working capital and geneoaporate purposes of WWI and
its U.S. Subsidiaries including the redemptionepurchase of Senior Subordinated Notes.

SECTION 7.2._Negative Covenant€ach of the Borrowers agrees with the AdminiateaAgent, the Issuer and each Lender that,
until all Commitments have terminated, all Lettef<redit have terminated or expired and all Olilayes have been paid and performed in
full, each of the Borrowers will perform the obltgms set forth in this Section 7.2

SECTION 7.2.1._Business ActivitiesEach of the Borrowers will not, and will not p@t any of its respective Subsidiaries to,
engage in any business activity, except busindsstass of the type in which WWI and its Subsides are engaged on the Effective Date and
such activities as may be incidental, similar datexr thereto. The SP1 Borrower shall not engagay business other than as permitted
under Section 7.3

SECTION 7.2.2._Indebtednessach of the Borrowers will not, and will not p@t any of its respective Subsidiaries to, create,
incur, assume or suffer to exist or otherwise bezombe liable in respect of any Indebtedness rdtan, without duplication, the following:

(@) Indebtedness in respect of the Ciextiénsions and other Obligations;

(b) [INTENTIONALLY OMITTED];

(c) Indebtedness identified. in Item 7(2)2*Ongoing Indebtednessdf the Disclosure Schedule, and any Refinan
Indebtedness;

(d) to the extent not prohibited in wholein part by the terms of the Senior Subordin®ete Indenture,

Indebtedness incurred by WWI or any of its Subsidsa(other than the SP1 Borrower) (i) (X) to amyg®n providing financing for
the acquisition of any assets permitted to be aeduursuant to Section 7.2@finance its acquisition of such assets andr(y) i
respect of Capitalized Lease Liabilities (but otdythe extent otherwise permitted by Section 7)2r7an aggregate amount for
clauses (xpnd _(y)not to exceed $5,000,000 at any time and (ii) ftone to time for general corporate purposes in &imam
aggregate amount of all Indebtedness incurred puoido this clause (ifot at any time to exceed $15,000,000 thssthen
aggregate outstanding Indebtedness of Subsidiatieh are not Guarantors permitted under cldf)$id) below;

(e) Hedging Obligations of WWI or anyitsf Subsidiaries;
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® intercompany Indebtedness of WW! ogvto any of its Subsidiaries or any Subsidiar\\a#/I (other than the SF
Borrower or the Designated Subsidiary) owing to WwWhny other Subsidiary of WWI or of WWI to anytSidiary of WWI, whict
Indebtedness

0] if between Guarantors shall be eximll by one or more promissory notes in form amstsunce
satisfactory to the Administrative Agent which hdeen duly executed and delivered to (and enddostite order of) the
Administrative Agent in pledge pursuant to a supyat to the applicable Pledge Agreement;

(i) if between Guarantors (other thaddhtedness incurred by WWI) shall, except in theeaH
Indebtedness of WWI owing to any of its Subsidigrigot be forgiven or otherwise discharged for emysideration other
than payment in cash in the currency in which dudebtedness was loaned or advanced unless thenfsdirative Agent
otherwise consents; and

(iii) owing by Subsidiaries which are r®arantors to Guarantors shall not exceed $15,000¢0the
aggregate at any time outstanding;

(9) unsecured Subordinated Debt of WWingwo the Senior Subordinated Noteholders in &mlraggregate
outstanding principal amount not to exceed the eti$150,000,000 and Euro 100,000,000, less the ahafisuch Subordinated
Debt redeemed on the Effective Date pursuant td émaler Offer;

(h) Indebtedness of Non-Guarantor Subsiel to Guarantors to the extent permitted asstnvents under clause (h)
of Section 7.2.5

0] the Subordinated Guaranty;

()] (i) guarantees by WWI or any Guadardf any Indebtedness of WWI or any Guarantor @hduarantees by any
Subsidiary that is not a Guarantor of any Indebésdrof any other Subsidiary that is not a Guaraartdr(iii) guarantees by WWI or
any Guarantor of any unsecured Indebtedness oSahgidiary that is not a Guarantor incurred purst@mnlause (d)(iipf this
Section;_provided that in each case, the Indebtedness being geadhig otherwise permitted by this Section; and

(k) Indebtedness incurred or assumeaimection with a Franchise Acquisition in an amaunttto exceed
$30,000,000 per Franchise Acquisition;

provided, however, that no Indebtedness otherwise permitted by elédor (f) (as such clause relates to Loans made by WWI to its

Subsidiaries) may be incurred if, after giving effo the incurrence thereof, any Default shallehagcurred and be continuing.

SECTION 7.2.3._Liens Each of the Borrowers will not, and will not p@t any of its respective Subsidiaries to, creamteyr,
assume or suffer to exist any Lien upon any obiitgerty, revenues or assets, whether now ownédreafter acquired, except:
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€)) Liens securing payment of the Oblma, granted pursuant to any Loan Document;

(b) [INTENTIONALLY OMITTED];
(c) Liens to secure payment of Indebtsdra# the type permitted and described in clausef(8ection 7.2.2
(d) Liens granted by WWI or any of itsiSidiaries (other than the SP1 Borrower) to sepasanent of Indebtedness

of the type permitted and described in (x) clai@ié) of Section 7.2.2 provided, that the obligations secured thereby do not ekcee
in the aggregate $5,000,000 at any time outstaratinig(y) clause (d)(idf Section 7.2.2wed by Subsidiaries which are not
Guarantors to non-Affiliates; providdbat the obligations secured thereby do not ex&¥esi00,000 in the aggregate at any one time
outstanding;

(e) Liens for taxes, assessments or @beernmental charges or levies, including Lienspant to Section 107(1) of
CERCLA or other similar law, not at the time delirgat or thereafter payable without penalty or be&iogtested in good faith by
appropriate proceedings and for which adequatevesén accordance with GAAP shall have been sdeam its books;

® Liens of carriers, warehousemen, hagics, repairmen, materialmen and landlords agrdtke liens incurred by
WWI or any of its Subsidiaries (other than the $®trower) in the ordinary course of business fansunot overdue for a period of
more than 30 days or being diligently contestegaad faith by appropriate proceedings and for wlaidagquate reserves in
accordance with GAAP shall have been set asidésdiobks;

(9) Liens incurred by WWI or any of itst$sidiaries (other than the SP1 Borrower) in th#nary course of business
in connection with workmen’s compensation, unempilegt insurance or other forms of governmental i@sce or benefits, or to
secure performance of tenders, statutory obligatiorsurance obligations, leases and contracter(¢itlan for borrowed money)
entered into in the ordinary course of busineds eecure obligations on surety or appeal bonds;

(h) judgment Liens in existence less tBArdays after the entry thereof or with respeatiiich execution has been
stayed or the payment of which is covered in fylbelbond or (subject to a customary deductiblenbyrance maintained with
responsible insurance companies;

0] Liens with respect to recorded mimaperfections of title and easements, rights-ofswastrictions, reservations,
permits, servitudes and other similar encumbranoe®al property and fixtures which do not matéyidetract from the value or
materially impair the use by WW!I or any such Sulssidin the ordinary course of their business @f pinoperty subject thereto;
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)] leases or subleases granted by WiVéing of its Subsidiaries (other than the SP1 Beer) to any other Person in
the ordinary course of business; and

(k) Liens in the nature of trustees’ Llsegranted pursuant to any indenture governing adghtedness permitted by
Section 7.2.2 in each case in favor of the trustee under sadériture and securing only obligations to pay carepton to such
trustee, to reimburse its expenses and to indeninifyder the terms thereof.

SECTION 7.2.4. Financial Condition

€)) Fixed Charge Coverage Ratid/WI will not permit the Fixed Charge CoverageiRaduring any Fiscal Quarter,
to be less than 1.50 to 1.00.:

(b) Net Debt to EBITDA Ratio WWI will not permit the Net Debt to EBITDA Ratis of the end of any Fiscal
Quarter to be greater than 3.50 to 1.00.

(c) Interest Coverage RatisdWW!I will not permit the Interest Coverage Radi®of the end of any Fiscal Quarter tc
less than 2.50 to 1.00.

SECTION 7.2.5 ._InvestmentsEach of the Borrowers will not, and will not pet any of its respective Subsidiaries to, makeuyin
assume or suffer to exist any Investment in angrofferson, except:

€)) Investments existing on the date dfeaead identified in Item 7.2.5(&)Ongoing Investments”) of the Disclosure
Schedule;

(b) Cash Equivalent Investments;

(c) without duplication, Investments péted as Indebtedness pursuant to Section 7.2.2

(d) without duplication, Investments péted as Capital Expenditures pursuant to Secti@rv7

(e) Investments by WWI in any of its Sidlerries which have executed Guaranties, or bysatph Subsidiary (other

than the SP1 Borrower) in any of its Subsidiari®sway of contributions to capital;

)] Investments made by WWI or any sfSubsidiaries (other than the SP1 Borrower), galth proceeds which
have been contributed, directly or indirectly, tels Subsidiary as cash equity from holders of WWtmmon stock for the purpose
of making an Investment identified in a noticetie Administrative Agent on or prior to the datetthiach capital contribution is

made;

(9) Investments by WWI or any of its Sidlieries (other than the SP1 Borrower) to the extied consideration
received pursuant to clause (b){f)Section 7.2.9s not all cash;
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(h) Investments by WWI or any of its Sidierries in Weight Watchers Sweden AB Vikt-Vaktaarad Weight
Watchers Suomi Oy to the extent that such Investsname for the purpose of acquiring any Capitaluiges of such Subsidiaries 1
owned by WWI and its Subsidiaries on the Effecidate, in an aggregate amount not to exceed $1@000,

0] other Investments (not constitutiDgpital Expenditures attributable to the expenditnfrBase Amounts) made by
WWI or any of the Guarantors (other than the SPi&rd&eer) in an aggregate amount not to exceed $80000;

) other Investments made by any Nora@uator Subsidiary in another Non-Guarantor Sulsycli

(k) other Investments made by WWI or &upsidiary in Qualified Assets, to the extent pétediunder clause (lof
Section 3.1.1

() Investments made by WWI in the Desited Subsidiary in an aggregate amount not toeeix$#,500,000;

(m) Investments permitted under Sectiéh67.and

(n) Investments by WWI or any Subsidieopstituting Permitted Acquisitions;

provided, however, that

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

(i) the Investments permitted above kbaly be permitted to be made to the extent nohirited in whole
or in part by the terms of the Senior Subordin®ete Indenture;

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

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

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

(@) subject to clause (b)(WWI will not declare, pay or make any dividenddistribution (in cash, property or

obligations) on any shares of any class of Cafiéalurities (now or hereafter outstanding) of WWbnrany warrants, options or
other
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rights with respect to any shares of any classagfit@l Securities (now or hereafter outstanding)\w¥I (other than dividends or
distributions payable in its common stock or watsdn purchase its common stock or splits or rediaations of its stock into
additional or other shares of its common stoclguply, or permit any of its Subsidiaries to applgy of its funds, property or assets
to the purchase, redemption, sinking fund or otbrement of, or agree or permit any of its Sulasids to purchase or redeem, any
shares of any class of Capital Securities (noweoedfter outstanding) of WWI, or warrants, optionsther rights with respect to
any shares of any class of Capital Securities (oohereafter outstanding, including but not limitedhe WW!I Preferred Shares) of
WWI (collectively, “ Restricted Paymenty provided, that (w) WWI may make Restricted Payments ofdéwvids on WW1 Capita
Securities or to repurchase WW!'s Capital Secwgitiean amount up to $20,000,000 plus 66.67% ofiiNgime from December 2,
2001, so long as (i) both before and after givifiga to such Restricted Payment no Default hasiwed and is continuing, (ii)
WW!I's Senior Debt to EBITDA ratio on a pro formadimafter giving effect to such Restricted Payniehdss than 2.0 to 1 and (iii)
WWI shall have at least $30,000,000 of unused RéwglLoan Commitments (x) WWI may make dividend pents under the

