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[tem 2. Acquisition or Disposition of Assets.

On April 1, 2003, Weight Watchers Interpagl, Inc. (the "Company") completed the acquisititnrough its wholly-owned subsidiary
Weight Watchers North America, Inc. (the "Buyedjeight of the Weight Watchers franchises andatermther business assets of The WW
Group, Inc., The WW Group East L.L.C. and The WWo@r West L.L.C. pursuant to an Asset Purchase Ageeg¢ dated as of March 31,
2003, by and among The WW Group, Inc., The WW Graapt L.L.C., The WW Group West L.L.C., Cuida Kil&A. de C.V. ("Cuida
Kilos"), the Buyer and the Company. The closinghaf acquisition of the franchise and certain othesiness assets in Mexico from Cuida
Kilos is subject to the completion of appropriatediiligence. The purchase price for all nine fhases is $181.5 million and was funded with
cash and additional borrowings of $85 million untter Company's senior loan facility pursuant tothed Amended and Restated Credit
Agreement, dated as of April 1, 2003, among the gamg, WW Funding Corp., various financial instituits, as the Lenders, Credit Suisse
First Boston, BHF (USA) Capital Corporation, Foii$SA) Finance LLC and The Bank of Nova Scotia.

Item 7. Financial Statements and Exhibits.

(@) Financial Statements of Businesses Acquired. Tiildby amendment to this Current Report on Fo-K.
(b) Pro Forma Financial Information. To be filed by amdment to this Current Report on For-K.
(c) Exhibits.
2.1 Asset Purchase Agreement, dated as of March 3B, 23Gand among The WW Group, Inc., The WW Group

East L.L.C., The WW Group West L.L.C., Cuida Kil&A. de C.V., Weight Watchers North America, land Weight
Watchers International, In

10.1 Amendment No. 4 to Credit Agreement, dated as aflAp2003, among Weight Watchers Internationat,. | WW
Funding Corp., and various financial institutioas,the Lenders (with annexed Third Amended andaResCredit
Agreement, dated as of April 1, 2003, among WelWlghtchers International, Inc., WW Funding Corp. j@as financial



institutions, as the Lenders, Credit Suisse FicdtBn, BHF (USA) Capital Corporation, Fortis (USAhance LLC and
The Bank of Nova Scotit
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DATED: April 15, 2003 By: /s/ ROBERT W. HOLLWEG
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ASSET PURCHASE AGREEMENT, dated as of Mas&h 2003, by and among THE WW GROUP, INC., a Pgmasia corporation ("
WWG"), THE WW GROUP EAST L.L.C., a Michigan limitedability company ("WWG East"), THE WW GROUP WEST LQ., a Delawar
limited liability company (WWG West and, together with WWG and WWG East, théllers"), CUIDA KILOS, S.A. de C.V., a Mexican
corporation ("Cuida" and, together with the Sellers, th€bmpanies), WEIGHT WATCHERS NORTH AMERICA, INC., a Delaware
corporation ("Buyer"), and WEIGHT WATCHERS INTERNATIONAL, INC., a Viigia corporation (WW!I" and, together with the
Companies and the Buyer, th@arties").

WITNESSETH:

WHEREAS, the Companies are franchisees bfl\Vauthorized exclusively to conduct Weight Watchelasses for weight reduction and
control ("Classes) in certain franchise areas (such franchisettatés are collectively referred to herein as thAefritories"), granted
pursuant to the several Franchise Agreements batWa#| and the Companies listed 8ehedule 1(ahereto (collectively, the Franchise
Agreement"), and the Companies own and operate the busofessducting Classes in the Territories;

WHEREAS, Buyer is a wholly-owned subsidiafphVW1,

WHEREAS, upon and subject to the termsamdlitions set forth herein, Buyer desires to bugy the Sellers desire to sell the franchise
areas numbered 11, 23, 39, 40, 60, 64, 73 anch@&#dtritories specified therein are collectivedferred to herein as theltansferred
Territories") granted pursuant to the several Franchise Ages¢srbetween WWI and each of the respective Sditdesl onSchedule 1(b)
hereto (collectively, the Transferred Franchise Agreemetijaunder which the Sellers own and operate thertass of conducting Classes in
the Transferred Territories (theltansferred Franchisey, and other assets in connection therewith, etx¢epvever, for the Excluded Assets,
and Buyer is willing to assume certain specifiddtes liabilities and obligations of the Seller,as hereinafter set forth; and

WHEREAS, the Companies desire to retaindnése areas numbered 20, 70, 82, 87, 120, 133@&¢he territories specified therein are
collectively referred to herein as th&®etained Territories) and the Companies will continue to own and ofgethe business of conducting
Classes in the Retained Territories (tHeetained Franchise§ and certain other assets in connection therewith

NOW, THEREFORE, in consideration of therpiges and of the mutual covenants of the Partiestddt is hereby agreed as follows:
1. Definitions. The following terms shall have the followingpective meanings:

"Acquisition Proposal means any offer, proposal or indication of ingfer the acquisition of (including by merger ¢her business
combination) (i) any of the capital stock or otkecurities of any Company or (i) any of the aséetduding the Assets) of any Company ot
than a sale of inventory in the ordinary coursbusdiness consistent with past practice or solet vaspect to the Excluded Assets (other than
assets owned by or used in the operations of Cuidapach case, other than in a transaction corlggatpby this Agreement.

"Actions" has the meaning ascribed thereto in Section 1.1(h
"Adjustment Payment Datéhas the meaning ascribed thereto in Section B.3(d

" Affiliate " means a Person, which directly or indirectly red@r through one or more intermediaries, contaiss controlled by, or is
under common control with a specified Person.




"Agreement means this Agreement by and among the CompaBigsr and WWI as originally executed and deliveithe same may
be amended or supplemented in accordance withrtwésfons hereof.

" Antitrust Division” means the Antitrust Division of the United StaBespartment of Justice.

"Antitrust Improvements Attmeans the Hart-Scott-Rodino Antitrust Improvensef¢t of 1976, as amended, and the rules and
regulations promulgated thereunder.

"Assets' has the meaning ascribed thereto in Section 2.1.

"Assumed Liabilities has the meaning ascribed thereto in Section 2.5.
"Assumption Agreementsias the meaning ascribed thereto in Section 2.5.
"At Goal-S.C:" has the meaning ascribed thereto in Section &)16(
"Basket Amourithas the meaning ascribed thereto in Section 9.5.
"Benefit Arrangemerithas the meaning ascribed thereto in Section 1.1(n

"Business means the business of Sellers, including, witHimoitation, the business of conducting ClassethenTerritories and the sale
products and publications.

"Buyer" has the meaning ascribed thereto in the reditetlbis Agreement.
"Cash" means all cash in currency and all cash on depasi immediately available for withdrawal.

"Cash Equivalent$ means certificates of deposit, money market fuiatisd at least A-1 by Moody's Investors Servitas, or P-1 by
Standard & Poor's Corporation, Treasury bills andlar instruments, including, without limitationgpurchase agreements secured thereby.

"Central Inventory' means all Inventory (as defined below), othenthaventory physically located at a meeting locatio in a meeting
leader's possession and Inventory with specifioggtiesharacteristics that make it useful only irpadfic Territory.

"Classes' has the meaning ascribed thereto in the reditatlsis Agreement.
"Closing" means the closing of the transactions contemgliayethis Agreement.
"Closing Date" has the meaning ascribed thereto in Section 3.1.

"COBRA" has the meaning ascribed thereto in Section ¥%.1(n

"Code" means the Internal Revenue Code of 1986, as asdlesnad as in effect from time to time, regulatipnemulgated thereunder and
any law which shall have been a predecessor oflshal successor thereto.

"Common Contractshas the meaning specified in Section 2.6(c).
"Companies has the meaning ascribed thereto in the reditaibis Agreement.
"Conclusive Statemehthas the meaning ascribed thereto in Section B.3(c
"Confidential Informatiort has the meaning ascribed thereto in Section 14)11
"Confidentiality Agreemerithas the meaning ascribed thereto in Section 11.5.

"Consents means any consents, waivers or approvals fromptfication requirements to, any third partiethey than Governmental
Approvals.




"Customer Contractsmeans all agreements (including Prepaid Fee$) thitd parties relating to attendance at Classéisd Transferred
Territories in effect on the Closing Date, incluglinvithout limitation, agreements under the At-Warkd Community programs.

"Delayed Transfer Assetshall mean any Assets that this Agreement prevatecontemplates are to be transferred to Buyebithzet
require the removal of a Legal Impediment or treeigt of a Consent or Governmental Approval todfan which Legal Impediment is not
removed or Consent or Governmental Approval isafishined on or prior to the Closing Date.

"Delayed Transfer Assets and Liabilities Scheddeall have the meaning specified in Section 2.6(a

"Delayed Transfer Liabilities shall mean any Assumed Liabilities that this Agreent provides or contemplates are to be assumed by
Buyer and that require the removal of a Legal Inipeat or the receipt of a Consent or GovernmenggirAval for the transfer and assumpt
of such Assumed Liabilities, which Legal Impedimenhot removed or Consent or Governmental Appr@avabt obtained on or prior to the
Closing Date.

"Effective Daté' has the meaning ascribed thereto in Section 3.1.
"Employee Benefit Progranishas the meaning ascribed thereto in Section %.1(n
"Environmental Laws$ has the meaning ascribed thereto in Section.1(r

"Equipment' means the equipment, furniture, furnishings,uirss, machinery, vehicles, telephones and otheiliEnpersonal property
Sellers, including, without limitation, the furniey fixtures and equipment used for the conduthefClasses in the Territories, Weight
Watchers signs and all keys which Sellers may havecked doors within the premises subject tolLtbases.

"ERISA" has the meaning ascribed thereto in Section %.1(n

"Excluded Assetshas the meaning ascribed thereto in Section 2.2.

"Final Determination Daté has the meaning ascribed thereto in Section 8.3(c
"Financial Information" has the meaning ascribed thereto in Section 1.1(d

"Franchise Agreementshas the meaning ascribed thereto in the rediteltis Agreement.
"Franchise Fee$ has the meaning ascribed thereto in Section 5.8.

"Franchises’ means the Transferred Franchises and the Ret&iragnthises.

"FTC" means the Federal Trade Commission.

"Funded Debt means any indebtedness of any Seller, whetheotocontingent, in respect of (i) obligations witlgard to borrowed
money (including reimbursement obligations) evidghby bonds, notes, debentures or similar instrasnamletters of credit (or reimbursem
agreements in respect thereof) whether or not edduwy any of the Assets, or bankers' acceptanigesbljgations evidenced by bonds,
debentures, notes or similar instruments, (iiijgdtions to pay the deferred purchase price oftasseother property (other than accounts
payable which are incurred in the ordinary courfSleusiness consistent with past practice), (ivjgailons secured by the Assets,

(v) obligations under leases which are requirebetelassified and accounted for as capital leasdmancial statements prepared in accord
with GAAP and (vi) the guarantee by any Sellermf andebtedness of any other Person.

"GAAP" means generally accepted United States accouptingiples as of the date hereof applied on aister® basis during the
periods involved.

"Governmental Approvalsshall mean any notices, reports or other filitgbe made, or any consents, registrations, apfsgvarmits o
authorizations to be obtained from, any Governmigktghority.

"Governmental Authority shall mean any foreign, federal, provincial, stat local government court, administrative or tetary
agency, board, bureau or commission or other govental department, authority or instrumental



"Group Health Plar' has the meaning ascribed thereto in Section %.1(n
"Indemniteé' has the meaning ascribed thereto in Section p.3(a
"Indemnitor" has the meaning ascribed thereto in Section p.3(a
"Intellectual Property' has the meaning ascribed thereto in Section 2.1(n

"Inventory" means all products, supplies, materials and athemtory, including, without limitation, cookbosland other books,
calendars, food diaries, food companions, foodesgatheasuring devices, calculators, vitamins, weigstems, tapes, binders and other
materials and all products held for sale to custsimupplies of attendance books and other prognatarials and other supplies (including,
without limitation, people weighing scales) usedhia conduct of the Classes in the Territorieduiiag, without limitation, stationery, forms,
labels, directories and promotional materials ampses of office materials used for the Businesshe Closing Date.

"Leases means the real estate leases, equipment leadeertal agreements, including, without limitatiaii,license and other
agreements providing for the periodic occupancgpafce for the conduct of the Classes in the Tramesfd erritories.

"Legal Impedimernit shall mean a legal impediment preventing or retitig the transfer of an Asset or the assumptioancAssumed
Liability, as the case may be, as of the ClosinteDa

"Letter of Intent' has the meaning ascribed thereto in Section 11.5.

"Liens" means any lien, mortgage, option, pledge, secunierest, assignment by way of security, clailmgrge, encumbrance or other
restriction of any kind or nature.

"Losses has the meaning ascribed thereto in Section 9.1.
"Management Employeésas the meaning ascribed thereto in Section %1.1(y

"Material Adverse Effectmeans any material adverse effect on the findcoiadition, results of operations, assets, progeudr business
of the Transferred Business or an adverse effeangrSeller's ability to perform its obligationséender or under any other agreement
contemplated hereby.

"Mexico Franchisé has the meaning ascribed thereto in Section &p.1(
"Mexico Territory" has the meaning ascribed thereto in Section &p.1(
"Neutral Auditor" has the meaning ascribed thereto in Section 8.3(c

"N.H. Agreemerit has the meaning ascribed thereto in Section 8)16(
"Notice of Claint' has the meaning ascribed thereto in Section 9.3(b
"Option Date" has the meaning ascribed thereto in Section &.1(

"Option Exercise Perio has the meaning ascribed thereto in Section &p.1(
"Option Notice"' has the meaning ascribed thereto in Section &p.1(

"Other Real Property has the meaning ascribed thereto in Section.1(r
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"Paid Attendancé means the actual attendance at Classes thaitdisgoan cash or credit or by Prepaid Fees.
"Parties" has the meaning ascribed thereto in the reditetkis Agreement.