WWI Preferred Shares so long as no Default hasroetuno default has occurred under the Senior Sliteted Note Indenture or,
in either case, would result therefrom, (y) WWI ntepurchase its stock held by employees constgutinnagement, in an amount
not to exceed $5,000,000 in any Fiscal Year anagamegate amount of $20,000,000 (amounts unusalifriscal Year may be
used in the immediately succeeding Fiscal Year)(@hVWI may make Restricted Payments to redeemwhiole or in part, WWI
Preferred Shares, so long as before and aftergyafiiect to such Restricted Payment, (i) no Defaak occurred and is continuing,
(i) WWI's Senior Debt to EBITDA ratio on a pro faxa basis after giving effect to such Restrictedn®at is less than 2.0 to 1 and
(iii) WWI shall have at least $30,000,000 of unuga/olving Loan Commitments;

(b) WWI will not, and will not permit anyf its Subsidiaries to

0] make any payment or prepayment afgipal of, or interest on, any Senior Subordinadtedes (A) other
than in connection with the Tender Offer, or (B)any day other than, in the case of interest dhly stated, scheduled date
for such payment of interest set forth in the aggtlle Senior Subordinated Notes or in the Senibb&linated Note
Indenture, or (C) which would violate the termghis Agreement or the subordination provisionshef $enior Subordinat:
Note Indenture; or

(i) redeem, purchase or defease, anyoB&ubordinated Notes, (x) other than in connectiith the Tender
Offer or (y) unless, so long as, both before aterafiving effect to any such redemption, purcharsdefeasance, (1) WW4’
Senior Debt to EBITDA ratio on a pro forma basieagiving effect to such Restricted Payment is lbsn 2.0 to 1.0 and
(2) WWI shall at the time of any such redemptiomghase or defeasance have at least $30,000,a01eéd Revolving
Loan Commitments; and
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(c) WWI will not, and will not permit arpubsidiary to, make any deposit for any of thedoing purposes (except in
connection with any permitted expenditure describedausega) and (b)above).

SECTION 7.2.7._Capital Expenditures, etdEach of the Borrowers will not, and will not petmany of its respective Subsidiaries to,
make or commit to make Capital Expenditures (othan (w) Permitted Acquisitions, (x) investmentslen(1) clause (jpf Section 7.2.%nd
(2) clause (ipf Section 7.2.50 the extent, in the case of this clause, (Rat the aggregate amount of such investments loieexceed
$30,000,000 (it being understood that Capital Editenes may be made pursuant to this clausafidther or not constituting “Investments”,
but shall be treated as such for the purposesi@fSections), (y) nonrecurring restructuring castd Weighco Acquisition related expenses
and (z) proceeds of capital contributions used’fapital Expenditures in any Fiscal Year by WWI @sdSubsidiaries (other than the SP1
Borrower), except, to the extent not prohibitedvimole or in part by the terms of the Senior Submatéd Note Indenture, Capital
Expenditures which do not aggregate in excesseothount set forth below opposite such Fiscal Year:

Maximum Capital

Fiscal Year Expenditures
2002 $ 9,600,001
2003 $ 12,000,00
2004 $ 13,500,00
2005 and thereaft $ 15,000,00

provided, however, that (i) to the extent the amount of Capital Englitures permitted to be made in any Fiscal Yeasymant to the table set
forth above without giving effect to this clausp(the “ Base Amount) exceeds the aggregate amount of Capital Expereditactually made
during such Fiscal Year, such excess amount maabied forward to (but only to) the next succegdtiscal Year (any such amount to be
certified by WWI to the Administrative Agent in ti@mpliance Certificate delivered for the last BlSQuarter of such Fiscal Year, and any
such amount carried forward to a succeeding Figéeat shall be deemed to be used prior to WWI an&itbsidiaries using the Base Amount
for such succeeding Fiscal Year, without givingeetfto such carry-forward).

SECTION 7.2.8._Consolidation, Merger, etdEach of the Borrowers will not, and will not patmany of its respective Subsidiaries
to, liquidate or dissolve, consolidate with, or geeinto or with, any other corporation, or purchasetherwise acquire all or substantially all
of the assets of any Person (or of any divisioneth® except

(@) any such Subsidiary (other than thé& Borrower) may liquidate or dissolve voluntaiityo, and may merge with
and into, WWI (so long as WWI is the surviving corgation of such combination or merger) or any othepsidiary (other than the
SP1 Borrower), and the assets or stock of any 8ialngimay be purchased or otherwise acquired by WWény other Subsidiary
(other than the SP1 Borrower); providdthat notwithstanding the above, (i) a Subsidiagy only liquidate or dissolve
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into, or merge with and into, another Subsidiary\//| (other than the SP1 Borrower) if, after givieffect to such combination or
merger, WWI continues to own (directly or indirggtland the Administrative Agent continues to hplexriged to it pursuant to a
supplement to the WWI Pledge Agreement, a percertfithe issued and outstanding shares of Captair@ies (on a fully diluted
basis) of the Subsidiary surviving such combinatomerger that is equal to or in excess of theg#age of the issued and
outstanding shares of Capital Securities (on & fililuted basis) of the Subsidiary that does notise such combination or merger
that was (immediately prior to the combination arger) owned by WWI or pledged to the AdministratAgent and (ii) if such
Subsidiary is a Guarantor the surviving corporatiorst be a Guarantor;

(b) so long as no Default has occurradliartontinuing or would occur after giving effélsereto, WWI or any of the
Subsidiaries (other than the SP1 Borrower) may nhiakestments permitted under Section 7 (h6luding any Permitted
Acquisition); and

(c) a Subsidiary may merge with anothensBn in a transaction permitted by clauseoft§ection 7.2.9

SECTION 7.2.9._Asset Dispositions, etcSubject to the definition of Change of Contrelcle of the Borrowers will not, and will r
permit any of its respective Subsidiaries to, Dggpof all or any part of its assets, whether nowexnhvor hereafter acquired (including
accounts receivable and Capital Securities of Slidrses) to any Person, unless

€)) such Disposition is made by WWI oy afiits Subsidiaries (other than the SP1 Borrovaed is (i) in the ordinary
course of its business (and does not constitutes@oBition of all or a substantial part of WWI arck Subsidiary’s assets) or is of
obsolete or worn out property or (ii) permitteddiguse (apr (b) of Section 7.2.8

(b) (i) such Disposition (other than adfital Securities) is made by WWI or any of its Sidiaries (other than the S
Borrower) and is for fair market value and the ¢desation consists of no less than 75% in cashthi@ Net Disposition Proceeds
received from such Disposition, together with thet Risposition Proceeds of all other assets smdsferred, leased, contributed or
conveyed pursuant to this clause glvjce the Effective Date, does not exceed (indadighor in the aggregate) $20,000,000 over the
term of this Agreement and (iii) the Net DispositiBroceeds generated from such Disposition noétbiare reinvested in Qualified
Assets in accordance with clause gbBection 3.1.1with the amount permitted to be so reinvested ialied Assets in any event
not to exceed $7,500,000 over the term of this Agrent) is applied as Net Disposition Proceedsepay the Loans pursuant to the
terms of clause (b)f Section 3.1./and Section 3.1.20r

(c) such Disposition is made pursuard tamcal Management Plan.

SECTION 7.2.10. Modification of Certain Agreements

€)) Each of the Borrowers will not, anill wot permit any of its respective Subsidiaries¢onsent to any amendme
supplement, amendment and restatement,
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waiver or other modification of any of the termspoovisions contained in, or applicable to, the &@tlization Agreement or the
Purchase Agreement or any schedules, exhibitsreeagents related thereto, in each case which wamidrsely affect the rights or
remedies of the Lenders, or WWI's or any Subsidsaapility to perform hereunder or under any LoascDment.

(b) Except as otherwise permitted purstmthe terms of this Agreement, without the prigitten consent of the
Required Lenders, WW!I will not consent to any anmeadt, supplement or other modification of any & thrms or provisions
contained in, or applicable to, any Subordinatett@ecluding the Senior Subordinated Note Indemtur any of the Senior
Subordinated Notes), or any guarantees deliveredrinection with any Subordinated Debt (including ubordinated Guaranty)
(collectively, the “ Restricted Agreemeri)sor make any payment in order to obtain an amest thereof or change thereto, if the
effect of such amendment, supplement, modificadiochange is to (i) increase the principal amodinvoincrease the interest rate
on, or add or increase any fee with respect to Sutfordinated Debt or any such Restricted Agreenagivance any dates upon
which payments of principal or interest are duedbe or change any of the covenants with respectth in a manner which is mc
restrictive to WWI or any of its Subsidiaries dj ihange any event of default or condition to aerg of default with respect there
change the redemption, prepayment or defeasanessioms thereof, change the subordination provisithereof, or change any
collateral therefor (other than to release suclataril), if (in the case of this clause (b)jiithe effect of such amendment or change,
individually or together with all other amendmeatschanges made, is to increase the obligatiotiseobbligor thereunder or to
confer any additional rights on the holders of s8abordinated Debt, or any such Restricted Agre¢ifoera trustee or other
representative on their behalf).

SECTION 7.2.11. Transactions with AffiliatesEach of the Borrowers will not, and will not pet any of its respective Subsidiar
to, enter into, or cause, suffer or permit to eaisy arrangement or contract with any of their otkféiliates (other than any Obligor)

€)) unless (i) such arrangement or caohisafair and equitable to WWI or such Subsidiang is an arrangement or
contract of the kind which would be entered intoabgrudent Person in the position of the Borrovegrsuch Subsidiary with a
Person which is not one of their Affiliates; (if)such arrangement or contract involves an amauakcess of $5,000,000, the terms
of such arrangement or contract are set forth itingrand a majority of directors of WWI have detgéned in good faith that the
criteria set forth in clause (@re satisfied and have approved such arrangemeontiact as evidenced by appropriate resolutiéns o
the board of directors of WWI or the relevant Sdlasiy; (iii) if such arrangement or contract invesvan amount in excess of
$25,000,000 for each such arrangement or contteechoard of directors shall also have receiveditien opinion from an
investment banking, accounting or appraisal firrmational prominence that is not an Affiliate of WY the effect that such
arrangement or contract is fair, from a financtahslpoint, to WWI and its Subsidiaries or (iv) s@hangement is set forth on Item
7.2.110f the Disclosure Schedule; and
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(b) except that, so long as no DefauEwent of Default has occurred and is continuingvould be caused thereby,
WWI and its Subsidiaries may pay (i) annual manag@pconsulting, monitoring and advisory fees te Tivus Group, Ltd. in an
aggregate total amount in any Fiscal Year not teed the greater of (x) $1,000,000 and (y) 1.0%BRifTDA for the relevant perioi
and any related out-of-pocket expenses and (i§ fed he Invus Group, Ltd. and its Affiliates inntction with any acquisition or
divestiture transaction entered into by WWI or &upsidiary; provided however, that the aggregate amount of fees paid to The
Invus Group, Ltd. and its Affiliates in respectaofy acquisition or divestiture transaction shatlexceed 1% of the total amount of
such transaction.

SECTION 7.2.12. Negative Pledges, Restrictive Agrents etc. Each of the Borrowers will not, and will not petmny of its
respective Subsidiaries to, enter into any agreéfeswluding (i) any restrictions existing undee thoan Documents or, in the case of clauses
(a)(i) and_(b), any other agreements in effect on the date hefi@dah the case of clauses (a)ahd (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 Subsigiaryuant to a transaction otherwise permittedtyer@i) in the case of clause (a)
restrictions in respect of Indebtedness securdddns permitted by Section 7.2.But only to the extent such restrictions applyhte assets
encumbered thereby, (iv) in the case of clauser@strictions under the Senior Subordinated Notiehture or (v) any restrictions existing
under any agreement that amends, refinances @oesphny agreement containing the restrictionsregfeo in_clause (i) (i) or (iii) above;
provided, that the terms and conditions of any such agreenegerred to in clause (j)(ii) or (iii) are not materially less favorable to the
Lenders or materially more restrictive to any Obtig party thereto than those under the agreememingended, refinanced or replaced)
prohibiting

€)) the (i) creation or assumption of &fgn upon its properties, revenues or assets,hehetow owned or hereafter
acquired, or (ii) ability of WWI or any other Obbgto amend or otherwise modify this Agreementror ether Loan Document; or

(b) the ability of any Subsidiary to makey payments, directly or indirectly, to the Bamars by way of dividends,
advances, repayments of loans or advances, reigthergs of management and other intercompany chargesnses and accruals
or other returns on investments, or any other agee¢ or arrangement which restricts the abilitgioy such Subsidiary to make any
payment, directly or indirectly, to the Borrowers.

SECTION 7.2.13._Stock of Subsidiarie€ach of the Borrowers will not (other than WWIdonnection with a Permitted
Acquisition or an Investment), and will not perraity of its respective Subsidiaries to issue anyit@lapecurities (whether for value or
otherwise) to any Person other than WW!I or anotkkolly-owned Subsidiary of WWI except in connectigith a Local Management Plan;

provided, that, WW Australia shall at all times be the mecand beneficial direct owner of all of the issw@ed outstanding Capital Securities
of the SP1 Borrower.

79




SECTION 7.2.14._Sale and Leasebadkach of the Borrowers will not, and will not pgt any of its respective Subsidiaries to,
enter into any agreement or arrangement with amgrd®erson providing for the leasing by WWI or aifyts Subsidiaries of real or personal
property which has been or is to be sold or transficby WWI or any of its Subsidiaries to such otRerson or to any other Person to whom
funds have been or are to be advanced by suchrPensihe security of such property or rental olilayas of WWI or any of its Subsidiaries.

SECTION 7.2.15._Fiscal YearEach of the Borrowers will not and will not petmny of its respective Subsidiaries to change its
Fiscal Year.

SECTION 7.2.16._Designation of Senior IndebtednegsV| will not designate any Indebtedness as “Beated Senior
Indebtedness” pursuant to clause (1) of the dedmibf such term in the Senior Subordinated Notieiture, without the consent of the
Required Lenders.

SECTION 7.3._Maintenance of Separate Existentée SP1 Borrower covenants and agrees with thmiristrative Agent, the
Issuer and each Lender as follows:

@) Other Businesslt will not engage in any business or enterpoisenter into any transaction other than the
borrowing of Loans under this Agreement, and tleaiirence and payment of ordinary course operatipgreses, and as otherwise
contemplated by the Loan Documents.

(b) Maintenance of Separate Existent® order to maintain its corporate existenceasafe and apart from that of
WWI, any Subsidiary of WWI and any Affiliates thefeand any other Person, it will perform all ne@gsacts to maintain such
separation, including,

0] practicing and adhering to corporfatenalities, such as maintaining appropriate coaf@books and
records;

(i) complying with Article Sixth of itsertificate of incorporation;

(iii) owning or leasing (including throughared arrangements with Affiliates) all officerfilure and

equipment necessary to operate its business;

(iv) refraining from (A) guaranteeing dherwise becoming liable for any obligations of anfiyjts Affiliates
or any other Person, (B) having its Obligationsrgnteed by its Affiliates or any other Person (gt@s otherwise
contemplated by the Loan Documents), (C) holdiaglftout as responsible for debts of any of itsliaties or any other
Person or for decisions or actions with respetii¢oaffairs of any of its Affiliates or any otheerBon, and (D) being direct
or indirectly named as a direct or contingent bigigfy or loss payee on any insurance policy of Affiliate;

(v) maintaining its deposit and other lbbaocounts and all of its assets separate fronetbbany other
Person;
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(vi) maintaining its financial records seate and apart from those of any other Person;

(vii) compensating all its employees, dffis, consultants and agents for services provinlédiy such
Persons, or reimbursing any of its Affiliates ispect of services provided to it by employeescef, consultants and
agents of such Affiliate, out of its own funds;

(viii) maintaining any owned or leased offispace separate and apart from that of any Affitsates (even if
such office space is subleased from or is on or pesanises occupied by any of its Affiliates);

(ix) accounting for and managing all sfliabilities separately from those of any ofAf§iliates and any
other Person, including payment directly by the 8Bfrower of all payroll, accounting and other adistrative expenses
and taxes;

(x) allocating, on an arm’s-length basisshared corporate operating services, leasg@&®penses,
including those associated with the services ofexhaonsultants and agents and shared computertlaadoffice equipmel
and software;

(xi) refraining from filing or otherwisaitiating or supporting the filing of a motion amy bankruptcy or
other insolvency proceeding involving it, WWI, aBubsidiary of WWI, any Affiliate thereof or any ethPerson to
substantively consolidate it with WWI, any Subsigliaf WWI, any Affiliate thereof or any other Perso

(xii) remaining solvent;

(xiii) conducting all of its business (whet written or oral) solely in its own name;

(xiv) refraining from commingling its assetith those of any of its Affiliates or any otheerBon;
(xv) maintaining an arm’s-length relatioistvith all of its Affiliates;

(xvi) refraining from acquiring obligatioms securities of WWI, any Subsidiary of WWI or aiffiliate
thereof;

(xvii) refraining from pledging its assets tbe benefit of any of its Affiliates or any otheerson or making ai
loans or advances to any of its Affiliates or atlyen Person (in each case, except as otherwisdtempursuant to the
Loan Documents); and

(xviiiy  correcting any known misunderstandiegarding its separate identity.
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(c) Independent Directardt will not cause or allow its board of direcddo take any action requiring the unanimous
affirmative vote of 100% of the members of its lbaf directors unless the Independent Directods)defined in the certificate of
incorporation of the SP1 Borrower) shall have ggrtited in such vote, and it shall comply in afipects with Article Seventh of its
certificate of incorporation.

(d) Unanimous Consent Required for Carfaitions. It shall not, without the unanimous consentlbbfthe
members of its board of directors, including itdépendent director(s), (i) file, or authorize onsent to the filing of, a bankruptcy
insolvency petition or otherwise institute insolegrproceedings with respect to itself or to anyeotkntity in which it has a direct or
indirect legal or beneficial ownership interes, dissolve, liquidate, consolidate, merge, or a#lbr substantially all of its assets or
any other entity in which it has a direct or indir&egal or beneficial ownership interest, (iii)gage in any other business activity or
(iv) amend Articles Third, Sixth and Seventh ofQsrtificate of Incorporation.

(e) No Powers of AttorneyThe SP1 Borrower shall not grant any powerdtofaey to any Person for any purposes
except (i) for the purpose of permitting any Pergpperform any ministerial or administrative fuocits on behalf of the SP1
Borrower which are not inconsistent with the tewwhthe Loan Documents, (ii) to the Administrativgext for the purposes of the
Security Agreements, Pledge Agreements and Guasamii (iii) where otherwise provided or permittgdthe Loan Documents.

ARTICLE VI
GUARANTY

SECTION 8.1._The GuarantyWW! hereby unconditionally and irrevocably guaeses the full and prompt payment when due,
whether at stated maturity, by acceleration ormtfse (including all amounts which would have beeodue but for the operation of the
automatic stay under Section 362(a) of the Fedgaakruptcy Code, 11 U.S.C. 362(a), and the operatf@Gections 502(b) and 506(b) of the
United States Bankruptcy Code, 11 U.S.C. §502(H)&506(b)), of the following (collectively, the “Uaranteed Obligatiory,

(a) all Obligations of the SP1 Borrowadaach other Obligor to the Administrative Agemt &ach of the Lenders
now or hereafter existing under this Agreemente@ach other Loan Document, whether for principaériest, fees, expenses or
otherwise; and

(b) all other Obligations to the Admimatve Agent and each of the Lenders now or hezeaftisting under any of
the Loan Documents, whether for principal, interésss, expenses or otherwise.

The obligations of WW!I under this Article VItonstitute a guaranty of payment when due and incltection, and WWI specifically agrees

that it shall not be necessary or required thatthministrative Agent, any Lender or any holderal Note exercise any right, assert any
claim
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or demand or enforce any remedy whatsoever aghi@SP1 Borrower or any other Obligor (or any ofPerson) before or as a condition to
the obligations of WWI under this Article VIII

SECTION 8.2 ._Guaranty UnconditionalThe obligations of WW!I under this Article Vishall be construed as a continuing,
absolute, unconditional and irrevocable guarantyagfment and shall remain in full force and efietil the Final Termination Date. WWI

which they arise, regardless of any law, regulatioorder now or hereafter in effect in any jurititin affecting any of such terms or the
rights of the Administrative Agent or any of theriders with respect thereto. The liability of WWdreunder shall be absolute and
unconditional irrespective of:

@ any lack of validity, legality or emteability of this Agreement, the Notes, the Addhial TLCs, any Rate
Protection Agreement with a Lender or any otherm_LBacument or any other agreement or instrumeating to any thereof;

(b) any change in the time, manner oc@laf payment of, or in any other term of, all oy @f the Guaranteed
Obligations, or any compromise, renewal, extensaogeleration or release with respect theretongrother amendment or waiver
or any consent to departure from this AgreemeetNbtes, the Additional TLCs, any Rate Protectigme®ement with a Lender or
any other Loan Document;

(c) any addition, exchange, release orperfection of any collateral, or any releaserneadment or waiver of or
consent to departure from any other guaranty, lfmrany of the Guaranteed Obligations;

(d) the failure of the Administrative Ageor any Lender

0] to assert any claim or demand ceriorce any right or remedy against the SP1 Borrpamy other
Obligor or any other Person (including any otheargmtor) under the provisions of this Agreemeny, ldote, any
Additional TLC, any Rate Protection Agreement vathender or any other Loan Document or otherwise, 0

(i) to exercise any right or remedy axgaiany other guarantor of, or collateral securamy, of the
Guaranteed Obligations;

(e) any amendment to, rescission, waiweother modification of, or any consent to depeartfrom, any of the terms
of this Agreement, any Note, any Additional TLCyd®ate Protection Agreement with a Lender or afgot.oan Document;

)] any defense, setoff or counterclaihiich may at any time be available to or be asddyeany Obligor against the
Administrative Agent or any Lender;

(9) any reduction, limitation, impairmesrttermination of the Guaranteed Obligations foy eeason, including any
claim of waiver, release, surrender, alteratiooampromise, and shall not be subject to (and WWlinewaives any right to or
claim of) any defense or setoff, counterclaim, tgmoent or termination whatsoever by reason
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of the invalidity, illegality, nongenuineness, gréarity, compromise, unenforceability of, or arther event or occurrence affecting,
the Guaranteed Obligations or otherwise; or

(h) any other circumstance which miglestvise constitute a defense available to, or al legequitable discharge 1
WWI, any other Obligor or any surety or guarantor.

SECTION 8.3 ._Reinstatement in Certain Circumstandf at any time any payment in whole or in pdrany of the Guaranteed
Obligations is rescinded or must be otherwise redtor returned upon the insolvency, bankruptcyeorganization of WWI, any other
Obligor or otherwise, WW!I's obligations under tiigticle VIII with respect to such payment shall be reinstatebdasggh such payment had
been due but not made at such time.