"Permitted Lien¢' has the meaning ascribed thereto in Section ¥.



"Person" means an individual, a corporation, a limitedbiiy company, a partnership, an associationuattor other entity or
organization.

"Plans" has the meaning ascribed thereto in Section ¥1.1(n

"Prepaid Fees means any arrangement with customers, includinnghbt limited to customers of Community meetingsioder the At-
Work program, whereby the customer has paid t@othe benefit of any Seller in advance for Claggesther services not yet provided to or
received by such customer prior to the openindfiminess on the Effective Date or for goods nopyevided to or received by such customer
prior to the opening for business on the Effechage.

"Prepaid Fees Amourithas the meaning ascribed thereto in Section B.4(a
"Prepaid Fees Delivery Datehas the meaning ascribed thereto in Section 8.4(b
"Prepaid Fees Summalyhas the meaning ascribed thereto in Section B.4(a
"Proceedings has the meaning ascribed thereto in Section 11.16

"Protected Businesshas the meaning ascribed thereto in Section &)11(
"Purchase Optiofi has the meaning ascribed thereto in Section &p.1(
"Purchase Price has the meaning ascribed thereto in Section 3.2.

"Representativeésmeans any stockholder, director, officer, emp#yedvisor, attorney, accountant or other reprasigator agent of a
Person.

"Request Notick has the meaning ascribed thereto in Section &)16(

"Retained Businessshall mean the Sellers' business of conductirag$ds and the sale of products and publicatiorsgdh case, in the
Retained Territories.

"Retained Franchiseshas the meaning ascribed thereto in the reditetBis Agreement.
"Retained Territorie$ has the meaning ascribed thereto in the reditatsis Agreement.
"Right of First Refusdl has the meaning ascribed thereto in Section 8)16(

"Rights Noticé' has the meaning ascribed thereto in Section &)16(

"S.C. Noticé' has the meaning ascribed thereto in Section &)16(

"S.C. Purchasé has the meaning ascribed thereto in Section &)16(

"S.C. Stockholderhas the meaning ascribed thereto in Section &)16(

"S.C. Transferors has the meaning ascribed thereto in Section 8)16(

"Schedule$ means the schedules furnished by the Selleraiy@Bin the form attached to this Agreement.
"Section 3.3 Assumed Assektms the meaning ascribed thereto in Section B.3(a
"Section 3.3 Assumed Liabilitiefias the meaning ascribed thereto in Section 8.3(a
"Section 4.1 Employeédas the meaning ascribed thereto in Section 4.1.

5

"Sellers" has the meaning ascribed thereto in the reditetsis Agreement



"Sellers Group' shall mean each Seller and their respective didsgs and Affiliates.
"Sellers' Headquartershas the meaning ascribed thereto in Section 2.2(h
"Service Agreementameans service contracts, maintenance contradtsiarilar agreements.
"Statement has the meaning ascribed thereto in Section B.3(a
"Statement Delivery Datehas the meaning ascribed thereto in Section B.3(a
"Successor Compariyhas the meaning ascribed thereto in Section 5.15.
"Tax Returr' has the meaning ascribed thereto in Section)4.1(t
"Taxes' has the meaning ascribed thereto in Section)4.1(t
"Territories" has the meaning ascribed thereto in the reditetsis Agreement.
"Third Parties" has the meaning ascribed thereto in Section 5.7.
"Third Party Claims' has the meaning ascribed thereto in Section 0.3(c
"Transferred Businessshall mean the Business, other than the RetaBusihess.
"Transferred Employethas the meaning ascribed thereto in Section 5.12.
"Transferred Franchise Agreemeritias the meaning ascribed thereto in the reditetlsis Agreement.
"Transferred Franchiseshas the meaning ascribed thereto in the reditetlsis Agreement.
"Transferred Territorie$ has the meaning ascribed thereto in the redivetkis Agreement.
"WWG" has the meaning ascribed thereto in the reditetlbis Agreement.
"WWI" has the meaning ascribed thereto in the reditatsis Agreement.

2. Purchase and Sale of Assets; Assumption oadriabilities.

2.1 Transfer of Assets. On the basis of the representations, warrgrt@senants and agreements and subject to théastitis (or
waiver by the Party whose obligations hereundesabgect to such satisfaction) of the conditiort@eh in this Agreement and subject to
Sections 2.6 and 2.7, on the Closing Date, theeBedlhall sell, convey, assign, transfer and detov®uyer free and clear of all Liens, and
Buyer shall purchase and acquire from the Seltees &nd clear of all Liens, the Business and athefassets, rights, properties, claims and
contracts of the Sellers (other than the Excludsslefs) at the Closing Date of every kind, natunaracter and description, tangible and
intangible, real, personal or mixed, wherever ledatncluding, without limitation, the following:

(a) The Transferred Franchises;

(b) All the contracts and agreements (idtig, without limitation, the Transferred Franehisgreements, all agreements by
customers of Sellers for attendance at Classéwiitansferred Territories in effect on the EffeetDate (including but not limited to
the Customer Contracts), Service Agreements, meantee agreements, operating agreements, custobsargion agreements, non-
competition agreements, acquisition agreementsketiag agreements and agreements relating to ssgyidistribution, solicitation,
hardware and/or software, advertising, promotiolegise and other agreements) and purchase comnstiisted onSchedule 2.1(ky)
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(c) All of the Leases listed &cthedule 2.1(g)including, without limitation, (i) the leasehadluterests in real property, all
buildings, structures and other improvements sti#ttereon, (ii) equipment leases and (iii) otleetal agreements entered into or
assumed by Seller



(d) All deposits and prepaid expensesfalsenopening of business on the Effective Datbgbthan with respect to policies of
insurance);

(e) All Equipment, and all warranties aphrantees, if any, express or implied, existinghe benefit of the Sellers with respect
to the Equipment;

() Subject to Section 2.2(k), all Cettinventory and all other Inventory;
(g) All mailing lists relating to the Traferred Business;

(h) All management information systems aadhputer software, and customer, subscriber andordists, catalogs, research
material, technical information, technology, speeitions, designs, drawings, processes, and qualityrol data and all rights respect
software packages and systems;

(i) All sales promotion and selling tid¢ure and promotional and advertising materialstamer lists and customer information
maintained by the Sellers with respect to customisn the Transferred Territories;

()) All books, records and files of tBellers relating to the operation of the Transf@Besiness, including, without limitation,
income tax and other tax records;

(k) All licenses, permits (including ocauney permits) or franchises issued by any domestioreign Governmental Authority or
other third party that the Sellers may have wipest to its properties relating to the TransfeBadiness, and the premises subject to
the Leases, their use, maintenance and occupancy;

()  All security deposited with third pies and security bonds and all claims againstrgplarties;
(m) All goodwill and going concern value;

(n) All of the Sellers' right, title andtérest in and to the following types of propeitcluding all rights to sue for past
infringement thereof) (collectively, theltitellectual Property’) relating to the Business:

(i) all United States and foreign regist and unregistered trademarks and service nteaikemark and service mark
registrations, trademark and service mark appboatfor registration, trade names and the likel(gtiog corporate names),
together with the goodwill connected with the uSard symbolized by such marks, names, registrat@o applications for
registration;

(ii) all United States and foreign patematent applications, and all other patent rigbgyrights, copyright registrations
and copyright applications;

(i) all information, recorded knowledgayrveys, engineering reports, manuals, catalogassarch data, proprietary
information, knowhow, trade and business secrets, photos, art wditarial materials, formats, syndicated markeeaesh dat:
sales data and other similar information and &leotntellectual property;

(iv) all non-governmental licenses, sudtises, covenants or agreements to which any Selgparty, which relate in
whole or in part to any items of the categories tio@ed above in clauses (i)—(iii), including alhtremark licenses; and

(v) all other proprietary rights, tradesas, ideas or know-how; and
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(o) All plans, owner's and operator's n@suuser's instruction and warranties of manufacsuand contractors which the Sellers
may have with respect to items used in the Busiardghe premises and equipment subject to theeke#®eir use, maintenance and
operation.

The assets being sold, conveyed, assigned, traedfend delivered to Buyer by the Sellers hereu(ideluding the Delayed Transfer Assets)
are sometimes hereinafter referred to as thssets"

2.2 Excluded Assets. It is expressly understood and agreed thaAtsets shall not include the following (collectiyethe "Excluded

Assets"):



(a) The Retained Franchises;

(b) The assets primarily relating to thetd®ned Business, including without limitation, @intracts and agreements, leases and
other rental agreements, deposits and prepaid egpeBquipment and related warranties and guasaiieentory, mailing lists,
promotional and advertising material, customeslétd customer information, licenses, permits aaachises, security deposits and
bonds, claims against others, and goodwill andgyooncern value, in each case, primarily relatimthe Retained Business;

(c) Cash, Cash Equivalents and marketsdsarities owned or held by the Sellers;

(d) The life insurance policies on anytlté Sellers' executive officers or equity ownerd alh other policies of insurance insuring
the Sellers;

(e) The proceeds to be received by the zmies upon consummation of the transactions cqitded hereby;

(f) All accounts receivable, notes reeble and other receivables (including relatedypaateivables) of the Sellers (whether or
not billed);

(g) Any federal, state or municipal Tafureds or overpayments attributable to taxable gri@r portions thereof) ending on or
prior to the Effective Date;

(h) All furniture, art work, fixtures, faishings, telephones, office supplies and leaseihgidovements located at Sellers'
headquarters located at 28555 Orchard Lake Roanhikgton Hills, Michigan 48334 (Sellers' Headquartery;

() All Equipment in Sellers' Headquastéisted inSchedule 2.2(i)
() The items of tangible personal pmipdisted inSchedule 2.2(j)
(k) 23% of each item in the Central Inagtas of the Closing Date;
() The capital stock, including treagsshares, of each Seller;

(m) The books, records and files of thikeB®not primarily related to the conduct of thefsferred Business, including without
limitation, income tax and other tax records natgrily related to the conduct of the TransferradgsiBess;

(n) The equity interests in Bubs Wings.CLand Cuida and the fractional interest in amglane;

(o) The corporate name of WWG, the federelemark registration for THINLINE and Design eé®ellers' intellectual property
rights in the software and related licenses, if, disyed onSchedule 2.2(a)

(p) The corporate minute books and stoafsfer books of each Seller; and
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() Any agreement, contract, arrangemeirtamsaction to which any Affiliate of any Sellera party; and
(r) Any other contract or agreement liste&chedule 4.1(f)(i) which is not listed in eittf&chedule 2.1(l)r Schedule 2.1(c)

2.3 Instruments of Conveyance and TransfeOn the Closing Date and with respect to theaipedl Transfer Assets, at such time after
the Closing Date as such Delayed Transfer Assebedransferred, the Sellers shall (a) deliveraurse to be delivered to Buyer such deeds,
bills of sale, endorsements, consents, assignraadtsther good and sufficient instruments of coameg and assignment all in recordable
form, where applicable, as shall be effective tstwe Buyer all right, title and interest of thellSes in and to the Assets; and (b) transfer to
Buyer originals of all contracts, agreements, cotmmants, books, records, files, certificates, li@npermits, plans and specifications and ¢
data of the Sellers, including, without limitatiaromputer tapes and computer-generated recordsitating part of the Assets. All materials
referred to in clause (b) shall be delivered to &un the form and order in which the Sellers maiiméd such materials.

2.4 Further Assurances. From time to time after the Closing Date, tlele3s and their respective Affiliates shall proipmgxecute,
acknowledge and deliver, or cause to be executddoavledged and delivered, such other instrumeint®imveyance, assignment, transfer and
delivery and will take or cause to be taken sutieioactions as Buyer may reasonably request ir todaore effectively sell, convey, assign,
transfer and deliver to Buyer any of the Asset®a@nable Buyer to protect, exercise and enjoyigtits and benefits of the Sellers with resg



thereto and as otherwise may be appropriate tg catrthe transactions herein contemplated. Iftaritie extent that such arrangement cannot
be made, Buyer shall not have any obligation watfpect to any contract, lease, license or agreement

2.5 Assumed Liabilities. On the basis of the representations, warrgrt@senants and agreements and subject to théastitie (or
waiver by the Party whose obligations hereundesabgect to such satisfaction) of the conditiort@eh in this Agreement, on the Closing
Date and with respect to the Delayed Transfer litegs, at such time after the Closing Date as ddetayed Transfer Liability can be
transferred, Buyer shall deliver to the Sellersartekings in the forms attachedEghibit A-1andExhibit A-2(the "Assumption Agreemernits
pursuant to which Buyer shall, on and as of thesidp Date, assume and agree to pay, perform anbatige when due, the following liabiliti
and obligations of the Sellers (without duplicajiof@) the Sellers' obligations under the contreagseements, leases and commitments
included as Assets, which are assigned by therSe¢deBuyer and as to which Buyer succeeds toigies of the Sellers, but, only to the extent
of liabilities and obligations that arise thereundfter the opening of business on the EffectivéeD@) the Sellers’ obligations under the
licenses, permits and Transferred Franchises iedad Assets, but only to the extent of liabilia@sl obligations that arise thereunder after the
opening of business on the Effective Date; (c)iliitds and obligations of the Sellers arising ofithe operation of the Assets from and afte
opening of business on the Effective Date (othantas a result of any breach by the Sellers of ti®igations hereunder); (d) the payment of
rent and the performance of other obligations [r@rg to the operations of the Transferred Frarehifsom and after the opening of business
on the Effective Date; (e) obligations incurreceathe opening of business on the Effective Datéife Service Agreements; (f) obligations
incurred after the opening of business on the Effedate for the employees hired by Buyemvidedthat Buyers shall not be responsible for
any "stay" or "retention" bonuses agreed to be deagby any Seller or any of their respective Adfiis to any employee of any Seller or any
other liabilities of such employees incurred ptimthe Effective Date, except as otherwise providetthe Transition Services Agreement;

(9) CustomefContracts relating to the Transferred Franchisas fand after the opening of business on the Effeddate to the extent reflect
on the books and records of account of the Selers;(h) liabilities and obligations of the Selleztated to Prepaid Fees relating to the
Transferred Franchises from and after

the opening of business on the Effective Date ¢oetktent reflected on the books and records ofiattaaf the Sellers. Notwithstanding the
foregoing, Buyer is not assuming, nor shall it kemed to have assumed, any other obligationshilities of the Sellers, including, without
limitation, any obligations or liabilities of anyefler (i) to any of the Sellers' respective stodlkes or Affiliates or to any of the Sellers'
employees for any pre-Closing period or for persseavices, (ii) for Funded Debt, (iii) for federatate or municipal income or other Taxes
with respect to any period ending on or prior te Hifective Date or with respect to the RetainediBess, (iv) for related party payables,

(v) related to any previous acquisitions or simitansactions, (vi) any liabilities of any emploges any Seller not hired by Buyer, whether or
not incurred prior to, on, or following the Effeati Date or (vii) any liability or obligation relaty to the Excluded Assets. The liabilities and
obligations assumed by Buyer in accordance withsga (a) through (h) of this Section 2.5 are somedtihereinafter referred to as the "
Assumed Liabilitie."

2.6 Delayed Transfer Assets and Liabilities; Comr@amtracts.

(a) Delayed Transfer Assets and LiabilitiesNotwithstanding any other provision of this Agment, the Sellers are not
obligated to assign, transfer, convey or deliveBtiyer and Buyer is not obligated to assume arth@fights and obligations under any
Delayed Transfer Asset or Delayed Transfer Liapilintil such time as all Legal Impediments are reetband/or all Consents or
Governmental Approvals necessary for the legakfearand/or assumption thereof are obtained. EhttiedParties hereto agrees that
the Delayed Transfer Assets shall be assignedsferaed, conveyed and delivered, and any DelayadsFer Liabilities shall be
assumed in accordance with the provisions of Seetio7(a) and 2.7(b). On the Closing Date, theeBelill deliver to Buyer a
schedule setting forth all Delayed Transfer Asaets Delayed Transfer Liabilities existing as of @lesing Date (the "Delayed Trans
Assets and Liabilities Schedule™).

(b) Subsequent Transfers.Subject to Section 2.6(a), in the event thaingttime or from time to time after the Closingt®an
Seller (or any member of the Sellers Group) beccaamese that it possesses any Asset or Assumedityighat is allocated to the
Buyer pursuant to this Agreement, such Seller anber of the Sellers Group shall promptly transéercause to be transferred, such
Asset or Assumed Liability to the Buyer. Prior toyssuch transfer, the Person possessing such éiséasumed Liability shall hold
such Asset or Assumed Liability in trust for theyBu

(c) Separation of Contractual ArrangementsOn or prior to the Closing Date and subjedhisatisfaction or waiver of the
conditions set forth in Article 6, Buyer and thdl&s shall use their reasonable best efforts teratrall material Contracts between or
among (i) members of the Sellers Group, on thehamal, and (ii) any other Person, on the other Hatiger than the contractual
arrangements relating to the transactions contestgpleereby), that relate to both the Transferresifiss and the Retained Business
(the "Common Contracts"), including the Common Cacis set forth on Schedule 2.6(c) hereto, so #fisr, the Closing Date, such
Common Contracts shall be equitably apportioned/&en the respective Businesses, including, if coroialy practicable, on
substantially the same economic terms as suchgemaents exist as of the Closing Date.

If, in the case of a Common Contract ratpprimarily to or used primarily in connection vthe Transferred Business, such amendments
cannot be obtained, or if an attempted amendmenedifi would be ineffective or would adversely affiaca material respect the rights of Bu
or the Sellers thereunder, Buyer and the Sellealf gbe their reasonable best efforts to negotiateitually acceptable arrangement under
which (i) the Sellers shall obtain the benefits asdume the obligations under such Common Coritrdhe extent relating to the Retair



Business, including by entering into sub-contragtsub-licensing or sub-leasing arrangements fb#nefit of the Sellers, or
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(i) Buyer shall enforce for the benefit of the I8ed, with the Sellers assuming Buyer's obligati@my and all rights of Buyer against a third
party thereto to the extent relating to the Ret@iBasiness.

If, in the case of a Common Contract ratpdrimarily to or used primarily in connection wthe Retained Business, such amendments
cannot be obtained, or if an attempted amendmenedfi would be ineffective or would adversely affiaca material respect the rights of Bu
or the Sellers thereunder, Buyer and the Selleall ske their reasonable best efforts to negotiateutually acceptable arrangement under
which (i) Buyer shall obtain the benefits and assuhe obligations under such Common Contract textent relating to the Transferred
Business, including by entering into sub-contragtsub-licensing or sub-leasing arrangements fb#nefit of Buyer, or (ii) the Sellers shall
enforce for the benefit of Buyer, with Buyer assngnihe Sellers' obligations, any and all rightshef Sellers against a third party thereto to the
extent relating to the Transferred Business.

Buyer shall assume and be responsible® @f any costs and expenses charged by a thitd fgea Common Contract to apportion a
Common Contract between the Parties, whether imaligre of a consent, sub-licensing or similar &l the Sellers shall assume and be
responsible for 23% of such costs and expenses.

2.7 Governmental Approvals and Consentqa) If the transfer, assignment or assumptfoeny Delayed Transfer Asset or any
Delayed Transfer Liability intended to be transéeirassigned or assumed hereunder is not consuchoratee Closing Date, whether as a
result of the provisions of Section 2.6(a) or fay @ther reason, then the member of the SellersiGretaining such Delayed Transfer Asset or
such Delayed Transfer Liability shall thereaftelcheuch Delayed Transfer Asset or such Delayedsfeartiability for the use and benefit,
insofar as reasonably practicable, of Buyer. Initéatd the member of the Sellers Group retaininghsDelayed Transfer Asset or such Delayed
Transfer Liability shall take such other action®ider to place Buyer, insofar as reasonably prabte, in the same position as if such Delayed
Transfer Asset or such Delayed Transfer Liabilig lbeen transferred or assumed as contemplatellyhemd so that all the benefits and
burdens relating to such Delayed Transfer Assstioh Delayed Transfer Liability, including possessiuse, risk of loss, potential for gain,
and dominion, control and command over such Assetto inure from, and after the Closing Date tayd. To the extent permitted by law ¢
to the extent otherwise permissible in light of &mgal Impediment or required Consent and/or Gawemtal Approval, Buyer shall be entitl
to, and shall be responsible for, the managemanttenbenefits and burdens of any Delayed Trams$set or any Delayed Transfer Liability
not yet transferred to or assumed by it as a re$Bection 2.6(a) and the Parties agree to usertasonable best efforts to cooperate and
coordinate with respect thereto. If and to the mixtieat such arrangement cannot be made, Buydrraitdiave any obligation with respect to
such Delayed Transfer Asset or Delayed Transfdrilifn. Buyers and Sellers agree, and agree toecther respective subsidiaries and
Affiliates, to treat Buyer as the owner as of tHesihg Date of any Delayed Transfer Assets andelgyed Transfer Liabilities for all tax
purposes.

(b) If and when the Legal Impediments #relConsents and/or Governmental Approvals, theréato remove or the absence of which
caused the deferral of the transfer or assumpti@mp Asset or Assumed Liability pursuant to Sett26(a), are removed or obtained, as the
case may be, the transfer and assumption of tHecaple Asset or Assumed Liability shall be prompffected in accordance with the term:
this Agreement, without the payment of additioratgideration.

(c) Notwithstanding anything to the congrberein, Buyer and Sellers agree, and agreeusecteir respective subsidiaries and Affilia
to use their reasonable best efforts to removieeglal Impediments and obtain, before the ClosintePany Consent (other than Consents with
respect to Leases) or Governmental Approval reduireonnection with the transactions contempldtetby.
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3. Closing; Payment of Purchase Price at Closing.

3.1 Closing Date. On and subject to the conditions herein sehfdhe Closing shall take place at the officeSiofipson Thacher &
Bartlett, located at 425 Lexington Avenue, New Y,ddlew York 10017, at 10 a.m., New York City time, April 1, 2003, if all conditions set
forth herein have been satisfied or waived prioApwil 1, 2003, or, if all conditions set forth l&n have not been satisfied or waived prior to
April 1, 2003, at such other time and place asl$leahgreed upon by the Parties hereto. The dayhich the Closing actually takes place is
herein referred to as theClosing Date" If the Closing Date occurs on April 1, 2003, Bsing shall be deemed to have occurred as of
12:01 a.m. (New York time) on March 30, 2003 (tHeffective Date"). Unless the Parties otherwise agree, if the i@tpBate occurs on a date
other than April 1, 2003, the Effective Date sliedldeemed to be as of 12:01 a.m. (New York timeherClosing Date.

3.2 Purchase Price and Payment.In consideration for the Assets and the otlgdits granted hereunder, and subject to the tends a
conditions of this Agreement, Buyer shall on thesiiig Date (a) assume the Assumed Liabilities egiged in Section 2.5 and (b) transfer to
the order of WWG, on behalf of the Companies, imediately available funds, the amount of One Huadiighty Million Seven Hundred
Thousand Dollars ($180,700,000) (thPurchase Pric¢"), and Sellers on the Closing Date will sell, gasand transfer the Assets to Buye



accordance with the provisions of this Agreementyd8 and the Companies agree to allocate the pseqgbréce (as determined for U.S. federal
income tax purposes) among the Companies and athenssets of each Seller in accordance with thesrunder Section 1060 of the Code
and in the manner set forth 8thedule 3.2Buyer and the Companies agree to act in accoedaith such allocations in all Tax Returns,
reports or filings, including the IRS Form 8594daamy similar or analogous forms under any statsgllor foreign tax law, to be filed with
respect to any Company. Neither Buyer nor any Camwygaall, after filing any IRS Form 8594 (or simitar analogous form), revoke or amend
such IRS Form 8594 (or similar or analogous forritheawt the prior written consent of the other.

3.3 Post Closing Adjustment. (a)  Within 120 calendar days after the @lgPate, Buyer shall prepare and deliver to Sgl{gra
statement (the "Statement") setting forth (x) tepaskits (including security deposits) and prepajaeeses (including applicable property ta>
constituting part of the Assets as of the openingusiness on the Effective Date (the "Section&8umed Assets") and (y) the amount of the
obligations and liabilities of Sellers assumed & as of the opening of business on the Effeddigte that are not Assumed Liabilities
(collectively, the "Section 3.3 Assumed Liabilitleand (ii) the workpapers of Buyer used in thepgamation of the Statement. The Statement
shall be prepared in accordance with GAAP. The dpte which Buyer delivers the Statement to SeBbedl be the "Statement Delivery
Date."

(b) After receipt of the Statement, Salleill promptly review the Statement together vitie workpapers used in its preparation. Buyer
shall provide Sellers with access to the relevawkb and records and employees of Buyer to theneseguired to review the Statement.
Unless Sellers deliver written notice to the Busetting forth the specific items disputed by Ssll@n or prior to the thirtieth calendar day a
the Statement Delivery Date, Sellers will be deemodaave accepted and agreed to the Statemenuahdgreement will be final and binding.
Any such notice of disagreement shall specify tagidof such objection, including identifying arleged miscalculation or alleged uncounted
or improperly included items, and Sellers shaldbemed to have agreed with all other items and ate@ontained in the Statement. If Sellers
so notify Buyer on a timely basis of their objeasdo the Statement, Buyer and Sellers will use teasonable best efforts to reach agreement
on the disputed items. Any resolution by Buyer 8etlers as to any disputed amounts will be finaldimg and conclusive.

(c) If Buyer and Sellers do not resolMedédputed items within sixty (60) calendar dayteathe Statement Delivery Date, then all items
remaining in dispute will be submitted within tlyirt
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(30) calendar days to Ernst & Young, LLP or sudteotational independent accounting firm mutuatlgegotable to Buyer and Sellers (the "
Neutral Auditor"). The scope of the disputes to be resolved byNiegtral Auditor shall be limited to whether themlited items in the
Statement were prepared and calculated in accoedaitic the standards set forth in this Sectiona®@ whether there were errors of fact or
mathematical errors in such calculation, and thetféé Auditor shall not make any other determinasgiolThe Neutral Auditor shall act as an
arbitrator to determine only those items remainimdispute. All fees and expenses relating to tbekwif any, to be performed by the Neutral
Auditor will be borne equally by Buyer, on the dmend, and Sellers, on the other hand. The Neutrdltér will deliver to Buyer and Sellers a
written determination (such determination to inéwdwork sheet setting forth all material calcolasi used in arriving at such determination
and to be based solely on information providedhéoNeutral Auditor by the Sellers and Buyer) of digputed items within thirty (30) calendar
days of receipt of the disputed items, which deteation, in the absence of manifest error, wilffisal, binding and conclusive. The final,
binding and conclusive Statement, which is agrgeahiby Buyer and Sellers and/or is delivered byNbatral Auditor in accordance with this
Section 3.3(c), will be the Conclusive StatemeritFor purposes of this Section 3.3(c), the datdativery of the Conclusive Statement shal
the "Final Determination Date" In the event that either Buyer or Sellers faisibmit their respective statement regarding tergs remainin
in dispute within the time specified above, them Weutral Auditor shall render a decision basedlgaln the evidence timely submitted to the
Neutral Auditor by Buyer and Sellel

(d) In the event that the amount of Sec83 Assumed Liabilities exceeds the amount ofi@e8.3 Assumed Assets as shown on the
Conclusive Statement, then Sellers shall pay Buagegn adjustment to the Purchase Price, an arequat to the difference between the
amount of Section 3.3 Assumed Liabilities and thant of Section 3.3 Assumed Assets. In the evaitthe amount of Section 3.3 Assumed
Assets exceeds the amount of Section 3.3 Assunaddllities, then Buyer shall pay WWG, on behalflué Sellers, as an adjustment to the
Purchase Price, an amount equal to the differeateden the amount of Section 3.3 Assumed Assetsh@namount of Section 3.3 Assumed
Liabilities. In the event that the amount of Sect®3 Assumed Liabilities equals the amount of iBac3.3 Assumed Assets, no payment shall
be required and no adjustment shall be made tBtinehase Price. All payments to be made pursuahtg@ection 3.3(d) will be made no le
than the tenth business day following the Finalebaination Date (the Adjustment Payment Datgby wire transfer (to an account previou
designated in writing by the receiving Party) ofiediately available funds.