SECTION 8.4 ._Waiver WWI irrevocably waives promptness, diligenceticmof acceptance hereof, presentment, demantkgpro
and any other notice with respect to any of ther@uaed Obligations, as well as any requiremerntahany time any action be taken by any
Person against the SP1 Borrower or any other Person

SECTION 8.5 ._Postponement of Subrogation, eéféW! will not exercise any rights which it may adee by way of rights of
subrogation by any payment made hereunder or otberprior to the Final Termination Date. Any ambpaid to WWI on account of any
such subrogation rights prior to Final Terminativate shall be held in trust for the benefit of teaders and each holder of a Note and/or
Additional TLC and shall immediately be paid to théministrative Agent and credited and applied agihe Guaranteed Obligations,
whether matured or unmatured, in accordance wéhdims of this Agreement; providedowever, that if

€)) WW!I has made payment to the Lendedsesach holder of a Note of all or any part of Gearanteed Obligations,
and

(b) the Final Termination Date has ocedyr

each Lender and each holder of a Note agreesath&tWI's request, the Administrative Agent, on behalthef tenders and the holders of
Notes, will execute and deliver to WWI appropridéeuments (without recourse and without represiemtatr warranty) necessary
evidence the transfer by subrogation to WWI ofrgariest in the Guaranteed Obligations resultinghfsuch payment by WWI. In
furtherance of the foregoing, at all times priothe Final Termination Date, WWI shall refrain fraaking any action or commencing any
proceeding against the SP1 Borrower (or its sucees®s assigns, whether in connection with a bastksuproceeding or otherwise) to
recover any amounts in the respect of paymentaytd_ander or any holder of a Note and/or Addition&C; provided, however, that WWI
may make any necessary filings solely to presdsvelaims against the SP1 Borrower.

SECTION 8.6 ._Stay of Accelerationlf acceleration of the time for payment of amyaunt payable by the SP1 Borrower under this
Agreement or any Note or Additional TLC is staygubm the occurrence of any event referred to ini&e&. 1.9with respect to the SP1
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Borrower, all such amounts otherwise subject tekcation under the terms of this Agreement shatietheless be payable by WWI
hereunder forthwith.

ARTICLE IX

EVENTS OF DEFAULT

SECTION 9.1 ._Listing of Events of DefaultEach of the following events or occurrences dieed in this Section 9.ghall
constitute an “ Event of Default

SECTION 9.1.1 ._NoiiPayment of Obligations Any Borrower shall default in the payment oepatyment of any Reimbursement
Obligation (including pursuant to Sections ar& 2.6.2 on the applicable Disbursement Due Date or apwsié of cash for collateral
purposes on the date required pursuant to Seciioad@ any principal of any Loan when due, or anyi@il (including WWI and the SP1
Borrower) shall default (and such default shalltoare unremedied for a period of three Businessslpaythe payment when due of any
interest or commitment fee or of any other mone@ipjigation.

SECTION 9.1.2 ._Breach of WarrantyAny representation or warranty of any Borroweany other Obligor made or deemed to be
made hereunder or in any other Loan Document egddut it or any other writing or certificate furhed by or on behalf of the Borrowers 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 certificateswiled pursuant to Article Yis or shall be incorrect when made in any maltegispect.

SECTION 9.1.3 . NoiPerformance of Certain Covenants and ObligatioAsiy Borrower shall default in the due performarmnd
observance of any of its obligations under Secfidn9or Section 7.2

SECTION 9.1.4 ._NoiPerformance of Other Covenants and ObligatioAsy Obligor shall default in the due performarmacel
observance of any other agreement contained herémnany other Loan Document executed by it, arshgefault shall continue unremed
for a period of 30 days after notice thereof shaite been given to WWI by the Administrative Agahthe direction of the Required Lendke

SECTION 9.1.5 . Default on Other Indebtednegsdefault shall occur (i) in the payment wheredqsubject to any applicable grace
period), whether by acceleration or otherwise,of Bndebtedness, other than Indebtedness desdnitiettion 9.1.1 of WWI or any of its
Subsidiaries or any other Obligor having a princgraount, individually or in the aggregate, in essef $1,000,000, or (ii) a default shall
occur in the performance or observance of any abitig or condition with respect to such Indebtedrtes/ing a principal amount,
individually or in the aggregate, in excess of $5,000 if the effect of such default is to accekethe maturity of any such Indebtedness or
such default shall continue unremedied for anyiagble period of time sufficient to permit the hetdr holders of such Indebtedness, or any
trustee or agent for such holders, to cause sw#gbtedness to become due and payable prior teptegsed maturity.
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SECTION 9.1.6 ._JudgmentsAny judgment or order for the payment of monegxcess of $1,000,000 (not covered by insurance
from a responsible insurance company that is noyidg its liability with respect thereto) shall bendered against WWI or any of its
Subsidiaries or any other Obligor and remain unpaid either

@) enforcement proceedings shall haes lm®mmenced by any creditor upon such judgmeoidsr; or

(b) there shall be any period of 60 confige days during which a stay of enforcementuzhsjudgment or order, by
reason of a pending appeal or otherwise, shalbaan effect.

SECTION 9.1.7 ._Pension Plan®Any of the following events shall occur with pest to any Pension Plan:

@ the termination of any Pension Pfaas a result of such termination, WWI or any Sdiasy would be required to
make a contribution to such Pension Plan, or woegdonably expect to incur a liability or obligatitm such Pension Plan, in excess
of $5,000,000; or

(b) a contribution failure occurs withspect to any Pension Plan sufficient to give risa Lien under section 302(f)
of ERISA in an amount in excess of $5,000,000.

SECTION 9.1.8 ._Change in ControlAny Change in Control shall occur.

SECTION 9.1.9 ._Bankruptcy, Insolvency, eteVW!I or any of its Subsidiaries (other than anyraterial Subsidiary or the
Designated Subsidiary) or any other Obligor shall

@) become insolvent or generally faipty, or admit in writing its inability or unwillgness to pay, debts as they
become due;

(b) apply for, consent to, or acquiestahe appointment of a trustee, receiver, secaiestor other custodian for
WWI or any of its Subsidiaries or any other Obligorany property of any thereof, or make a genesaignment for the benefit of
creditors;

(c) in the absence of such applicatiemsent or acquiescence, permit or suffer to eResppointment of a trustee,

receiver, sequestrator or other custodian for WWdny of its Subsidiaries or any other Obligor ar & substantial part of the
property of any thereof, and such trustee, recesagfuestrator or other custodian shall not behdiged within 60 days, provided
that WWI or each Subsidiary and each other Obligweby expressly authorizes the Administrative Agére Issuer and each
Lender to appear in any court conducting any relepeoceeding during such 60-day period to presqmaect and defend their
rights under the Loan Documents;

(d) permit or suffer to exist the commement of any bankruptcy, reorganization, debt gearent or other case or
proceeding under any bankruptcy or insolvency lavany dissolution, winding up or liquidation preckng, in respect of
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WWI or any of its Subsidiaries or any other Obligand, if any such case or proceeding is not conaeteby WWI or such
Subsidiary or such other Obligor, such case orgading shall be consented to or acquiesced in byl W\&uch Subsidiary or such
other Obligor or shall result in the entry of ad@nr for relief or shall remain for 60 days undisseid, providedhat WWI, each
Subsidiary and each other Obligor hereby expreamgiyorizes the Administrative Agent, the Issuer each Lender to appear in any
court conducting any such case or proceeding dustiicy) 60-day period to preserve, protect and defeidrights under the Loan
Documents; or

(e take any action (corporate or othseyiauthorizing, or in furtherance of, any of theefjoing.

SECTION 9.1.10 ._Impairment of Security, eté\ny 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 tdhedegally valid, binding and enforceable
obligation of any Obligor party thereto; any Borewvor any other Obligor shall, directly or indidg¢tcontest in any manner the effectivent
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, exceptécektent any event referred to above
results from the failure of the Administrative Agea maintain possession of certificates repreagrgecurities pledged under the WWI
Pledge Agreement or to file continuation statementier the Uniform Commercial Code of any applieghtisdiction or (b) is covered by a
lender’s title insurance policy and the relevasuirer promptly after the occurrence thereof shalehacknowledged in writing that the same
is covered by such title insurance policy.

SECTION 9.1.11 . Senior Subordinated Nateghe subordination provisions relating to theiSeS8ubordinated Note Indenture (i
“ Subordination Provision§ shall fail to be enforceable by the Lenders (@rhhave not effectively waived the benefits they@oficcordance
with the terms thereof, or the principal or intér@s any Loan, Reimbursement Obligation or othenetary Obligations shall fail to constiti
Senior Debt, or the same (or any other similar Jarsed to define the monetary Obligations.

SECTION 9.1.12. _RedemptionAny Senior Subordinated Noteholder of any Sulvateéd Debt shall file an action seeking the
rescission thereof or damages or injunctive reédting thereto; or any event shall occur whialder the terms of any agreement or
indenture relating to Subordinated Debt, shall ieqWw/WI or any of its Subsidiaries to purchase ggd or otherwise acquire or offer to
purchase, redeem or otherwise acquire all or anyopoof the principal amount of the SubordinateebD(other than as provided under
Section 7.2.6; or WWI or any of its Subsidiaries shall for aotyher reason purchase, redeem or otherwise acguater to purchase, redes
or otherwise acquire, or make any other paymentsspect of the principal amount of any such Subatdd Debt (other than as provided
under_Section 7.2.6

SECTION 9.2 ._Action if Bankruptcy, etclf any Event of Default described in clausestf@pugh (d)of Section 9.1.%hall occur
with respect to WWI, any Subsidiary or any otheti@iy, the Commitments (if not theretofore termidit shall automatically terminate and
the
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outstanding principal amount of all outstanding h®and all other Obligations shall automaticallyelnel become immediately due and
payable, without notice or demand.

SECTION 9.3 ._Action if Other Event of Defaultf any Event of Default (other than any EvenDaffault described in clauses (a)
through_(d)of Section 9.1.9vith respect to WWI or any Subsidiary or any ot@digor) shall occur for any reason, whether vaduptor
involuntary, and be continuing, the Administrat&gent, upon the direction of the Required Lendsingll by notice to WWI declare all or
any portion of the outstanding principal amounthaf Loans and other Obligations to be due and peyedyjuire the Borrowers to provide
cash collateral to be deposited with the AdmintateaAgent in an amount equal to the Stated Amatitatil issued Letters of Credit and/or
declare the Commitments (if not theretofore term@dato be terminated, whereupon the full unpaidant of such Loans and other
Obligations which shall be so declared due and lpayshall be and become immediately due and payaftleout further notice, demand or
presentment, the Borrowers shall deposit with tdeniistrative Agent cash collateral in an amountaddo the Stated Amount of all issued
Letters of Credit and/or, as the case may be, trarGitments shall terminate.