(e) Any payment required to be made purstathis Section 3.3 shall bear interest fromeahdier to occur of (i) the tenth day after the
Final Determination Date and (ii) the sixtieth dsfer the Statement Delivery Date through the d&afgayment at a rate of interest equal to
per annum on the amount payable as set forth iCtmelusive Statement, and the amount of intefegdt be added to the amount to be paid
pursuant to this Section 3.3.

3.4 Prepaid Fees. (a) No later than ninety (90) days follogiithe Closing Date, Buyer will prepare and submigellers a
statement setting forth a summary (therépaid Fees Summatyreflecting the unamortized book value of any ams of any Prepaid Fees
(the "Prepaid Fees Amour).



(b) After receipt of the Prepaid Fees SamymSellers shall promptly pay to Buyer, as amsitjient to the Purchase Price, no later than
the tenth day following the date on which the Pigpaes Summary is delivered (thBrepaid Fees Delivery Dat§ an amount equal to 90%
of the Prepaid Fees Amount by wire transfer (t@ecount previously designated in writing by the 8gyf immediately available funds. Any
payment required to be made pursuant to this Se8tib and not so paid shall bear interest frontehéh day after the Prepaid Fees Delivery
Date through the date of payment at a rate oféstezqual to 10% per annum, and the amount ofeisitehall be added to the amount to be
pursuant to this Section 3.4.
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3.5 Guaranty; Consent. WWI does hereby unconditionally and irrevocatphiarantee the performance and payment by Buyalt of
the obligations of Buyer under this Agreement, uidahg, without limitation, the obligations of Buyander Section 3.2 hereof. WWI, by its
execution and delivery of this Agreement, does ihemnsent to, and approve, the assignment of thesferred Franchises by the Sellers to
Buyer hereunder in accordance with the provisidrtb® Transferred Franchise Agreements and wahesdmpliance by the Sellers and
Buyer with any and all requirements under the Tiemsd Franchise Agreements with respect to susig@asents, except as otherwise
specifically provided in this Agreement.

3.6 Central Inventory. Within five (5) calendar days prior to the GtaggDate, Buyer and the Sellers shall jointly coctdu detailed
inventory of the Central Inventory and shall coraglschedule of all Inventory within the Centraldntory.

3.7 Shared Assets. Following the Closing, Buyer shall make apprafar arrangements to provide Sellers and theidiafés the right
to continue to use consistent with past practiah @i the Assets set forth @chedule 3.#hcluding royalty-free, perpetual licensing
arrangements with respect to specified IntellecRraperty rightsprovidedthat, subject to Section 2.6(c), Sellers shall ptiyreimburse
Buyer (other than legal fees incurred by Buyerdnreection with the establishment of such arrangéshdor any third party costs incurred by
Buyer in connection with such arrangements.

4. Representations and Warranties.

4.1 Representations and Warranties of the Companiebhe Sellers jointly and severally represent@adrant to Buyer, and Cuida
represents and warrants only to the extent theviaig statements relate to Cuida, as folloysavidedthat, with respect to the Companies, if
any representation or warranty is made hereundiettbest knowledge™ of Sellers or the Companiesngy similar phrase, such knowledge
shall be limited to information obtained by an exaation of Sellers' managerial and supervisory eygés specified o8chedule 4.{the "
Section 4.1 Employeé&sand records and any public record pertinenh#orelevant representation or warranty):

(@) Due Organization; Power; Capacity; Good Stargdin Each Company is duly organized, validly exigtand in good
standing under the laws of its jurisdiction of argation and has the requisite corporate or limitelility company power and author
to own, lease and operate its properties and a@sdt® conduct its business as now conducted Baih Company has all requisite
corporate or limited liability company power andtaarity to enter into this Agreement and any othgreement contemplated hereby
and to perform its obligations hereunder and thaleu Except as set forth 8thedule 4.1(g)each Seller is duly authorized, qualified
or licensed to do business as a foreign corporasiod is in good standing, in each of the jurisdig in which its right, title or interest
in or to any of the assets held by it, or the candd its business, requires such authorizationlifjcation or licensing, except where t
failure to so qualify or to be in good standing \ebnot, individually or in the aggregate, have atéteml Adverse Effect.

(b) Authorization and Validity. Each Company has all requisite corporate oitdidniability company power and authority to
execute, deliver and perform its respective ohiiget under this Agreement and any other agreenweriemplated hereby and to
consummate the transactions contemplated herebthaneby. The execution, delivery and performancedxch Seller of this
Agreement and any other agreement contemplatethyhared the consummation by it of the transacti@rgemplated hereby and
thereby have been duly authorized by the stockheldemembers, as applicable, and by the Boardreti»rs or managers, as
applicable, of each Seller. Except with regarchapproval by the stockholders of any definitigee@ment contemplated under
Section 10.1, the execution, delivery and perforredsy Cuida of this Agreement and the consummadtyoit of the transactions
contemplated hereby have been duly authorized dgtibckholders of Cuida and no other corporatécmkiolder action is necessary in
connection
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therewith. No other corporate, limited liabilityropany, stockholder or other action is necessaryhi®iuthorization, execution,
delivery and performance by each Company of thissAment and any other agreements contemplatedyhanelthe consummation by
each Company of the transactions contemplated henethereby. This Agreement has been duly execanelddelivered by each
Company and constitutes a valid and legally bindibligation of each Company, enforceable agairstaiccordance with its terms,
except as enforceability may be limited by bankeypinsolvency, reorganization, moratorium and o#imilar laws relating to or
affecting creditors' rights generally, by genergliéable principles (regardless of whether suclefability is considered in



proceeding in equity or at law) or by an impliedreonant of good faith and fair dealing.

(c) No Governmental Approvals or Notices Requitéd;Conflict. Except as set forth lBchedule 4.1(c)the execution,
delivery and performance of this Agreement andathgr agreements contemplated hereby by each @eltethe consummation by
each Seller of the transactions contemplated heaabythereby will (i) not conflict with or violafgvith or without the giving of notice
or the lapse of time or both), or require any cohsegistration, declaration, approval, filingrastice under, any provision of any law,
statute, ordinance, rule or regulation, court ongnistrative order, writ, judgment or decree of aayrt or any public governmental or
regulatory body, agency or authority having jurisidin over any Seller or any of its assets (inalgdihe Assets) or properties, except
for the requirements of the Antitrust Improvemefts and except for such conflicts or violations tieeurrence of which, and such
consents, approvals, filings or notices the failirevhich to obtain or make, would not, individyadir in the aggregate, have a Material
Adverse Effect, and (ii) not (with or without thevipg of notice or the lapse of time or both) (plate or conflict with, or result in the
breach, suspension or termination of any provisiprr constitute a default under, or require aogsent, approval or notice under, or
result in the acceleration of the performance efdhligations of any Seller under, or give risany right of termination, purchase,
amendment or any other right under, increase #dlity of any party under or (y) result in the atien of any Lien upon all or any
portion of the properties, assets (including theeis) or businesses of any Seller pursuant tahtaeer, by-laws or any other
organizational document of any Seller, or any iriden mortgage, deed of trust, lease, agreemeni,azxt or instrument to which any
Seller is a party or by any Seller or any of itep@rties, assets (including the Assets) or busiisdssund, except for, other than with
respect to the charter, by-laws or other orgaroeati documents of any Seller, such violations, kctsf breaches, suspensions,
terminations, defaults, accelerations or Liens Whiadividually or in the aggregate, would not havilaterial Adverse Effect. The
execution, delivery and performance of this Agreenty Cuida and the consummation by Cuida of thedactions contemplated
hereby, will not (i) conflict with or violate (witlr without the giving of notice or the lapse @hé or both), or require any consent,
registration, declaration, approval, filing or re@tiunder any provision of any law or statute of Meor the State of New York, except
for such conflicts or violations the occurrencembiich, and such consents, approvals, filings oicestthe failure of which to obtain or
make, would not, individually or in the aggregdtaye a material adverse effect, and (ii) not velat result in the creation of any Lien
upon all or any portion of the properties, assetsusiness of Cuida pursuant to, the charter anvaylof Cuida.

(d) Financial Information; Liabilities. (i) The combined balance sheets of theeBels at December 31, 2000,
December 31, 2001 and December 31, 2002 and thedetombined statements of income and retaineihgasrand combined
statements of cash flows for the fiscal years ematesluch dates, copies of which are attached har&ohedule 4.1(d)are complete
and correct and present fairly in all material setp the combined financial condition of the Selles at such dates, and the combined
results of their operations for the fiscal yeaestlended. Except as set fortfSohedule 4.1(d)all such financial statements, including
the related schedules and notes thereto, havegdrepared in accordance with GAAP, except, with eespo
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the financial statements as at and for the fiseal gnded December 31, 2002, for the absence efistds and notes thereto. None of
the the Sellers had, at the date of the most rdiaahce sheet referred to above, any materialrgggrit obligation, contingent liability
or liability for taxes, or any long-term lease ougual forward or long-term commitment not reflelctieerein or in a footnote thereto
that would have been required to be reflected ireserved against on a balance sheet (or the tiee=o) for the Sellers prepared in
accordance with GAAP. The statements of revenuefd internet and telephone revenues) and cespaaified direct operating
expenses of each Transferred Franchise as at Dec&hp2001 and December 31, 2002, copies of wdnietattached hereto in
Schedule 4.1(d)present fairly in all material respects the raxenand specified direct operating expenses of Bauisferred Franchi
for the fiscal years then ended reflected themlinsuch financial statements referred to in théextn 4.1(d)(i), including the related
schedules and notes thereto, are sometimes heeginafierred to as theFinancial Information.”

(i) Except to the extent set forth in firncial statements for the year ended DecembgP@02 included in the Financial
Information or incurred since December 31, 200th&ordinary course of the Sellers' business ctargisvith past practice, none of the
Sellers, with respect to the Transferred Businessthe Transferred Franchises have any mateaiailities or material obligations
(absolute, accrued, contingent or otherwise), wdredlue or to become due.

(iif) Schedule 4.1(d)(iii3ets forth a true and complete list of all expenkaisilities and other obligations of any Sellerany
Affiliate of any Seller that is included in the Rimcial Information.

(e) Title and Condition of Properties; Absence ifis. (i) The Sellers have, and Buyer on the @ip®ate will receive,
good and marketable title to all the Assets, fre@ @ear of all Liens, except for such imperfectiarfi title, easements, pledges, charges
and encumbrances, if any, as do not in the aggregaterially detract from the value or materiafiferfere with the present use of the
Assets or otherwise materially impair or interfeiiéh the Transferred BusinessRérmitted Lien$). Except as set forth in Schedule 4.1
(e), no Seller, directly or indirectly, owns anwakeroperty.

(i) (A) No Seller has knowledge of anyteréal defect in the normal operating condition aegair of the Equipment. The items
the Central Inventory that are being transferrethéoBuyer are good and merchantable in all matexipects



(B) Except as set forth &@chedule 4.1(e)the Assets constitute all of the assets useldeimMtansferred Business as
currently conducted and as conducted since Jaiy&902, except with respect to (1) assets reldtingansferred Franchises
acquired by any Seller after such date and withaetsthereto, since the date of the acquisitiosuch assets and (2) assets
acquired or disposed of by any Seller in the omdi@urse of business consistent with past praetiter December 31, 2001.

(f) List of Properties, Contracts, Permits and OtBata. The following Schedules set forth certain infiation with respect t
the Assets and the Sellers on the date of thisekgeat:

(i) Schedule 4.1(f)(ifontains a complete and correct list of all oral amitten contracts, agreements, commitments, siesn
sublicenses or other binding arrangements (inctydirithout limitation, the Transferred Franchiserégments, all agreements by
customers of Sellers for attendance at the Clasgbe Transferred Territories in effect on the $dhgy Date, Service Agreements,
maintenance agreements, operating agreementsprssobscription agreements, non-competition ageagsnacquisition agreements,
loan agreements, guarantee agreements, marketiegragnts and agreements relating to servicingjlalision, solicitation, hardware
and/or software, advertising, promotional, lease @ther agreements) to which any Seller is a partyy which any of its respective
assets or properties is bound and, in any such wdseh
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relate to the operation of any Transferred Framsh® the Transferred Business, other than anyeagret with total obligations of not
more than $10,000 in the aggregate;

(i) Schedule 4.1(f)(iixontains a complete and correct list of all (Askesunder which any Seller is a lessee and afideand
other agreements providing for the periodic occagaf space for the conduct of Classes in the Teared Territories and (B) all other
leases under which any Seller is a lessee and welate to the operation of any Transferred Fraseshor the Transferred Business,
other than any agreement with total obligationaafmore than $10,000 in the aggregate. The afigdicgeller holds a valid leasehold
or subleasehold interest in each such lease subjecty (A) any and all underlying mortgages, deefltrust, leases, grants of term or
other estates in or interests affecting the lamtioor fee owner's interest in the applicable partf such property which are superior to
the interests of such Seller as lessee, (B) anyrebrances of title to the leased real propertyrathen those granted by, authorized by
or attributable to acts or omissions of any Se{l€j,all applicable building and zoning ordinaneesl (D) liens securing Taxes,
assessments, governmental charges or levies, ofdines of contractors, material men, carriersdlards, warehousemen, workmen,
repairmen, customers, employees and similar persbith are not yet due and payable or are beintested in good faith;

(iif) Schedule 4.1(f)(iiirontains a complete and correct list of all licengermits and franchises issued by Governmental
Authorities or other third parties (other than WWith respect to the Transferred Business, exaadbtal building, occupancy or
similar permits or licenses relating to the fambtleased by any Seller; and

(iv) Schedule 4.1(f)(iwontains a complete and correct list of all Intetilal Property owned or licensed by each Seller.

True and complete copies of all documents (inclgdithamendments thereto and waivers in respectdifiereferred to in the foregoing
Schedules 4.1(f)(i), (ii), (iii) and (iv) have bedalivered to Buyer. To the best knowledge of te#eSs, all rights, licenses, permits,
leases, registrations, applications, contract®egents, commitments and other arrangements reéfeeria such Schedules are in full
force and effect and are valid and enforceablegaoalance with their respective terms, except wherdailure to be in full force and
effect and valid and enforceable would not, eithdividually or in the aggregate, have a MateridivArse Effect. No Seller is (and to
the best knowledge of the Sellers, each other pheteto is not) in breach or default in the perfance of any obligation thereunder,
and, to the best knowledge of the Sellers, no evasitoccurred or has failed to occur whereby, witivithout the giving of notice or tl
lapse of time or both, a default or breach willdeemed to have occurred thereunder or any of tier plarties thereto have been or will
be released therefrom or will be entitled to reftssperform thereunder, except for such breachefaudts and events which,
individually or in the aggregate, would not havilaterial Adverse Effect. No Seller has deliveredeameived notice of termination of
any right, license, permit, lease, registratiomtcact, agreement or other arrangement referrgdgach Schedules.

(g) Subscriber Information. The number of Paid Attendance and enrollmeh®eight Watchers Classes in each of the
Territories for each fiscal month commencing onudam 1, 2001 or, with respect to Franchises acduiseany Seller after such date,
each fiscal month commencing after the date ofatltpiisition of such Franchise by such Seller, wéweh is later, through February 28,
2003 are listed oBchedule 4.1(g)

(h) Legal Proceedings. Except as set forth &chedule 4.1(h)there is no claim, cause of action, allegatiait, $itigation,
proceeding, arbitration or investigation (colleetiy, " Actions") to which any Seller is a party pending or, te tiest knowledge of the
Sellers, threatened against any of them or reldtinbe assets (including the Assets) or the bgsinéany Seller or the transactions
contemplated by this Agreement which would be reabty likely, individually or in
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the aggregate, to result in a Material Adverse @ffe which seeks to prevent, restrain, enjoinagelr interfere with the consummation
of any of the transactions contemplated herebySBlter is in violation of any term of any judgmewt;jt, decree, injunction or order
entered by any court or Governmental Authority antstanding against any Seller or with respechiod their respective assets
(including the Assets) or properties which violatiwould be reasonably likely to have, individuallyin the aggregate, a Material
Adverse Effect. There is no order, decree, injurctr judgment pending or in effect against anyeBelhich would be likely to
prevent, materially interfere with or materiallylae the consummation of the transactions conteraglaereby or, individually or in the
aggregate, would be reasonably likely to have eekidtAdverse Effect.

() Insurance. Each Seller maintains insurance on its respegiioperties and assets (including the Assetsdtfdrespect to
its employees and Representatives and businesbwhithe reasonable judgment of the Sellers,asiged by financially sound and
reputable insurers and which covers risks custdyniasured by businesses similar to the busineskeSellersSchedule 4.1(is a list
of the Sellers' insurance maintained on their retsype properties and assets (including the Assatssuch policies are in full force and
effect, all premiums due thereon have been paititlza Sellers have complied with the provisionalbuch policies.

() Labor. Other than with respect to the Retained Busimeexcept as set forth 8chedule 4.1(j) (i) each Seller is in
compliance in all material respects with all apgtile laws relating to employment practices, ternts @nditions of employment and
wages and hours; (i) there are no controversieslipg or, to the best knowledge of the Sellersdtened between any Seller and its
employees, prospective employees, former emplogekdor unions or other collective bargaining esgmtatives representing their
employees; (iii) no unfair labor practice complaihave been filed against any Seller, and no Sedierreceived any notice or
communication reflecting an intention or a thresfite any such complaint; (iv) there is no labtike, dispute, slow-down or stoppage
pending or, to the best knowledge of the Sell&rgdtened against any Seller; (v) no representatdtition is pending with the National
Labor Relations Board (or any other labor relatiboard) in respect of any of Sellers' businesseseéch Seller has paid in full to all
its employees all wages, salaries, commissions¢es) benefits and other compensation due to suplogees except for severance
payments and bonuses which the Sellers may pagrtaic employees in anticipation of, or upon, tbesummation of the transactions
contemplated hereby; (vii) no Seller has closedfanijity, effectuated any layoffs of employeesmplemented any early retirement,
separation or window program within the past threars, nor has any Seller planned or announcedtyaction or program for the
future; (viii) no promises of benefit improvementsder the Employee Benefit Programs have been imnadey Seller or any Affiliate
thereof to any current or former employee of anjeBeand (ix) each Seller is in compliance with liespective obligations pursuant to
the Worker Adjustment and Retraining NotificationtAf 1988, and all other notification and bargagobligations arising under any
collective bargaining agreement, statute or otheewi

(k) Intellectual Property. Except as set forth Bchedule 4.1(k)the Sellers have, and will transfer to Buyer ko €losing
Date, good and marketable title to all the Intell@t Property, free and clear of all Liens. No mlaihave been asserted within the past
five years or are currently in dispute to the dftbat the use of the Intellectual Property by $isflers infringes on any intellectual
property of any other Person in any material relsgédte use of all other material Intellectual Pndypéy the Sellers does not infringe
the rights of any Person. Except as set fortBdhedule 4.1(k)the Sellers own, or have the right to use, aliemal Intellectual Propert
used in the Transferred Businesses as presenttjucted. Except as set forth@thedule 4.1(k)no material part of the business of the
conduct of the Classes in the Transferred Teragori
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depends on any Intellectual Property except fotrididemark licenses under the Transferred Franéfgseements.

() Government Licenses, Permits and Related Apisov Except as set forth fachedule 4.1(l) each Seller has all licenses,
permits, consents, approvals, authorizations, ficetions and orders of Governmental Authoritieguieed for the conduct of the
Transferred Business as presently conducted, exdepie the failure to have such licenses, permitssents, approvals, authorizations,
qualifications and orders would not, individuallyio the aggregate, have a Material Adverse Effect.

(m) Compliance with Law and RequirementsExcept as set forth fachedule 4.1(m)each Seller is conducting and has
conducted for the previous three years the TraresfédBusiness in compliance with all applicable lastatutes, ordinances, rules,
regulations, decrees, judgments, writs, injuncti@nsorders, rights of concession, licenses, know-br other proprietary rights of
others, except for such failures to comply whichuldanot, individually or in the aggregate, have at&fial Adverse Effect.

(n) Employee Benefit Programs.(i) Schedule 4.1(n) identifies each "emgl@yenefit plan" as such term is defined in
Section 3(3) of the Employee Retirement Income BgcAct of 1974, as amended ("ERISA"), that is eced by ERISA and that is
maintained, or otherwise contributed to by anyeal any Affiliate of the Sellers for the benefitthe current or former employees or
directors of any Seller (a "Plan" and, collectivahye "Plans”), true and complete copies of whiahenbeen delivered to Buyer (toget
with (A) the most recent Annual Report on Form 588quired to be filed by any Seller, (B) the mastent actuarial valuation reports,
in connection with any Plan and (C) the most redet¢rmination letter from the Internal Revenuevige;



(i) Schedule 4.1(niylentifies each plan or arrangement not subjeBRESA maintained or otherwise contributed to by &eyler
for the benefit of current or former employees ibectors of such Seller and providing for defercedthpensation, bonuses, stock
options, employee insurance coverage or any sirndarpensation arrangement (Benefit Arrangement such Benefit Arrangements,
together with the Plans, are referred to hereitectiVely as the Employee Benefit Prograniys true and correct copies of which have
been delivered to Buyer;

(i) Each Employee Benefit Program hasrbenaintained and administered at all times subathnin compliance with its terms
and with all applicable laws, rules and regulatjonsluding, without limitation, ERISA and the Cadeach Plan intended to be qualil
within the meaning of Code Section 401(a) has wecka favorable determination letter as to its ifjoation and nothing has occurred,
whether by action or a failure to act, that cowdsonably be expected to cause the loss of sudificatn;

(iv) No "prohibited transaction" (as suehm is used in Section 406 of ERISA or Section6f/the Code) has occurred with
respect to any Plan which could have a Materialekde Effect;

(v) No Seller sponsors, contributes tatipgates in or has any other obligations or liéikes (whether or not contingent) which
remain unsatisfied or are pending with respecthipemployee pension benefit plan (within the megmhSection 3(2) of ERISA) that
is subject to Title IV of ERISA or Section 302 dRESA,

(vi) No Seller has at any time contributedr participated in any pension plan which fsraltiemployer plan,” as defined in
Section 3(37) of ERISA,;
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(vii) No material litigation or administiaé or other proceedings involving the Employee &#rPrograms have occurred, are
pending or, to the best knowledge of the Sellexstlareatened,;

(viii) Except as set forth chedule 4.1(n)there are no other employment agreements, castvacinderstandings with any
employee of any Seller;

(ix) There are no collective bargainingesgnents which the Sellers or their respectiveliafés have entered into on behalf of |
employees of any Seller, nor, to the best knowlaxfghe Sellers, are there any ongoing effortsrganize any union representation;

(x) Except as set forth @chedule 4.1(n)with respect to any Plan that is an employeearelbenefit plan (within the meaning of
Section 3(1) of ERISA), (1) no such Plan is funtledugh a "welfare benefits fund”, as such termeiined in Section 419(e) of the
Code, (2) each such Plan that is a group health(l&roup Health Plari), as such term is defined in Section 4980B(gpfZhe Code,
complies with the applicable requirements of Sectie80B(f) of the Code (COBRA"). Except as set forth on Schedule 4.1(n), no
Employee Benefit Program (other than as require@®BRA) provides any post-employment welfare baadéir former employees
(including retirees), either currently or at armei hereafter.

(o) Certain Fees. No Seller nor any of its officers, directorsepnployees or Affiliates has employed any brokefirater or
incurred any other liability for any brokerage feesmmissions or finders' fees in connection wlith transactions contemplated hereby.

(p) Absence of Certain Changes or Event&xcept as set forth techedule 4.1(p)since December 31, 2002 there has not beer
(i) any material adverse change in the Assets trérfinancial condition, results of operationdasiness of the Transferred Business,
(i) any material damage, destruction or loss netpto the Transferred Business or the Assets, lvdnair not insured, (iii) any liability
created or incurred which Buyer will assume untderAssumption Agreements other than liabilitiesated or incurred in the ordinary
course of business consistent with past practidéraamounts not unusual in respect of the ordicaryrse of business consistent with
past practice, (iv) any Lien created on any Agsgtexcept in the ordinary course of business atest with past practice, any increase
in, or commitment or plan adopted to increaseythges, salaries, compensation, pension or oth&fiteor payments to employees,
(vi) any material capital expenditures or committnenmake any such expenditures with respect téA8sets or as to which Buyer will
become obligated after the Closing pursuant tAssumption Agreements, (vii) any condemnation pedldegs commenced with
respect to any Asset or any notice received bySeiler as to the proposed commencement of anymedeedings, (viii) any rights of
substantial value knowingly waived with respecthte Assets or the Transferred Business, (ix) ateyaatransfer of any Assets other
than dispositions in the ordinary course of busireemsistent with past practice or (x) any actierfgrmed, taken, agreed to or
permitted of the type described in Section 5.2¢egugh (r). Except as set forth8thedule 4.1(p)since December 31, 2002, other than
acts relating to the transactions contemplatechisyAgreement, the Transferred Business has bestucted only in the ordinary
course consistent with past practice.