ARTICLE X
THE AGENTS

SECTION 10.1 ._Actions Each Lender hereby appoints Scotiabank as itsiddtrative Agent and as a Lead Agent and Book
Manager under and for purposes of this AgreembatNibtes and each other Loan Document. Each LendBorizes the Administrative
Agent to act on behalf of such Lender under thiseggent, the Notes, the Additional TLCs, and edabkrd_oan Document and, in the
absence of other written instructions from the ReglLenders received from time to time by the Adistrative Agent (with respect to which
the Administrative Agent agrees that it will compéxcept as otherwise provided in this Sectionsootherwise advised by counsel), to
exercise such powers hereunder and thereundee apecifically delegated to or required of the Adistrative Agent by the terms hereof and
thereof, together with such powers as may be red@pimcidental thereto. Each Lender hereby apgpd@&FB as the Syndication Agent and
as a Lead Agent and Book Manager. Each Lendebhéndemnifies (which indemnity shall survive amyrhination of this Agreement) each
Agent, ratably in accordance with their respeclieem Loans and Additional TLCs outstanding and Catments (or, if no Term Loans,
Additional TLCs or Commitments are at the time tartgling and in effect, then ratably in accordanith the principal amount of Term
Loans or, as the case may be, Additional TLCs hglduch Lender, and their respective Commitments affect in each case on the date of
the termination of this Agreement), from and agieamg/ and all liabilities, obligations, losses, @ayas, claims, costs or expenses of any kind
or nature whatsoever which may at any time be iregas, incurred by, or asserted against, the Agerasy way relating to or arising out of
this Agreement, the Notes, the Additional TLCs ang other Loan Document, including reasonable radigs’ fees, and as to which any
Agent is not reimbursed by the Borrowers or anyeptBbligor (and without limiting the obligation tife Borrowers or any other Obligor to
s0); provided however, that no Lender shall be liable for the paymerdrof portion of such liabilities, obligations, less damages, claims,
costs or expenses which are determined by a cbadrnopetent jurisdiction in a final proceeding tvie
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resulted solely from an Agent’s gross negligenceitiful misconduct. The Agents shall not be regdito take any action hereunder, under
the Notes, the Additional TLCs or under any otheah Document, or to prosecute or defend any suéspect of this Agreement, the Notes,
the Additional TLCs or any other Loan Document,essl it is indemnified hereunder to its satisfactitfrany indemnity in favor of the
Agents shall be or become, in any Agent’s detertidnainadequate, any Agent may call for additionadlemnification from the Lenders and
cease to do the acts indemnified against hereund@gisuch additional indemnity is given. Notwitasding the foregoing, the Lead Arrang
and Book Managers shall have no duties, obligatiwimbilities under any Loan Document.

SECTION 10.2 ._Funding Reliance, ettinless the Administrative Agent shall have beetified by telephone, confirmed in
writing, by any Lender by 5:00 p.m., New York tinos the day prior to a Borrowing that such Lendék 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 Administaigent and, in reliance upon such assumption, rae&gable to the applicable Borrow
a corresponding amount. If and to the extentshah Lender shall not have made such amount alatialthe Administrative Agent, such
Lender severally agrees and the Borrowers joirmily severally agree to repay the Administrative Aderthwith on demand such
corresponding amount together with interest therémreach day from the date the Administrative dgmade such amount available to the
applicable Borrower to the date such amount isidejsathe Administrative Agent, at the intereserapplicable at the time to Loans
comprising such Borrowing (in the case of any Baeo and (in the case of a Lender), at the Fedaratls Rate (for the first two Business
Days after which such amount has not been repadittereafter at the interest rate applicable tarsocomprising such Borrowing.

SECTION 10.3 ._Exculpation Neither any Agent nor any of their respectivectiors, officers, employees or agents shall lzdit
any Lender for any action taken or omitted to lbeteby it under this Agreement or any other Loamidoent, or in connection herewith or
therewith, except for its own willful misconduct gross negligence, nor responsible for any recitaigarranties herein or therein, nor for the
effectiveness, enforceability, validity or due extéan of this Agreement or any other Loan Documant,for the creation, perfection or
priority of any Liens purported to be created by ahthe Loan Documents, or the validity, genuirenenforceability, existence, value or
sufficiency of any collateral security, nor to mal@y inquiry respecting the performance by the 8oars of their obligations hereunder or
under any other Loan Document. Any such inquiryclwimay be made by any Agent shall not obligate ihake any further inquiry or to
take any action. The Agents shall be entitledetp upon advice of counsel concerning legal mati@supon any notice, consent, certificate,
statement or writing which the Agents believe taybauine and to have been presented by a propsorPer

SECTION 10.4 ._SuccessofThe Syndication Agent may resign as such up@nBirsiness Day’s notice to WWI and the
Administrative Agent. The Administrative Agent magsign as such at any time upon at least 30 déaysmtice to WWI and all Lenders. If
the Administrative Agent at any time shall resitirg Required Lenders may, with the prior consemw¥I (which consent shall not be
unreasonably withheld), appoint another Lender sxscaessor Administrative Agent which shall themupecome the Administrative Agent
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hereunder. If no successor Administrative Agealldiave been so appointed by the Required Lendadsshall have accepted such
appointment, within 30 days after the retiring Adisirative Agent’s giving notice of resignationeththe retiring Administrative Agent may,
on behalf of the Lenders, appoint a successor Adinative Agent, which shall be one of the Lendmra commercial banking institution
organized under the laws of the U.S. (or any Stageeof) or a U.S. branch or agency of a commebaaking institution, and having a
combined capital and surplus of at least $250,@@),provided, however, that if, such retiring Administrative Agent isalsle to find a
commercial banking institution which is willing szcept such appointment and which meets the qeatiidins set forth in above, the retiring
Administrative Agent resignation shall nevertheless thereupon becfieetiee and the Lenders shall assume and perfdirof the duties o
the Administrative Agent hereunder until such timfi@ny, as the Required Lenders appoint a successprovided for above. Upon the
acceptance of any appointment as AdministrativenAgereunder by a successor Administrative Agerth successor Administrative Agent
shall be entitled to receive from the retiring Adistrative Agent such documents of transfer anayassent as such successor Administrative
Agent may reasonably request, and shall thereupcresd to and become vested with all rights, pavpeigleges and duties of the retiring
Administrative Agent, and the retiring AdministragiAgent shall be discharged from its duties aridyations under this Agreement. After
any retiring Administrative Agent’s resignation Bender as the Administrative Agent, the provisiohs

€)) this Article Xshall inure to its benefit as to any actions taeomitted to be taken by it while it was the
Administrative Agent under this Agreement; and

(b) Section 11.8nd Section 11.4hall continue to inure to its benefit.

SECTION 10.5 . Credit Extensions by each Agefiach Agent shall have the same rights and powighsrespect to (x) the Credit
Extensions made by it or any of its Affiliates, ag)ithe Notes or Additional TLCs held by it or aofits Affiliates as any other Lender and
may exercise the same as if it were not an Ageatch Agent and its respective Affiliates may acaggosits from, lend money to, and
generally engage in any kind of business with aagr@ver or any Subsidiary or Affiliate of WWI, assuch Agent were not an Agent
hereunder.

SECTION 10.6 ._Credit DecisionsEach Lender acknowledges that it has, indepdlydeiheach Agent and each other Lender, and
based on such Lender’s review of the financialrimi@tion of the Borrowers, this Agreement, the othesn Documents (the terms and
provisions of which being satisfactory to such Lemdnd such other documents, information and bya&tsons as such Lender has deemed
appropriate, made its own credit decision to exien@ommitments. Each Lender also acknowledgasithvill, independently of each Age
and each other Lender, and based on such othemgnts, information and investigations as it sha#im appropriate at any time, continue to
make its own credit decisions as to exercisingabrexercising from time to time any rights and peiges available to it under this Agreement
or any other Loan Document.

SECTION 10.7 ._Copies, etcThe Administrative Agent shall give prompt nottoeeach Lender of each notice or request required
or permitted to be given to the Administrative Agby any Borrower pursuant to the terms of thiségnent (unless concurrently delivered
to the
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Lenders by such Borrower). The Administrative Aigeill distribute to each Lender each documentnatiument received for its account ¢
copies of all other communications received byAleinistrative Agent from any Borrower for distritien to the Lenders by the
Administrative Agent in accordance with the termishis Agreement.

SECTION 10.8 ._Reliance by the Administrative Agemhe Administrative Agent shall be entitled tbyrepon any certification,
notice or other communication (including any théteptelephone, telecopy, telegram or cable) belieby it to be genuine and correct and to
have been signed or sent by or on behalf of thpgsrBerson, and upon advice and statements ofdegakel, independent accountants and
other experts selected by the Administrative Agekg.to any matters not expressly provided fortig 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 irhsticumstance, and such instructions of
such Lenders and any action taken or failure tgpacguant thereto shall be binding on all of thaders. For purposes of applying amoun
accordance with this Section, the AdministrativeeAgshall be entitled to rely upon any SecuredyRhet has entered into a Rate Protection
Agreement with any Obligor for a determination (efhsuch Secured Party agrees to provide or cause poovided upon request of the
Administrative Agent) of the outstanding Securedi@tions owed to such Secured Party under any Rateection Agreement. Unlessi it |
actual knowledge evidenced by way of written noficen any such Secured Party and any Borrowerdatntrary, the Administrative
Agent, in acting hereunder and under each othen Di@ument, shall be entitled to assume that ne Radtection Agreements or Obligati
in respect thereof are in existence or outstandetgieen any Secured Party and any Obligor.

SECTION 10.9 ._Defaults The Administrative Agent shall not be deemetiage knowledge or notice of the occurrence of a
Default unless the Administrative Agent has receimetice from a Lender or any Borrower specifyingls Default and stating that such
notice is a “Notice of Default”. In the event thhé Administrative Agent receives such a noticéhefoccurrence of a Default, the
Administrative Agent shall give prompt notice thefréo the Lenders. The Administrative Agent slfsllbject to Section 11 )ltake such
action with respect to such Default as shall bedaded by the Required Lenders; providédatunless and until the Administrative Agent shall
have received such directions, the Administratige@t may (but shall not be obligated to) take saation, or refrain from taking such actic
with respect to such Default as it shall deem ahlesin the best interest of the Lenders excefitd@xtent that this Agreement expressly
requires that such action be taken, or not be takag with the consent or upon the authorizatibthe Required Lenders or all Lenders.

ARTICLE XI
MISCELLANEOUS PROVISIONS
SECTION 11.1 ._Waivers, Amendments, et€he provisions of this Agreement and of each oltlben Document may from time to

time be amended, modified or waived, if such amesttpmodification or waiver is in writing and consed to by the Borrowers and the
Required Lenders; providechowever, that no such amendment, modification or waivetdish
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€)) modify this Section 11wiithout the consent of all Lenders;

(b) increase the aggregate amount oflL.amgler's Percentage of any Commitment Amount, imeeehe aggregate
amount of any Loans or TLCs required to be madauochased by a Lender pursuant to its Commitmemtend the final
Commitment Termination Date of Credit Extensiongiméor participated in) by a Lender or reduce agsfdescribed in Article Ill
payable to any Lender without the consent of susfder;

(c) extend the final Stated Maturity D&geany Lender’'s Loan or TLC, or reduce the priratiamount of or rate of
interest on any Lendes’Loan or TLC or extend the date on which schedpéaanents of principal, or payments of interediees art
payable in respect of any Lender’'s Loans or TL&®dch case, without the consent of such Lendbeifilg understood and agreed,
however, that any vote to rescind any acceleratiade pursuant to Section $8d Section 9.8f amounts owing with respect to the
Loans, TLCs and other Obligations shall only regire vote of the Required Lenders);

(d) reduce the percentage set forthéndéfinition of “Required Lenders” or any requirathbereunder that any
particular action be taken by all Lenders withdig tonsent of all Lenders;

(e) increase the Stated Amount of anyeretf Credit or extend the Stated Expiry Daterof hetter of Credit to a da
which is subsequent to the Revolving Loan Commitriiemmination Date, in each case, unless consdatby the Issuer of such
Letter of Credit;

0] except as otherwise expressly predith this Agreement or another Loan Documentasadi) any Guarantor
from its obligations under a Guaranty other thandnnection with a Disposition of all or substaltyiall of the Capital Securities of
such Guarantor in a transaction permitted by Sedti@.9as in effect from time to time or (ii) all or substially all of the collateral
under the Loan Documents, in either case withaeictinsent of all Lenders;

(9) change any of the terms of claus@{&ection 2.1.4r Section 2.3.2vithout the consent of the Swing Line
Lender; or
(h) affect adversely the interests, sgit obligations of the Administrative Agent (is tapacity as the Administrati

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

No failure or delay on the part of the AdministvatiAgent, the Syndication Agent, any Issuer or lagryder in exercising any power or rig
under this Agreement or any other Loan Documernit sparate as a waiver thereof, nor shall any simaglpartial exercise of any such power
or right preclude any other or further exercisedb&or the exercise of any other power or righ notice to or demand on any Borrower or
any other Obligor in any case shall entitle it by aotice or demand in similar or other circumsemcNo waiver or approval by the
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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 apprdeabpplicable to subsequent transactions. Noewaivapproval hereunder shall require
any similar or dissimilar waiver or approval thdteato be granted hereunder.