(q) Disclosure. Neither this Agreement nor any other documedtiastrument to be executed and delivered by athgIS
pursuant hereto, contains or will contain any umstatement of a material fact or omits or will btoistate a material fact necessary to
make the statements contained herein and therlight of the circumstances under which they waeale, not misleadin



() Environmental Matters. Except as set forth fachedule 4.1(r) none of the the Sellers nor any of their respedfiffiliates
has in the past materially violated or is now intenial violation
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of any federal, state or local law, code, statcbenmon law, ordinance, rule, regulation, orderegrde relating in any manner to
contamination, pollution, or protection of humaralie or the environment Environmental Laws) in connection with the ownership
or operation of any of its assets (including the&s) and the conduct of the Business. The Sélrs not received any written notice
from any Governmental Authority, and do not havewledge of any governmental inquiry, with respecamny actual or alleged
violation of any Environmental Laws with respecttty of its assets (including the Assets) or theiBess and there is not pending or,
to the best knowledge of the Sellers, threatengdsait, claim, proceeding or investigation agaensy Seller relating to any violation or
threatened violation of any Environmental Law. Ehkas been no storage, disposal or treatmentidfwabktes or hazardous wastes on,
under or at any real property currently or formeniyned by any Seller or, to the best knowledgénefSellers, any other real propert
Other Real Property) currently or formerly leased or otherwise usgdahy Seller. The Sellers have not caused thegaodisposal or
treatment of solid wastes or hazardous wastes p®#mer Real Property. There has been no releasleding any spill, discharge, le:
emission, injection, escape or dumping of any kfrein operations of any Seller or, to the best kieolge of the Sellers, otherwise, @
any real property currently or formerly used by &wller or into the environment surrounding anyhstgal property, of any hazardous
substances, other than those releases permissitdée applicable regulations, laws or statuteslonable under applicable permits.
Except as set forth i8chedule 4.1(r) none of the Sellers, nor to the best knowledgh®fSellers, any other person has discovered any
occurrence or condition on any real property adigjror in the vicinity of any real property thatutd cause such real property or any
part thereof to be subject to any restrictionsh@ndwnership, occupancy, transferability or ussuwh real property under any
Environmental Law. No Seller has contractually assd any liabilities or obligations under any Enwingental Law. As used in this
Section 4.1(r), the terms "storage", "treatmerdisfosal”, "solid wastes" and "hazardous wasteall Bave the meanings set forth ur
the Resource Conservation and Recovery Act, 42QJAS Section 690%t seq, and the terms "release" and "hazardous substahed
have the meanings set forth under the Comprehesiveonmental Response, Compensation and Lial#ldy 42 U.S.C.A.

Section 960%t seqFor purposes of this Section 4.1(r) only, "bestwlealge of the Sellers" shall not require the conadd@ny
environmental or engineering study of propertiessthe examination of public records normally exagdirin such studies.

(s) Entire Business. Except as set forth &chedule 4.1(s)on the Closing Date, the Sellers will transfeBtgyer all of the
assets used by the Sellers in and necessary foptitict by Buyer to operate the Transferred Bssitom a stand alone basis.

(t) Tax Matters. For purposes of this Agreement, (ifdxes' shall mean all United States federal, state, ip@al, local and
foreign income, profits, franchise, gross receiptgjroll, sales, employment, use, property, exsiakje added, estimated, intangibles,
stamp, alternative or add-on minimum, environmentéthholding and any other taxes, duties, assestntees, levies or similar
charges of any kind, together with all interespgies and additions imposed with respect to suobunts; and (ii) Tax Returr' shall
mean any return, declaration, report, claim foumef or information return or statement relating &xes, including any schedule or
attachment thereto, and including any amendmenetfieNone of the Assets is (A) subject to secfi6B(f)(8) of the Internal Revenue
Code of 1986 or (B) tarxempt use property within the meaning of secti®®(fi)(1) of the Code. Except as provided underi@edtl.:
hereof, all Tax Returns with respect to the TramsfeBusiness required to be filed by the Sellergtieir respective predecessors) o
before the Closing Date have been or shall be irffileld and all such Tax Returns were true, coregt complete in all material
respects. All Taxes with respect to any of the #ssadnich are due or which may be claimed to be(ddeether or not shown to be due
on any Tax Return) have been or shall be paid auad in accordance with GAAP within the prescripedod or any extension
thereof. There are no tax liens upon any of theefsssxcept
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for Liens for current Taxes not yet due and paydbkeept as set forth ilichedule 4.1(&nd except as disclosed in the Financial
Information, no Seller (or any of their respectpredecessors) is a party to or has received angeneith respect to any proposed or
pending action, suit proceedings, investigationsljta or claims by any Governmental Authority fesassment or collection of Taxes
with respect to any of the Assets, or is partyrtp dispute or threatened dispute relating to Taw#s respect to any of the Assets in
which action or dispute an adverse determinatiandcbave a Material Adverse Effect and no suchelfmir assessment or collection of
Taxes with respect to any of the Assets has beele mpon any Seller. No Seller is a "foreign perssithin the meaning of

section 1445 of the Code, and each Seller williilrBuyer with an affidavit that satisfies the regments of section 1445(b)(2) of the
Code, in the form attached Bghibit B.

(u) No Subsidiaries. Except as provided ddchedule 4.1(u)no Seller directly or indirectly owns or contralsy capital stock
of or other interests or investments in any othdividual, corporation (including any non-profitrporation), general or limited
partnership, limited liability company, joint vemé) estate, trust, or other entity or governmeimbaly nor does any Seller have any
obligation or right to acquire any such interesinmestment



(v) Purchase Price Transfers. After the Closing and upon any transfer of Bhechase Price following the Closing, no
Company will (i) be insolvent; (ii) have unreasolyadmall capital with which to engage in their resfive businesses; or (iii) have
incurred or plan to incur debts beyond their reipe@bility to pay as they become absolute andurealt

(w) Prohibited Payments. No Seller nor any of their respective officatgectors, employees, agents or Affiliates has
unlawfully offered, paid, or agreed to pay to amydon, including any government official, or unlallf solicited, received or agreed
receive from any such Person, directly or indisggahy money or anything of value for the purposerawvith the intent of obtaining or
maintaining the business of any Seller or othenaféecting the business, assets, financial cormtitiooperations of any Seller.

(x) Affiliate Transactions. Except for employment, consulting and managérservice agreements with respect to which B
will not assume any liabilitie§chedule 4.1(M)sts all contracts, arrangements or other traisagt(i) relating to the Transferred
Business between or among any Seller, on the ame, laad any Affiliate of any Seller, on the othant, or (ii) which Buyer will
assume or become liable with respect to and arlgr3®lany of their respective Affiliates will beparty to such contract, agreement,
arrangement or transaction.

(y) Compensation of Management EmployeeSet forth orSchedule 4.1(yi§ a true and complete listing of (1) the annual
compensation, including bonuses, for each regideaitorial and training manager and any employé&h annual compensation of
$25,000 or more who is primarily involved in theafisferred Business (collectively, thtlanagement Employe&sof each Seller for
the past three years and (2) the proposed annoglasation, including bonuses, for the currengfigear, including, without
limitation, any "stay" or "retention” bonus payakdeany such Management Employee in connection thightransactions contemplated
hereby. Except as set forth@thedule 4.1(y)the Sellers have not agreed to pay any of thdames primarily involved in the
Transferred Business any "stay" or "retention” tsmuconnection with the transactions contemplaeeby.
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(z) Bankruptcy. No Company has filed any voluntary petition®ankruptcy or insolvency or any petitions for igaomization
under any bankruptcy or similar law; no involuntaetition in bankruptcy has been filed against @oeynpany; no receiver has been
appointed for all or any part of the property of @ompany; and no court has granted any Comparef nelbankruptcy or insolvency
or approved a petition seeking reorganization @reying a receiver, trustee or liquidator of allamy part of the property of any
Company.

(aa) Stockholders. Schedule 4.1(aa) sets forth a true and comfidttef each Person that directly or indirectlyrmian equity
interest in any Seller and the type and amountjaitg interest so owned.

(bb) Retained Franchise Ownership.Schedule 4.1(bb) sets forth a true and com{ikttef each Person that owns an interest in
any Retained Franchise.

(cc) Affiliates. Schedule 4.1(cc) sets forth a true and com(ikttef each Person (other than individuals) whan Affiliate of
any Seller.

4.2 Representations and Warranties of Buyer and WWHach of Buyer and WWI jointly and severally regents and warrants to the
Companies as follows:

(a) Due Organization; Good Standing and PowerEach of Buyer and WWI is a corporation dulyaniged, validly existing
and in good standing under the laws of the jurtsalicof its organization. Each of Buyer and WW| fadlgequisite corporate and other
power and authority to enter into this Agreemertt any other agreement contemplated hereby androrpeits obligations hereunder
and thereunder.

(b) Authorization and Validity. Each of Buyer and WWI has all requisite powead authority to execute, deliver and perform
its obligations under this Agreement and any olggeement contemplated hereby and to consummateatigactions contemplated
hereby and thereby. The execution, delivery antbpeaance by each of Buyer and WWI of this Agreerard any other agreements
contemplated hereby and the consummation by eaBliyer and WW!I of the transactions contemplateelniand thereby have been
duly authorized by its Board of Directors. No otkerporate or stockholder action is necessaryheruthorization, execution, delivery
and performance by Buyer or WWI of this Agreemard any other agreement contemplated hereby ancbtteimmation by Buyer
and WWI of the transactions contemplated herelthemreby. This Agreement has been duly executedlaliekered by each of Buyer
and WWI and constitutes a valid and legally binditdjgation of each of Buyer and WWI, enforcealgaiast each of Buyer and WWI
in accordance with its terms, except as enforcidalpilay be limited by bankruptcy, insolvency, reangzation, moratorium and other
similar laws relating to or affecting creditorgifits generally, by general equitable principlegdrdless of whether such enforceability
is considered in a proceeding in equity or at lanfy an implied covenant of good faith and faialiteg.

(c) Governmental Approvals; No Conflict. Except as set forth ®chedule 4.2(c)the execution, delivery and performance of
this Agreement and any other agreements contendpieetesby by each of Buyer and WWI and the consunoméaly each of Buyer and
WWI of the transactions contemplated hereby antethe(i) will not conflict with or violate (with owithout the giving of notice or tr



lapse of time or both), or require any consentistegtion, declaration, approval, filing or notigeder any provision of any law, statute,
ordinance, rule or regulation, court or administabrder, writ, judgment or decree of any courany public governmental or
regulatory body, agency or authority having jurisidin over Buyer, WW!I or their respective assetpraperties, except for the
requirements of the Antitrust Improvements Act axdept for such conflicts or violations the occame of which, and such consents,
approvals, filings or notices the failure of whichobtain or make, would not, individually or iretaggregate, have a material
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adverse effect on Buyer's or WWI's ability to penfidts obligations hereunder, and (ii) will not {twvior without the giving of notice or
the lapse of time or both) (x) violate or conflieith, or result in the breach, suspension or teatidm of any provision of, or constitute
default under, or require any consent, approvalatice under, or result in the acceleration ofghgformance of the obligations of
Buyer or WWI under, or give rise to any right ofrténation, purchase, amendment or any other rigbet increase the liability of any
party under or (y) result in the creation of angrLupon all or any portion of the properties, asesetbusiness of Buyer or WWI pursu
to, the charter, by-laws or any other organizaticlo@ument of Buyer or WWI, or any indenture, magg, deed of trust, lease,
agreement, contract or instrument to which BuyehdY| is a party or by which Buyer or WWI or any thieir respective assets or
properties is bound, except for, other than wipeet to the charter, by-laws or other organizafidlocuments of Buyer or WWI, such
violations, conflicts, breaches, suspensions, teations, defaults, accelerations or Liens which iawot, individually or in the
aggregate, have a material adverse effect on BugeWWW!I's ability to perform its obligations hereler.

(d) Brokers' Fees. Neither Buyer, WW!I nor any of their respectoféicers, directors or employees, on behalf of Buye
WWI, has employed any broker or finder or incuraey other liability for any brokerage fees, comiiaiss or finders' fees in
connection with the transactions contemplated hereb

4.3 Survival of Representations. The representations, warranties, covenantagreements contained in this Agreement, other than
those contained in Sections 4.1(e)(i), 4.1(t), 5.11, 5.15 and 5.16, and in any agreements, icatgf or other instruments delivered pursuant
to this Agreement, shall survive the Closing anallsiemain in full force and effect for the periotitwo (2) years, regardless of any
investigations made by or on behalf of any Party,dubject to all express limitations and othewgions contained in this Agreement. The
representation and warranty contained in Sectib(e}(i) shall survive the Closing without limitatioThe representations and warranties
contained in Section 4.1(t) shall survive the Gigsiand shall remain in full force and effect ustil days after the expiration of the applicable
statute of limitations. The covenants containe8eations 5.1, 5.11, 5.15 and 5.16 shall surviveelbging for the periods specified therein. No
investigation by or knowledge of any Party shdilere any other Party hereto in any manner witipeesto its obligations under the
representations, warranties, covenants and agréemewle by such other Party hereunder or in argeagent, certificate or other document
delivered pursuant to this Agreement.