SECTION 11.2 ._Natices All notices and other communications provide@ny 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 Agreetnor at such other address or facsimile numbarasbe
designated by such party in a notice to the othetigs. Any notice, if mailed and properly addesswith postage prepaid or if properly
addressed and sent by pre-paid courier servicth lghdeemed given when received; any noticeaifismitted by facsimile, shall be deemed
given when transmitted (telephonic confirmatiortha case of facsimile).

SECTION 11.3 ._Payment of Costs and Expenséke Borrowers jointly and severally agree to paydemand all reasonable
expenses of the Administrative Agent (including teasonable fees and out-of-pocket expenses of iViByawvn, Rowe & Maw LLP, special
New York counsel to the Administrative Agent andaxfal counsel, if any, who may be retained by salito the Administrative Agent)
connection with:

@) the syndication by the Agents of ltlhans, the Additional TLCs, the negotiation, pregian, execution and
delivery of this Agreement and of each other Loatiment, including schedules and exhibits, andaangndments, waivers,
consents, supplements or other modifications ®Algireement or any other Loan Document as may fhom to time hereafter be
required, whether or not the transactions contetaglaereby are consummated;

(b) the filing, recording, refiling ornecording of each Mortgage, each Pledge Agreemmeheach Security
Agreement and/or any Uniform Commercial Code finagstatements or other instruments relating tioeied all amendments,
supplements and modifications to any thereof arydsawal all other documents or instruments of furtiesurance required to be filed
or recorded or refiled or rerecorded by the tereredf or of such Mortgage, Pledge Agreement or gcigreement; and

(c) the preparation and review of therfaf any document or instrument relevant to thise®gnent or any other Loan
Document.

The Borrowers further jointly and severally agregay, and to save each Agent, the Issuer andghddrs harmless from all liability for, any
stamp or other similar taxes which may be payablmhnection with the execution or delivery of tAgreement, the Credit Extensions made
hereunder, or the issuance of the Notes, the AulditiTLCs and Letters of Credit or any other Loatlments. The Borrowers also agree to
reimburse the Administrative Agent, the Issuer aach Lender upon demand for all reasonable outokgt expenses (including attorneys’
fees and legal expenses) incurred by the Admirtig&r@gent, the Issuer or such Lender in connectigh (x) the negotiation of any
restructuring or “work-out”, whether or not consumated, of any Obligations and (y) the enforcemerargf Obligations.
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SECTION 11.4 ._Indemnification In consideration of the execution and delivefrithis Agreement by each Lender and the
extension of the Commitments, the Borrowers hejeingly and severally indemnify, exonerate and hibid Administrative Agent, the
Syndication Agent, the Issuer and each Lender anoH ef their respective Affiliates, and each ofithespective partners, officers, directors,
employees and agents, and each other Person tiogtenty of the foregoing within the meaning otheit Section 15 of the Securities Act of
1933, as amended, or Section 20 of the Securitiehdhge Act of 1934, as amended (collectively, tielemnified Parties), free and
harmless from and against any and all actions,esaofaction, suits, losses, costs, liabilities dachages, and expenses actually incurred in
connection therewith (irrespective of whether anghsindemnified Party is a party to the actiontiich indemnification hereunder is
sought), including reasonable attorneys’ fees asioudsements (collectively, the * Indemnified Likties "), incurred by the Indemnified
Parties or any of them as a result of, or arisiaigod, or relating to

(@ any transaction financed or to bafficed in whole or in part, directly or indirectlyith the proceeds of any Credit
Extension;
(b) the entering into and performancéhed Agreement and any other Loan Document by ditlyeoindemnified

Parties (including any action brought by or on lileblbany Borrower as the result of any determioatby the Required Lenders
pursuant to Article \hot to make any Credit Extension);

(c) any investigation, litigation or pemxing related to any acquisition or proposed aitipim by WWI or any of its
Subsidiaries of all or any portion of the stockassets of any Person, whether or not the Admitistrégent, the Syndication Agel
the Issuer or such Lender is party thereto;

(d) any investigation, litigation or pesding related to any environmental cleanup, aaditpliance or other matter
relating to the protection of the environment @& Belease by WWI or any of its Subsidiaries of Hlagardous Material;

(e) the presence on or under, or thepesceepage, leakage, spillage, discharge, emjsigmarging or releases
from, any real property owned or operated by WWany Subsidiary thereof of any Hazardous Materiasent on or under such
property in a manner giving rise to liability atmior to the time WWI or such Subsidiary ownedperated such property (includ
any losses, liabilities, damages, injuries, castpenses or claims asserted or arising under aviydamental Law), regardless of
whether caused by, or within the control of, WWIsach Subsidiary; or

® each Lender’s Environmental Lialyilithe indemnification herein shall survive repaynef the Notes and the
Additional TLCs and any transfer of the property@#I or any of its Subsidiaries by foreclosure grebdeed in lieu of foreclosure
for any Lender’s Environmental Liability, regardtesf whether caused by, or within the control ofMhor 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.
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WWI, the Borrowers and their permitted successodsassigns hereby waive, release and agree naike emy claim, or bring any cost
recovery action against, the Administrative Ageiné Syndication Agent, the Issuer or any Lenderui@ERCLA or any state equivalent, or
any similar law now existing or hereafter enactediept to the extent arising out of the gross geglte or willful misconduct of any
Indemnified Party. It is expressly understood agceed that to the extent that any of such Pelisatsctly liable under any Environmental
Laws, any Borrower’s obligation to such Person urldis indemnity shall likewise be without regaadfault on the part of such Borrower
with respect to the violation or condition whiclsués in liability of such Person. If and to thaent that the foregoing undertaking may be
unenforceable for any reason, each of the Borrotversby jointly and severally agrees to make theimam contribution to the payment a
satisfaction of each of the Indemnified Liabilitiekich is permissible under applicable law.

SECTION 11.5 ._Survival The obligations of the Borrowers under Secti3s 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 aitters of Credit and the termination of all Comn@hts. The representations and warranties
made by the Borrowers and each other Obligor | Algireement and in each other Loan Document shialive the execution and delivery of

this Agreement and each such other Loan Document.

SECTION 11.6 ._Severability Any provision of this Agreement or any other hdaocument which is prohibited or unenforceable
in any jurisdiction shall, as to such provision audh 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 ._Headings The various headings of this Agreement and ofiether 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 Counterpart¥his Agreement may be executed by the partiestévén several counterparts each of
which shall be deemed to be an original and alVloith shall constitute together but one and theesagreement.

SECTION 11.9 . Governing Law; Entire AgreementHIS AGREEMENT, THE NOTES, THE ADDITIONAL TLCS WD EACH
OTHER LOAN DOCUMENT (OTHER THAN THE LETTERS OF CRED, TO THE EXTENT SPECIFIED BELOW AND EXCEPT AS
OTHERWISE EXPRESSLY SET FORTH IN A LOAN DOCUMENTNCLUDING PROVISIONS WITH RESPECT TO INTEREST,
LOAN CHARGES AND COMMITMENT FEES, SHALL EACH BE DEREED TO BE A CONTRACT MADE UNDER AND GOVERNED
BY THE INTERNAL LAWS OF THE STATE OF NEW YORK (INCUDING FOR SUCH PURPOSE SECTIONS 5-1401 AND 5-14@2 O
THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YOR). EACH LETTER OF CREDIT SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OR RULEBESIGNATED IN SUCH LETTER OF CREDIT, OR IF NO
LAWS OR RULES ARE
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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 Agresent and the other Loan Documents constitute tlieeamderstanding
among the parties hereto with respect to the stibjatter hereof and thereof and supersede any ggimements, written or oral, with respect
thereto.

SECTION 11.10 ._Successors and Assigiiis Agreement shall be binding upon and simaiié to the benefit of the parties hereto
and their respective successors and assigns; pevitbwever, that:

€)) none of the Borrowers may assigrramdfer its rights or obligations hereunder withitngt prior written consent of
the Administrative Agent and all Lenders; and

(b) the rights of sale, assignment aadsfer of the Lenders are subject to Section 11.11
SECTION 11.11 . Sale and Transfer of Loans ang$§|dRarticipations in Loans, Notes and AdditionaC$. Each Lender may

assign, or sell participations in, its Loans, itdiional TLCs, Letters of Credit and Commitmerdohe or more other Persons, on a non pro
ratabasis, in accordance with this Section 11.11

SECTION 11.11.1 . AssignmentsAny Lender,

€)) with the written consents of WWI ahé Administrative Agent (which consents shall betunreasonably delayed
or withheld and which consent, in the case of Wslhll be deemed to have been given in the absérecedtten notice delivered |
WWI to the Administrative Agent, on or before thighf Business Day after receipt by WWI of such Lerid request for such
consent), may at any time assign and delegated@momore commercial banks or other financial totns; and

(b) with notice to WWI and the Adminidixe Agent, but without the consent of any Borrowethe Administrative
Agent, may assign and delegate to any of its Atfdls, Related Fund or to any other Lender,

(each Person described in either of the foregoiagses as being the Person to whom such assigramémtelegation is to be made, being
hereinafter referred to as an “ Assignee Leriflaall or any fraction of such Lendertotal Loans, Additional TLCs, participations ietters o
Credit and Letter of Credit Outstandings with retfieereto and Commitments in a minimum aggregateust of $1,000,000 or the then
remaining amount of a Lender’s type of Loan or Catnrant; provided however, that (i) with respect to assignments of Revolilogns,

the assigning Lender must assign anataportion of each of its Revolving Loan CommitmerReyvolving Loans and interest in Letters of
Credit Outstandings, (ii) the Administrative Ageintjts own discretion, or by instruction from thesuer, may refuse acceptance of an
assignment of Revolving Loans and Revolving Loam@itments to a Person not satisfying long-termifteate of deposit ratings published
by S&P or Moody’s, of at least BBB- or Baa3,
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respectively, or (unless otherwise agreed to bydseer), if such assignment would, pursuant toagplicable laws, rules or regulations, be
binding on the Issuer, result in a reduced ratetifrn to the Issuer or require the Issuer to Siefieacapital in an amount that is greater than
that which is required to be set aside for otherdegs participating in the Letters of Credit, (§))ch minimum assignment amounts shall not
apply to assignments among Lenders, their Affifiead Related Funds and (iv) with respect to asségis of Additional Term B Loans or
Additional TLCs, the assigning Lender must assigmarataportion of its Additional Term B Loans or AdditionBLCs, as applicable;
provided, further, that any such Assignee Lender will comply, if ligable, with the provisions contained_in Sectiof @nd the Borrowers,
each other Obligor and the Administrative Agentlisha entitled to continue to deal solely and diewith such Lender in connection with
the interests so assigned and delegated to annfsslgender until

0] written notice of such assignmend alelegation, together with payment instructiomgjrasses and
related information with respect to such Assigneader, shall have been given to the Borrowers la@d\tiministrative
Agent by such Lender and such Assignee Lender;

(i) such Assignee Lender shall have eked and delivered to the Borrowers and the Adrtrimive Agent a
Lender Assignment Agreement, accepted by the Adinative Agent; and

(iii) the processing fees described bestnall have been paid.

From and after the date that the Administrative itgecepts such Lender Assignment Agreement, &P8signee Lender thereunder sha
deemed automatically to have become a party haretdo the extent that rights and obligations hedeu have been assigned and delegated
to such Assignee Lender in connection with suchdeeAssignment Agreement shall have the rightsadlidations of a Lender hereunder
and under the other Loan Documents, and (y) thigramsLender, to the extent that rights and obl@yat hereunder have been assigned and
delegated by it in connection with such Lender gissient Agreement, shall be released from its otiiga hereunder and under the other
Loan Documents. Within ten Business Days aftereitgipt of notice that the Administrative Agenshiaceived an executed Lender
Assignment Agreement, the applicable Borrower siwadicute and deliver to the Administrative Agent @delivery to the relevant Assignee
Lender) new Notes or Additional TLCs, as the casg be, evidencing such Assignee Lender’s assigoatd, Additional TLCs, Additional
TLC Commitments and Commitments and, if the assiggeoder has retained Loans, Additional TLCs, Aiddial TLC Commitments and
Commitments hereunder, replacement Notes or Additi®LCs, as the case may be, in the principal arhotithe Loans or Additional TLC
as the case may be, and Additional TLC CommitmenBommitments, as the case may be, retained bgsignor Lender hereunder (such
Notes or Additional TLCs, as the case may be, tmlexchange for, but not in payment of, those NateAdditional TLCs, as the case

be, then held by such assignor Lender). Each Noth or Additional TLC, as the case may be, shaltlated the date of the predecessor
Notes or Additional TLCs, as the case may be. agsignor Lender shall mark the predecessor Notaslditional TLCs, as the case may
“exchanged” and deliver them to the applicable Bawr. Accrued interest on that part of the predsgeNotes or Additional TLCs, as the
case may be, evidenced by the new Notes or
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Additional TLCs, as the case may be, and accrues] f&hall be paid as provided in the Lender AssamimAgreement. Accrued interest on
that part of the predecessor Notes or AdditionaC3Las the case may be, evidenced by the replat®&otes or Additional TLCs, as the c:
may be, shall be paid to the assignor Lender. deaxtinterest and accrued fees shall be paid aaime time or times provided in the
predecessor Notes or Additional TLCs, as the caselm, and in this Agreement. Such assignor Leadsuch Assignee Lender must also
pay a processing fee to the Administrative Agertrugelivery of any Lender Assignment Agreementhimamount 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 procedsiagsamelay assignments to Affiliates and
Related Funds of a Lender shall be treated aggéesaissignment. Any attempted assignment and alédegnot made in accordance with this
Section 11.11.%hall be null and void.

Notwithstanding any other term of ttSection 11.11.] the agreement of the Swing Line Lender to pro#igeSwing Line Loan Commitme
shall not impair or otherwise restrict in any mantthe ability of the Swing Line Lender to make asgignment of its Loans or Commitmel
it being understood and agreed that the Swing Lereer may terminate its Swing Line Loan Commitmémthe extent such Swing Line
Commitment would exceed its Revolving Loan Commitiredfter giving effect to such assignment, in catio@ with the making of any
assignment. Nothing contained in this Section 1.1.4hall prevent or prohibit any Lender from pledgitsgrights (but not its obligations to
make Loans) under this Agreement and/or its Loanéaat its Notes hereunder to a Federal Reserve Barik the case of a Lender which i
fund, to the trustee of, or other Eligible Institut affiliated with, such fund for the benefititd investors) or other creditor in support of
borrowings made by such Lender from such Feders¢iRe Bank or other creditor.

In the event that S&P or Moodyshall, after the date that any Lender with a Cadment to make Revolving Loans or participate irtées of
Credit or Swing Line Loans becomes a Lender, doaagthe long-term certificate of deposit ratingomg-term senior unsecured debt rating
of such Lender, and the resulting rating shall &lew BBB- or Baa3, then each of the Issuer andifiérent) the Swing Line Lender shall
have the right, but not the obligation, upon not@such Lender and the Administrative Agent, fdaee such Lender with an Assignee
Lender in accordance with and subject to the wiiris contained in this Section, and such Leneéeelhy agrees to transfer and assign
without recourse (in accordance with and subjeth¢orestrictions contained in this Section) alliftterests, rights and obligations in respect
of its Revolving Loan Commitment under this Agreaini® such Assignee Lender; provideabwever, that (i) no such assignment shall
conflict with any law, rule and regulation or oradgrany governmental authority and (ii) such Assigih.ender shall pay to such Lender in
immediately available funds on the date of sucligassent the principal of and interest and feesuij) accrued to the date of payment on the
Loans made, and Letters of Credit participatedynsuch Lender hereunder and all other amountsiaddor such Lender’s account or owed
to it hereunder.
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SECTION 11.11.2 . Participations

€)) Any Lender may at any time sell t@ @m more commercial banks or other Persons (efasich commercial
banks and other Persons being herein called atitP@nt”) participating interests in any of the Loans, Atduhal TLCs,
Commitments, or other interests of such Lenderureter; provided however, that

0] no participation contemplated instiection shall relieve such Lender from its Commaitts or its other
obligations hereunder or under any other Loan Daum

(i) such Lender shall remain solely msgible for the performance of its Commitments anch other
obligations;
(iii) each Borrower and each other Obligad the Administrative Agent shall continue toldsdely and

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

(iv) no Participant, unless such Partiniga an Affiliate of such Lender, or Related Fuonds itself a Lender,
shall be entitled to require such Lender to takeefrain from taking any action hereunder or uratey other Loan
Document, except that such Lender may agree wigHPanticipant that such Lender will not, withouthuParticipant’'s
consent, take any action of the type describedbinse (a) (b), (f) or, to the extent requiring the consent of eachdeen
clause (cpf Section 11.1 and

(v) the Borrowers shall not be requireghty any amount under this Agreement that is graéhtin the
amount which it would have been required to paymagarticipating interest been sold.

4.9, 11.3and 11.4 shall be considered a Lender. Each Particigaadt enly be indemnified for increased costs punsua Section 4.34.5

or 4.6if and to the extent that the Lender which soldhsparticipating interest to such Participant conently is entitled to make, and does
make, a claim on any Borrower for such increaseiscoAny Lender that sells a participating interesiny Loan, Additional TLC,
Commitment or other interest to a Participant uridisr Section shall indemnify and hold harmlessheBarrower and the Administrative
Agent from and against any taxes, penalties, iateneother costs or losses (including reasonabdengys’ fees and expenses) incurred or
payable by any Borrower or the Administrative Agasta result of the failure of such Borrower or Altgninistrative Agent to comply with i
obligations to deduct or withhold any taxes frony @ayments made pursuant to this Agreement to kaoler or the Administrative Agent,
as the case may be, which taxes would not haveibeerred or payable if such Participant had bedloa-U.S. Lender that was entitled to
deliver to such Borrower, the Administrative Agentsuch Lender, and did in fact so deliver, a dudgnpleted and valid Form 1001 or 4224
(or applicable
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successor form) entitling such Participant to ree@iayments under this Agreement without deduatiorithholding of any United States
federal taxes.

(b) Each Lender agrees and represenitsami for the benefit of the SP1 Borrower and W\éthalia that it:

() has not (directly or indirectly) effed by subscription or purchase or issued inematio subscribe for or
buy nor has it sold the Additional TLCs;

(i) will not (directly or indirectly) dér for subscription or purchase or issue invitagido subscribe for or
buy nor will it sell the Additional TLCs; and

(iii) has not distributed and will not tibute any draft, preliminary or definitive offeg memorandum,
advertisements or other offering material relatmghe Additional TLCs,

in the Commonwealth of Australia, its territoriaspmssessions, unless (x) the consideration isljp@ysy each offeree or invitee in a
minimum amount of A$500,000 or the offer or inviteitis otherwise an excluded offer or excludedtemionfor the purposes of the
Australian Corporations Law and the Corporationgiations made under the Australian Corporations,land (y) the offer, invitation or
distribution complies with all applicable laws, végtions and directives and does not require amyahent to be lodged with, or registered
the ASIC.

(c) Each Lender agrees and represenitsanid for the benefit of the SP1 Borrower and W\\tfalia that it has not
sold and will not sell the Additional TLCs to angrpon if, at the time of such sale, the employééiseoLender aware of, or involved
in, the sale knew or had reasonable grounds tceestifipat, as a result of such sale, any Additidihals or an interest in any
Additional TLCs were being, or would later be, aicgd (directly or indirectly) by an associate oétBP1 Borrower or WW Austral
for the purposes of section 128F(5) of the Incorar Assessment Act 1936 of Australia.

(d) The SP1 Borrower holds the benefithef agreements and representations in paragrbphad (c) in trust for
WW Australia.

SECTION 11.11.3 . RegisterThe Borrowers hereby designate the Administeafigent to serve as the Borrowers’ agent, solaly fo
the purpose of this Section, to maintain a regigter “ Register) on which the Administrative Agent will record@alenders Commitment
the Loans made by each Lender and the Notes evidgsech Loans and the Additional TLCs, and eaplayment in respect of the principal
amount of the Loans and the Additional TLCs of eaehder and annexed to which the Administrative itgghall retain a copy of each
Lender Assignment Agreement delivered to the Adstiative Agent pursuant to this Section. Failarenke any recordation, or any erro
such recordation, shall not affect any Borrower'suay other Obligor’s Obligations in respect of sumans or Notes or Additional TLCs.

The entries in the Register shall be conclusivéhénabsence of manifest error, and WWI, the Boerswthe Administrative Agent and the
Lenders shall treat each Person in whose namermmamarelated Note or Additional TLC is registeescthe owner thereof for all purposes of
this Agreement, notwithstanding notice or any ps@mn herein to the contrary. A Lender's Commitmamtl the Loans made pursuant thereto
and the Notes evidencing such Loans or
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Additional TLCs may be assigned or otherwise transfl in whole or in part only by registration ath assignment or transfer in the
Register. Any assignment or transfer of a Lendéosymitment or the Loans or the Notes evidencirag dwoans or Additional TLCs made
pursuant thereto shall be registered in the Ragistly upon delivery to the Administrative Agentafender Assignment Agreement duly
executed by the assignor thereof. No assignmemaosfer of a Lender's Commitment or the Loans enawaksuant thereto or the Notes
evidencing such Loans or Additional TLCs shall Heative unless such assignment or transfer slaalétbeen recorded in the Register by the
Administrative Agent as provided in this Sectiddo Assignment and Assumption Agreement shall becéffe until recorded in the Register.

SECTION 11.12 . Other Transaction®Nothing contained herein shall preclude the Adstiative Agent, the Issuer or any other
Lender from engaging in any transaction, in additimthose contemplated by this Agreement or ahgrdtoan Document, the Borrowers or
any of their Affiliates in which any Borrower orau Affiliate is not restricted hereby from engagimigh any other Person.