5. Agreements.

5.1 Access to Information. Prior to Closing, Sellers agree, upon reasa@nabtice, to (a) give or cause to be given to Baywet its
Representatives and potential financing sourcésiful free access to the offices, employees, ptieseassets, contracts, books, accountants,
workpapers and records and all other documentslatedrelating to the Assets as Buyer may from tionime reasonably requestovided
that such access shall not unreasonably interféhetiie conduct of Sellers' business; and (b) irrdr cause to be furnished to Buyer such
financial and operating data and other informatidth respect to the Transferred Business and ptiggesnd assets (including the Assets) of
Sellers, as Buyer may from time to time reasonadyiest. After Closing, Buyer agrees, upon readenatltice, to provide Sellers with
reasonable access to information contained inilsg dnd records of Sellers transferred to Buy&lasing to the extent necessary for Selle
prepare tax returns and other government mandgitegsfand to prosecute, or defend against, anynslaAfter Closing, Seller agrees, upon
reasonable notice, to provide WWI and Buyer withsnable access to information contained in tles find records of Sellers relating to the
Retained Business to the extent necessary for W\BLiger to prepare any audit or other accountimiese or any government mandated filing
or to prosecute, or defend against, any claims.
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5.2 Conduct of the Business.Except solely with respect to the Excluded Assihe Sellers agree that, except as requiretiby t
Agreement or otherwise consented to in writing &, during the period commencing on the datdisfAgreement and ending on the
Closing Date, each Seller shall:

(a) operate the Business only in the @dirtourse of business consistent with past paticuding, without limitation, with
respect to the maintenance of the level and timfredvertising, marketing and promotional progrand the purchase of inventory
and, to the extent consistent with such operatisa,its reasonable best efforts to preserve iteptédusiness organization intact, keep
available the services of its present employeegagaskrve its goodwill and present business relakips, including its relationships
with its members participating in its Class



(b) maintain their books, accounts anares relating to their business in the ordinaryrsewf business consistent with past
practice, and comply with and perform in all makrespects all laws and contractual and othegahbtins applicable to them or their
business;

(c) maintain in full force and effect adate insurance with respect to the Assets and ¢ngiloyees covering risks customarily
insured by similar businesses;

(d) notincrease, reduce or otherwise fiygadembership fees, activity fees or rebates exaset forth irschedule 5.2(d)

(e) not enter into any contract, agreenoemtther commitment or series of related contragseements or commitments which is
not terminable by the parties upon thirty (30) daysice or less or which involves aggregate caarsition in excess of $20,000 except
as set forth irschedule 5.2(e)

(f) not (i) sell, transfer, dispose ofathandon any of the Assets, other than in thenarglicourse of business consistent with past
practice, (ii) enter into, amend, change, waivetberwise modify any contract, agreement, leasente or other document, (iii) make
any prepayment or other payment on or in respeictdgbtedness unless required by the terms theretife date of this Agreement, or
(iv) enter into or engage in any transaction witly Affiliate except as is required by an existingtten agreement set forth or an
existing oral agreement or arrangement summariz&gfiedule 4.1(x)

(g) not (i) permit or allow any of its grerties and assets (including the Assets) to becurbject to any Liens, except for
Permitted Liens, (ii) waive any claims or righttateng to the Assets, (iii) grant any increasetia tompensation or benefits of its
employees primarily involved in the Transferred Bess (including any such increase pursuant tadafigrred compensation,
severance, bonus, retention, pension, profit-sgasirother plan or commitment), except in the oadyincourse of business consistent
with past practice, (iv) establish, enter into dopt any employment agreement or collective barggiagreement or other Employee
Benefits Programs or any employee benefit plangamm or arrangement that would be an Employee BdPiefgram if established as
of the date hereof, or modify or terminate any Eoypk Benefits Programs, or (v) enter into any agesgs giving rise to trade and
barter obligations on the part of the Sellers;

(h) not authorize for issuance, issueiveel sell, pledge or otherwise encumber any shafrés capital stock, any other voting
securities or any securities convertible into, my gghts, warrants or options to acquire, any ssltdres, voting securities or convertible
securities or any other securities or equity edeivs;

() notamend its charter, by-laws drestorganizational documents;

()) not acquire or agree to acquirenimwrging or consolidating with, or by purchasingiastantial portion of the stock or assets
of, or by any other manner, any business or any
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corporation, partnership, joint venture, assocratio other business organization or division thEreo

(k) not make or agree to make any capitpenditures except as may be necessary to maandiprotect the Assets and which
under GAAP are treated as capital expenditures;

() not pay, discharge or satisfy argirtis, liabilities or obligations (absolute, accruasiserted or unasserted, contingent or
otherwise), except for the payment, discharge tisfaation, of liabilities or obligations in thedinary course of business consistent
with past practice or in accordance with their telas in effect on the date hereof, or transfer adify any rights of material value,
other than in the ordinary course of business starsi with past practice;

(m) not adopt a plan of complete or patigaidation or resolutions providing for or auttiwing such a liquidation or a dissolutic
merger, consolidation, restructuring, recapital@aor reorganization;

(n) (i) not change any financial reportplicy or accounting principle except as requibgdsAAP, and (ii) notify Buyer
promptly, but in no event later than two (2) busiéays after, of any change to any financial t@pppolicy or accounting principle
required by GAAP;

(0) not settle or compromise any litigatio any way that would affect the Transferred Bass (whether or not commenced prior
to the date of this Agreement);

(p) not write down the value of any Invamytor any other asset or sell or otherwise traresfiy amount of its Inventory except



the ordinary course of business consistent with jpastice;
(g) not enter into any transaction thaymeasonably be expected to render any Selleniaatland
() not authorize any of, or commit oregto take any of, the foregoing actions.

5.3 Further Actions. Subject to the terms and conditions hereofléers and Buyer agree to use their reasonalteefferts to
promptly take, or cause to be promptly taken, etiiocm and to do, or cause to be done, all thinges®ary, proper or advisable to consummate
and make effective the transactions contemplatetthibyAgreement, including using its reasonablég b#erts (without commencement of
litigation or the assumption of any material obtiga): (i) to obtain at the earliest practicableedgrior to the Closing Date (pursuant to
instruments reasonably satisfactory to Buyer imfand substance) all licenses, permits, consempsoeals, authorizations, qualifications and
orders of Governmental Authorities and partiesaotiacts, licenses or agreements with any Sellds ékffiliates as are necessary for the
consummation of the transactions contemplated ge(@pto effect all necessary registrations atticgs; (iii) to furnish to each other such
information and assistance as reasonably may heeséed in connection with the foregoing; (iv) teiasBuyer in obtaining prior to the Closi
Date all governmental licenses, permits, consapigrovals, authorizations, qualifications and csdes are necessary in order to enable Buyer
to conduct the Transferred Business in the ordisaryse as of and from the opening of business@iCtosing Date and (v) upon request, to
assist Buyer in obtaining prior to the Closing Dsuiéficient financing to fund the Purchase Prioeluding, without limitation, assisting in
preparing materials for, providing access to maternd personnel and attending meetings with giatdimancing sources.

5.4 Antitrust Improvements Act. Sellers shall timely and promptly make allrfgs, which may be required by it in connection wtité
consummation of the transactions contemplated garetier the Antitrust Improvements Act. Sellerslistuanish to Buyer and WW!I such
information and assistance as Buyer or WWI mayaealsly request in connection with Buyer's preparatif any necessary filings or
submissions by it to any governmental agency, tioly, without limitation, any filings necessary @ndhe provisions of the Antitrust
Improvements Act. Sellers shall provide Buyer and/\Wvith copies of all correspondence, filings omaaunications (or memoranda setting
forth the
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substance thereof) between Sellers or their Repiasees, on the one hand, and the FTC, the AstifRivision and their staffs, on the other
hand, with respect to this Agreement and the tetitses contemplated hereby. Buyer and WWI shaletirand promptly make all filings that
may be required by it in connection with the conmation of the transactions contemplated hereby uthdeAntitrust Improvements Act.

Buyer and WWI shall furnish to Sellers such infotima and assistance as Sellers may reasonablyseiueonnection with Sellers'

preparation of any necessary filings or submissipni to any governmental agency, including, withbmitation, any filings necessary under
the provisions of the Antitrust Improvements Actiy@r and WW!I shall provide Sellers with copies Ibtarrespondence, filings or
communications (or memoranda setting forth the tsulce thereof) between Buyer, WWI or their respeciRepresentatives, on the one hand,
and the FTC, the Antitrust Division and their stafin the other hand, with respect to this Agre¢raed the transactions contemplated hereby.

5.5 Notification. The Companies shall notify Buyer and keep utisetl of (i) any litigation or administrative premting pending or, to
the best knowledge of the Companies, threatenedsigany Company which could, if adversely deteedirhave a Material Adverse Effect;
(i) any material damage or destruction of anyhef Assets; and (iii) any material adverse chandbkdrfinancial condition, results of
operations, assets or business of the Transfesth8ss. The Companies shall promptly notify Bugexriting of the occurrence of any event
that would result in the failure of a condition sified in Sections 6.1 or 6.2, and Buyer shall pptisnnotify the Companies in writing of the
occurrence of any event that would result in thieifa of a condition specified in Section 6.1 08.6.

5.6 No Inconsistent Action. Subject to Sections 8.1 and 8.2, the Partiesttiehall not take any action inconsistent witkirth
obligations under this Agreement or which could enatly hinder or delay the consummation of thesections contemplated by this
Agreement. None of the Parties hereto shall talamt to take any action that could result in afyheir respective representations and
warranties not being true and correct on the CtpBiate.

5.7 No Solicitation. From and after the date of this Agreement,| timi earlier of the Closing and June 7, 2003, Gbepanies shall
not, and shall not permit any of their respectiféliates or Representatives, to, directly or iraditly (i) solicit, initiate or encourage the
submission of any inquiries, indications of intér@soposals or offers from any Person, other tBayer (collectively, "Third Parties"),
concerning any Acquisition Proposal, (ii) partidip@n any discussions or negotiations regardingnter into any agreements or understanc
(whether or not in writing) relating to, any of tf@egoing with, or provide any information condagany Company or the Assets to, any
Third Parties other than in the ordinary coursbudiness or other than as required by applicablet(iii) otherwise cooperate in any way
with, or assist or participate in, facilitate orcenrage, any effort or attempt by any Third Pastdd or seek any of the foregoing. As soon as is
practicable after this Agreement has been execthedzompanies will use their reasonable besttsfforcause the destruction or return of all
non-public, confidential or proprietary informationncerning the Assets provided to potential pusetgof any Company or the Assets. The
Companies will immediately notify the Buyer aftbetreceipt, prior to the earlier of the Closing #mel termination of this Agreement, by it or
any of its Representatives of any inquiry, indioatof interest, proposal or offer with respectiofequisition Proposal by any Third Party and
promptly deliver to Buyer written documentationleefing the material economic terms thereof. EaglleBagrees that it and its respective
Representatives shall immediately cease and causeterminated any activities, discussions or tiatjons with any parties conducted
heretofore with respect to any Acquisition Propg



5.8 Franchise Agreements. The Sellers hereby agree to pay WWI in accardarith the provisions of the Transferred Franchise
Agreements all amounts, fees and payments accruagiog under the Transferred Franchise Agreem@ritsanchise Fees8) as of the close
of business on the
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business day prior to the Effective Date in the nerand time period specified in the TransferreahEhise Agreements.

5.9 No Solicitation of Employees. The Companies shall not, and shall cause taespective Affiliates not to, within a period ofdw
years after the Closing Date, directly or indingcHolicit or hire any Management Employprovidedthat the foregoing shall not prohibit the
Companies or any of their respective Affiliatesnfrbiring any Management Employee whose employmastieen terminated by the Buyer.

5.10 Payment of Annual Compensation and Bonuse&3n or prior to the Closing Date, each Sellallgbay all annual compensation,
including bonuses, payable to any Management Emeplay any other employee of the Transferred Busirteach Seller shall also pay when
due all "stay" or "retention" bonuses and any otfmruses payable to any Management Employee ootaey employee of such Seller in
connection with the transactions contemplated hevdten due.

5.11 Covenant Not to Compete.(a) Except, so long as the applicable Caomhrectly or indirectly owns such Retained Fraseh
with respect to the Retained Franchises, each Coynglzall (i) not compete, directly or indirectlyitvBuyer or any of its Affiliates in the
Protected Business until ten (10) years after tlosig Date and (ii) not purchase or otherwisegaly or indirectly, invest in any Weight
Watchers franchise. For purposes of this Sectibh,3he term 'Protected Businessmeans the weight loss and weight control indystry
including, without limitation, the provision of cdaes or other services for weight reduction or tedgntrol and the sale of related products
publications.

(b) The Parties agree that the terms@ftthvenant contained in this Section 5.11 areafait reasonable in light of Buyer's and WW!I's
plans for the Protected Business and are necessacgcomplish the full transfer of the goodwill astther intangible assets contemplated
hereby. If, as a result of a dispute between thigd3aas to this covenant, a court refuses to eaftris covenant not to compete for any reason,
the Parties shall request such court to reformatienant (for purposes of application only injtimésdiction in which such dispute arises) to
the extent necessary to permit its enforcement.

5.12 Employment Matters. (a) In the event that Buyer intends to gjegthe services of any employees of any Seller fiachafter
the Closing, no later than two (2) business daiw po the Closing Buyer shall submit to the Sellarlist of such employees whom Buyer
intends to offer employmenprovidedBuyer shall not have the right to hire (i) any loé Sellers' employees whose responsibilities since
September 1, 2002 have related primarily to theRet Franchises and (ii) any of the Sellers' eggas listed oiBschedule 5.12Subject to
this Section 5.12, Buyer shall have the right licgdhe employment of such employees under suages, hours and working conditions as
Buyer shall determine, from and after, and effectipon, the Closing. Each employee of any Seller adtepts the Buyer's offer of
employment and commences employment following tlusi6g Date shall be aTransferred Employeg Nothing contained in this Agreeme
nevertheless, shall be interpreted or construéapose upon any Seller any obligations for suchegafours and working conditions,
including, without limitation, vacation pay or othegenefits, provided by Buyer from and after thesthg regardless of whether, for the
purposes thereof, any such employees shall betededith service prior to the Closing.

(b) For a period of one year following filsing Date, (i) each Transferred Employee dimkntitled to a position and salary that is
comparable to the position and salary that suchsfesred Employee was entitled to from any Sekeofahe date of this Agreement and
(i) the Transferred Employees shall be entitlegadicipate in employee benefit plans, progranmamangements that are comparable, in the
aggregate, to the employee benefit plans, progeardsarrangements available to similarly situategleyees of Buyer.
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(c) Buyer shall credit each Transferredptipee, as of his or her commencement of employméhtBuyer, with all service on record
with any Seller as of the Closing Date under emgéolyenefit plans of Buyer (other than Buyer's 4pP(kn) in which such Transferred
Employee participates to the same extent that setice was credited under the comparable plapsograms of the Sellers immediately pt
to the Closing Date, including with respect to ggafor purposes of eligibility, vesting, and detémation of benefits (but not benefit accrual
under any defined benefit pension plan).