SECTION 11.13 . Forum Selection and Consent tisdigtion. ANY LITIGATION BASED HEREON, OR ARISING OUT OF,
UNDER, OR IN CONNECTION WITH, THIS AGREEMENT OR ANDTHER LOAN DOCUMENT, OR ANY COURSE OF CONDUCT,
COURSE OF DEALING, STATEMENTS (WHETHER ORAL OR WRTEN) OR ACTIONS OF THE ADMINISTRATIVE AGENT, THE
SYNDICATION AGENT, THE LENDERS, ANY ISSUER OR THEBRROWERS IN CONNECTION HEREWITH OR THEREWITH
SHALL BE BROUGHT AND MAINTAINED EXCLUSIVELY IN THE COURTS OF THE STATE OF NEW YORK OR IN THE UNITED
STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT GEEW YORK; PROVIDED, HOWEVER, THAT ANY SUIT
SEEKING ENFORCEMENT AGAINST ANY COLLATERAL OR OTHERROPERTY MAY BE BROUGHT, AT THE
ADMINISTRATIVE AGENT’'S OPTION, IN THE COURTS OF ANYJURISDICTION WHERE SUCH COLLATERAL OR OTHER
PROPERTY MAY BE FOUND. EACH OF THE BORROWERS IRRBZABLY CONSENTS TO THE SERVICE OF PROCESS BY
REGISTERED MAIL, POSTAGE PREPAID, OR BY PERSONAL BZICE WITHIN OR WITHOUT THE STATE OF NEW YORK AT
THE ADDRESS FOR NOTICES SPECIFIED IN SECTION 11.EACH OF THE BORROWERS 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 LITIGATION HAS BEEN BROUGHT IN AN INCONVENIENT
FORUM. TO THE EXTENT THAT ANY OF WWI OR THE BORRO®BRS HAVE OR HEREAFTER MAY ACQUIRE ANY IMMUNITY
FROM JURISDICTION OF ANY COURT OR FROM ANY LEGAL RRCESS (WHETHER THROUGH SERVICE OR NOTICE,
ATTACHMENT PRIOR TO JUDGMENT, ATTACHMENT IN AID OFEXECUTION OR OTHERWISE) WITH RESPECT TO ITSELF
OR ITS PROPERTY, EACH OF WWI AND THE BORROWERS HEREIRREVOCABLY WAIVES TO THE FULLEST EXTENT
PERMITTED BY LAW SUCH IMMUNITY IN RESPECT OF ITS OBGATIONS UNDER THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS.
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SECTION 11.14. Waiver of Jury TrialTHE ADMINISTRATIVE AGENT, THE SYNDICATION AGENT,EACH LENDER,
EACH ISSUER AND EACH BORROWER HEREBY KNOWINGLY, VAQINTARILY AND INTENTIONALLY WAIVES TO THE
FULLEST EXTENT PERMITTED BY LAW ANY RIGHTS IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
BASED HEREON, OR ARISING OUT OF, UNDER, OR IN CONRBEION WITH, THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT, OR ANY COURSE OF CONDUCT, COURSE OF DEAIG, STATEMENTS (WHETHER ORAL OR WRITTEN) OR
ACTIONS OF THE ADMINISTRATIVE AGENT, THE SYNDICATION AGENT, SUCH LENDER, SUCH ISSUER OR ANY
BORROWER IN CONNECTION HEREWITH OR THEREWITH. EACBF THE BORROWERS ACKNOWLEDGES AND AGREES
THAT IT HAS RECEIVED FULL AND SUFFICIENT CONSIDERAION FOR THIS PROVISION (AND EACH OTHER PROVISION (
EACH OTHER LOAN DOCUMENT TO WHICH IT IS A PARTY) AID THAT THIS PROVISION IS A MATERIAL INDUCEMENT
FOR THE ADMINISTRATIVE AGENT, THE SYNDICATION AGENT EACH LENDER AND EACH ISSUER ENTERING INTO THIS
AGREEMENT AND EACH SUCH OTHER LOAN DOCUMENT.

SECTION 11.15 ._Confidentiality The Lenders shall hold all non-public informatiobtained pursuant to or in connection with this
Agreement or obtained by such Lender based oniewef the books and records of WWI or any of itdbSidiaries in accordance with their
customary procedures for handling confidential infation of this nature, but may make disclosurarty of their examiners, Affiliates,
outside auditors, counsel and other professionabars or to any direct or indirect contractual ctmrparty in swap agreements or such
contractual counterparty’s professional advisorl¢sg as such contractual counterparty or professiadvisor to such contractual
counterparty agrees to be bound by the provisibtisi® Section) in connection with this Agreements reasonably required by any potetr
bonafide transferee, participant or assignee, or in conaedtiith the exercise of remedies under a Loan Da&ninor as requested by any
governmental agency or representative thereof muaunt to legal process or to any quasi-regulaatfiority (including the National
Association of Insurance Commissioners); providbdwever, that

€)) unless specifically prohibited by bqgble law or court order, each Lender shall yotifWI of any request by any
governmental agency or representative thereof (dtize any such request in connection with an ematinn of the financial
condition of such Lender by such governmental agefor disclosure of any such non-public informatiarior to disclosure of such
information;

(b) prior to any such disclosure pursuarthis Section 11.15each Lender shall require any such biitketransferee
participant and assignee receiving a disclosureafpublic information to agree in writing

0] to be bound by this Section 11;Ehd

(i) to require such Person to requirg ather Person to whom such Person discloses sueipublic
information to be similarly bound by this Sectich15; and
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(©) except as may be required by an apflarcourt of competent jurisdiction and to théeex set forth therein, no
Lender shall be obligated or required to return muagerials furnished by WW!I or any Subsidiary.

SECTION 11.16 . Judgment Currencyf, for the purpose of obtaining judgment in aurt, it is necessary to convert a sum due
hereunder, under any Note, Additional TLC or unaley other Loan Document in another currency int®.Dollars or into a Foreign
Currency, as the case may be, the parties herete dg the fullest extent that they may effectivéid so, that the rate of exchange used shall
be that at which, in accordance with normal bankiracedures, the applicable Secured Party coulchpise such other currency with U.S.
Dollars or with such Foreign Currency, as the caag be, in New York City, at the close of businesshe Business Day immediately
preceding the day on which final judgment is givieigether with any premiums and costs of exchamgelge in connection with such
purchase.

SECTION 11.17 . Release of Security Interests

(@) Notwithstanding anything to the camgrcontained herein or in any other Loan Documiiat Administrative
Agent is hereby irrevocably authorized by each lezr{dithout requirement of notice to or consenéin§ Lender except as expres
required by Section 11)lto take any action requested by the Borrowersnigathe effect of releasing any collateral or guéea
obligations (i) to the extent necessary to permitsummation of any transaction expressly permhitedny Loan Document or that
has been consented to in accordance with Sectidrot {ii) under the circumstances described in payalgi(b) below.

(b) At such time as the Loans, the Reirabment Obligations and the other obligations utitket oan Documents
shall have been paid in full, the Commitments hasen terminated and no letters of Credit shalluistanding, the collateral shall
released from the Liens created by the Securitye@grents, and the Security Agreements and all dldiga(other than those
expressly stated to survive such termination) efAkdministrative Agent and each Obligor under teeuBity Agreements shall
terminate, all without delivery of any instrumemtp@rformance of any act by any Person.
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QuickLinks-- Click here to rapidly navigate through this domnt

EXHIBIT 31.1
CERTIFICATION PURSUANT TO EXCHANGE ACT RULES 13a-14 (a) AND 15d-14(a)
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANESOXLEY ACT OF 2002
I, Linda Huett, President and Chief Executive Gifiof Weight Watchers International, Inc., certifiat:
1. | have reviewed this quarterly report on Form 10f@Veight Watchers International, Inc.;
2. Based on my knowledge, this report does not com@ajnuntrue statement of a material fact or om#itéde 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 report;

3. Based on my knowledge, the financial statements odimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4, The registrant's other certifying officer and | amsponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known
to us by others within those entities, particulahlying the period in which this quarterly reparbieing prepared;

b) Evaluated the effectiveness of the registrantsl@lisire controls and procedures and presentedsimaport our conclusions
about the effectiveness of the disclosure coniots procedures, as of the end of the period coveyehlis report based on
such evaluation; and

C) Disclosed in this report any change in the regimsanternal control over financial reporting tlegturred during the
registrant's most recent fiscal quarter (the regists fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant's internal control over finahcéporting.

5. The registrant's other certifying officers and Véalisclosed, based on our most recent evaluafioriesnal control over financial
reporting, to the registrant's auditors and thdtaamnmittee of registrant's board of directorsgersons performing the equivalent
functions):

a) All significant deficiencies and material weaknesssethe design or operation of internal contra¢iofinancial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize @&port financial information;
and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significémin the registrant's
internal control over financial reporting.

Date: November 12, 2003 By: /s/ LINDA HUETT

Linda Huett
President, Chief Executive Officer and Director
(Principal Executive Officer)
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EXHIBIT 31.2

CERTIFICATION PURSUANT TO EXCHANGE ACT RULES 13a-14 (a) AND 15d-14(a)
AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Ann M. Sardini, Vice President and Chief Finad@fficer of Weight Watchers International, Incertify that:

1. | have reviewed this quarterly report on Form 1@f@Veight Watchers International, Inc.;

2. Based on my knowledge, this report does not cortajnuntrue statement of a material fact or omsgitéde 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 report;

3. Based on my knowledge, the financial statements odimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officers and | esaponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

a) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidh®ubsidiaries, is made known
to us by others within those entities, particulahlying the period in which this quarterly reparbieing prepared,;

b) Evaluated the effectiveness of the registrantdassire controls and procedures and presentedsimgport our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehlis report based on
such evaluation; and

C) Disclosed in this report any change in the regigtsanternal control over financial reporting tloaturred during the
registrant's most recent fiscal quarter (the regiss fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant's internal control over finahcéporting.

5. The registrant's other certifying officers and Véalisclosed, based on our most recent evaluafioniesnal control over financial
reporting, to the registrant's auditors and thdtaammittee of registrant's board of directorsfersons performing the equivalent
functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal contra¢iofinancial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize @&port financial information;
and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significémin the registrant's
internal control over financial reporting.

Date: November 12, 2003 By: /s/ ANN M. SARDINI

Ann M. Sardini
Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)
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EXHIBIT 31.2

CERTIFICATION PURSUANT TO EXCHANGE ACT RULES 13a-(8) AND 15d-14(a) AS ADOPTED PURSUANT TO SECTION230
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EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly ReporiMéeight Watchers International, Inc. (the "Comparmyfi)Form 10-Q for the period ended
September 27, 2003 as filed with the SecuritiesExahange Commission on the date hereof (the "R§pgrLinda Huett, Chief Executive
Officer of the Company, certify, pursuant to 18 LS8 1350, as adopted pursuant to Section 906eoSarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934, as amended; and

2. The information contained in the Report fairly gets, in all material respects, the financial ctodiand results of operations of the
Company.
Date: November 12, 2003 By: /s/ LINDA HUETT
Linda Huett

President, Chief Executive Officer and Director
(Principal Executive Officer)

Asigned original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise
adopting the signature that appears in typed form within the electronic version of thiswritten statement required by Section 906, has been
provided to the Company and will be retained by the Company and fur nished to the Securities and Exchange Commission or its staff upon
reguest.
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EXHIBIT 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly RepordMééight Watchers International, Inc. (the "Comparyfi)Form 10-Q for the period ended
September 27, 2003 as filed with the SecuritiesErmhange Commission on the date hereof (the "R§pborAnn M. Sardini, Chief
Financial Officer of the Company, certify, pursuémil8 U.S.C. § 1350, as adopted pursuant to Se806 of the Sarbanes-Oxley Act of
2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934, as amended; and



2. The information contained in the Report fairly prets, in all material respects, the financial cbadiand results of operations of
Company.

Date: November 12, 2003 By: /s/ ANN M. SARDINI

Ann M. Sardini
Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)

Asigned original of thiswritten statement required by Section 906, or other document authenticating, acknowledging, or otherwise
adopting the signature that appears in typed form within the electronic version of thiswritten statement required by Section 906, has been
provided to the Company and will be retained by the Company and fur nished to the Securities and Exchange Commission or its staff upon
reguest.
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CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350 ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-
OXLEY ACT OF 2002
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