5.13 Change of Name. Within ten (10) business days after the Clo$kade, each Seller that does not as of the Cld3atg have an
equity ownership interest in a Retained Franchisdl shange its name and any "doing business asésa&o that its name does not include a
reference to "Weight Watchers," "WW," "Cuida Kilost any variation thereof.

5.14 Additional Non-Competition Agreement.The Sellers shall use their best efforts tad, simall cause their respective Affiliates to
their best efforts to, cause Sheri Slaim to emtter & Noi-Competition Agreement substantially in the formrExhibit Chereto at or prior to th



Closing.

5.15 Retained Business. For a period of five (5) years following theoSing Date, WWG may not consolidate or merge witmt or
wind up into, or sell, assign, transfer, lease vegror otherwise dispose of any interest in anyalRed Franchise to any Person unless (i) W
is the surviving entity or the Person formed byarviving any such consolidation or merger (if atttan WWG) or into whom WWG is
wound up or to which such sale, assignment, tranisf@se, conveyance or other disposition will hbgen made is an entity organized or
existing under the laws of the United States, dateshereof, the District of Columbia, or any itemy thereof (WWG or such Person, as the
case may be, being referred to for purposes of3ation 5.15 as the "Successor Company"); (iilshecessor Company (if other than WWG)
expressly grants a guarantee, in substantiallyaime attached as Exhibit D hereto, for the berafBuyer and WWI; and (iii) WWG shall ha
delivered an officer's certificate stating thatlstransaction, merger or transfer complies withréfguirements of this Agreement.

5.16 South Carolina Right of First Refusal.(a)  Until April 16, 2007, if WWG East orwaof its Affiliates receives a written notice
(the "Rights Notice") from a stockholder (S.C. Stockholde) of At Goal-South Carolina, Inc., a New Hampshig¥poration ("At Goal-S.C!
and, together with S.C. Stockholder, th®.C. Transferors), delivered pursuant to Section 8(f) of the Agnemt of Purchase and Sale, dated
April 16, 2001, by and among Weight Watchers of Néampshire, Inc., WWG East and the other partiesatatherein (the N.H. Agreement
"), stating the bona fide intention of such S.CGarisferor to sell or transfer any capital stock substantial portion of the assets of At Goal-
S.C., as the case may be, WWG East or its appécatiiliate shall give written notice to Buyer withcopy of the Rights Notice attached
thereto (the 'S.C. Notice') within ten (10) days of its receipt of the Rightotice. Buyer shall give written notice (th&&quest Notic® to
WWG East or its applicable Affiliate within fiftegl5) days of receipt of the S.C. Notice of iteimtion to require that WWG East or its
applicable Affiliate exercise its right (theRight of First Refusdl) to purchase the capital stock or assets proptusbd transferred by the S.C.
Transferor on the same terms and conditions of satghset forth in the Rights Notice (th8.C. Purchas#). Upon receipt of the Request
Notice, WWG East or its applicable Affiliate wilhén exercise its Right of First Refusal by delimgrio the S.C. Stockholder within fir
(5) days of receipt of the Request Notice a wrigkattion to exercise its Right of First Refusahatordance with Section 8(f) of the N.H.
Agreement.

(b) If Buyer delivers the Request Notiod¥WG East or its applicable Affiliate, (1) Buyédradl purchase from WWG or its applicable
Affiliate, and WWG or its applicable Affiliate sHedell to Buyer, such capital stock or assets aequin the S.C. Purchase immediately aftel
completion of the S.C. Purchase on the same tesrttseaS.C. Purchase and (2) Buyer shall fully inci&rand hold harmless WWG East and
its applicable Affiliates for and from any and edists, claims and liabilities
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that may be incurred by WWG East or its applicaffdiates in connection with its exercise of thégRt of First Refusal or its consummation
of the S.C. Purchase.

(c) Each of the Parties shall use alloeable efforts to take, or cause to be takencéiba and to do, or cause to be done, all things
necessary, proper or advisable under applicabls éawl regulations to consummate and make efferimsactions contemplated by this
Section 5.16, including, without limitation, theesution of a definitive agreement with respecti® purchases and sales contemplated hereby
and providing information and using their reasoedi@st efforts to obtain all necessary or apprapriaivers, consents and approvals, and
effecting all necessary registrations and filingsessary to consummate the transactions.

(d) WWG East shall remain duly organizealidly existing and in good standing under theday Michigan and shall not liquidate, wind
up or otherwise cease to exist as a limited ligbdompany under the laws of Michigan.

(e) Notwithstanding any other provisiorttis Section 5.16, in the event that Buyer or ahigs Affiliates shall offer to purchase the
capital stock or assets of At Goal-S.C., WWG Eastsoapplicable Affiliate hereby agrees not to mige its Right of First Refusal in
connection with such offer.

6. Conditions Precedent.

6.1 Conditions Precedent to Obligations of PartiesThe respective obligations of the Parties leet@iconsummate the transactions
contemplated by this Agreement shall be subjetii¢csatisfaction at or prior to the Closing Datehaf following conditions:

(@) No Injunction, etc. No preliminary or permanent injunction or otleeder issued by any federal or state court of et
jurisdiction in the United States or by any Uniigites federal or state governmental or reguldiody nor any statute, rule, regulation
or executive order promulgated or enacted by anyedrStates federal or state Governmental Authaevltich restrains, enjoins or
otherwise prohibits any of the transactions contated hereby shall be in effect.

(b) Antitrust Matters. Any filings required to be made by WWI and Buged Sellers under the Antitrust Improvements Act
shall have been made, and the specified waitiniggethereunder (and any extensions thereof) blaak expired or been terminated
without the receipt of any objections from the aypiate governmental agenc



6.2 Conditions Precedent to Obligations of Buyed &dWI. The obligations of Buyer and WW!I to consumntagetransactions
contemplated by this Agreement are subject to dtisfaction (or waiver by Buyer and WWI) at or prio the Closing Date of each of the
following conditions:

(&) Accuracy of Representations and Warrantiehef@ompanies. All representations and warranties of the Camgza
contained herein or in any certificate, instrumanodther document delivered to Buyer or WWI purguaereto that are qualified as to
Material Adverse Effect shall be true and correut the representations and warranties of the Commpaontained herein or in any
certificate, instrument or other document delivai@8uyer or WWI pursuant hereto that are not digalias to Material Adverse Effect
shall be true and correct in all material respanteach case on and as of the date of this Agreeamsl the Closing Date with the same
force and effect as though such representationsvannties had been made on and as of the Cl@sitg, except to the extent that ¢
such representation and warranty is made as odafigal date, in which case such representationnaardanty shall have been true and
correct as of such date.
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(b) Performance of Obligations. The Companies shall have performed and compligdall obligations and agreements, and
complied with all covenants and conditions, corgdim this Agreement to be performed or compliethwly them prior to or at the
Closing Date.

(c) Officer's Certificate. Buyer and WWI shall have received a certificdited the Closing Date, of the President of each
Company certifying that the conditions specifiec¢tliauses (a) and (b) above have been fulfilled.

(d) Absence of Certain Changes.Since December 31, 2002, there shall not haea lany material adverse change in the
financial condition, results of operations, assetbusiness of the Transferred Business.

(e) Opinions. Buyer and WWI shall have received (i) an opinétated the Closing Date from Honigman Miller Schwand
Cohn LLP, counsel to the Companies, in substaptial form attached dsxhibit E; (ii) an opinion dated the Closing Date from spé
New York counsel to the Companies, in substantiiléyform attached d@sxhibit F; (iii) an opinion dated the Closing Date from spé
Pennsylvania counsel to WWG reasonably satisfactBuyer and WWI, in substantially the form attadrasExhibit G; and (iv) an
opinion dated the Closing Date from special Mexioansel to Cuida reasonably satisfactory to Buper\&WI, in substantially the
form attached aExhibit H.

( Non-Competition Agreement. Each stockholder of each Company (other thariStaim) shall have delivered an executed
counterpart to the Non-Competition Agreement, safiglly in the form oExhibit Chereto.

(g) Transition Services Agreement.Each Seller and Florine Mark shall have debdesin executed counterpart to the Trans
Services Agreement, substantially in the fornEghibit | hereto.

(h) Guarantees. Buyer shall have received an executed Guardrdeethe WW Group Canada, Inc., substantiallyhi& torm
of Exhibit D hereto.

(i) No Litigation. No litigation or proceeding shall have been nmamced or threatened by any Person other than WWI o
Buyer or any of their Affiliates for the purposeeafjoining or otherwise preventing the consummatibany of the transactions
contemplated hereby or which could have a Matériblerse Effect.

() WWI's Bank Consent. WWI shall have received the consent of WW!I'skbgroup under its credit agreement to the
consummation of the transactions contemplatedisnAbreement.

(k) Funding. Buyer shall have received sufficient financtodund the Purchase Price on terms and condisatisfactory to
Buyer.

() Lien Search. Buyer and WWI shall have received satisfactesults of Lien searches with respect to the Agedlscting
no Liens on the Assets, other than Liens thatelemsed on or before the Closing Date.

(m) Consents, etc. All licenses, permits, consents, approvalshatitations and orders of Governmental Authoridiad other
third parties set forth o8chedule 6.2(mghall have been obtained.

(n) Actions and Proceedings. All corporate and limited liability company amts, proceedings, instruments and documents of
the Companies required to carry out the transastiomtemplated by this Agreement or incidentalgteand all other related legal
matters shall be reasonably satisfactory to Rabertiollweg, General Counsel of Buyer and WWI, amthi@on Thacher & Bartlett,
counsel for Buyer and WWI, and such counsel shealehbeen furnished with such certified copies ahstorporate or limited liability
company actions and proceedings
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such other instruments and documents as it shedl teasonably requested, including, without linmtat incumbency certificates from
the Secretary of each Company and certified cagfiise resolutions of the Board of Directors ofleaorporate Seller and evidence of
the stockholders or members of each Company aathgrand approving this Agreement and the transastcontemplated hereby.

(o) Closing Deliveries. Sellers shall have delivered to Buyer and WMii@liveries to be made to them pursuant to
Section 2.3.

6.3 Conditions Precedent to the Obligations of @@mpanies. The obligations of the Companies to consumriedransactions
contemplated by this Agreement are subject to atisfaction (or waiver by the Companies) at or ptiothe Closing Date of each of the
following conditions:

(a) Accuracy of Representations and Warrantie®All representations and warranties of Buyer WAd/| contained herein or in
any certificate, instrument or other document detd to the Companies pursuant hereto that ardigdas to Material Adverse Effect
shall be true and correct and the representatiotsvarranties of Buyer and WWI contained hereimany certificate, instrument or
other document delivered to the Companies pursheneto that are not qualified as to Material AdeeE$fect shall be true and correct
in all material respects, in each case on and #seadate of this Agreement and the Closing Dath thie same force and effect as
though such representations and warranties hadrbada on and as of the Closing Date, except textent that any such
representation and warranty is made as of a spdaifate, in which case such representation andtgrshall have been true and
correct as of such date.

(b) Performance of Obligations. Each of Buyer and WW!I shall have performed emahplied with all obligations and
agreements, and complied with all covenants anditions, contained in this Agreement to be perfatroecomplied with by it prior to
or at the Closing Date.

(c) Officer's Certificate. The Companies shall have received a certifjadged the Closing Date, of the President or aicg V
President of Buyer and the President or any ViesiBent of WWI certifying that the conditions sgied in paragraphs (a) and
(b) above have been fulfilled.

(d) Actions and Proceedings. All corporate actions, proceedings, instrumemtd documents of Buyer and WW!I required to
carry out the transactions contemplated by thiseAgrent or incidental thereto and all other reléggdl matters shall be reasonably
satisfactory to Honigman Miller Schwartz and CohuPl.counsel for the Companies, and such counséltsheae been furnished with
such certified copies of such corporate actionspaondeedings and such other instruments and dodsrasrthey shall have reasonably
requested.

(e) Opinion. The Companies shall have received (i) an opidated the Closing Date from Robert W. Hollwegné&al
Counsel of Buyer and WWI, in substantially the faattached akxhibit J; (ii) an opinion dated the Closing Date from Simps
Thacher & Bartlett, counsel to Buyer and WWI, itbstantially the form attached Bghibit K; and (iii) an opinion dated the Closing
Date from Hunton & Williams, special Virginia coweido WWI, in substantially the form attachediahibit L.

() Closing Deliveries. Buyer shall have delivered to Sellers all dafligs to be made pursuant to Section 2.5.

(g) No Litigation. No litigation or proceeding shall have been omnced or threatened by any Person other than the
Companies or any of their respective Affiliates floe purpose of enjoining or otherwise preventhgdonsummation of any of the
transactions contemplated hereby.
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7. Employees and Employee Benefits.

7.1 Offer of Employment. Buyer shall not be required to offer employmierény employee employed by Sellers. Sellers shall
indemnify and hold harmless Buyer against any éssa result of any claim by any employees of arkeiS@r, following the Closing Date,
employees of Buyer) or any one or more of themamoant of such terms of wages, hours, working domts or other compensation or
benefits, including but not limited to vacation kéts and severance, under which such employees lteen employed by Sellers or any claim
with respect to any pre-Closing period for notifioa or otherwise under the Worker Adjustment amdr&ning Notification Act.

8. Termination



8.1 Termination of Agreement. This Agreement may be terminated and the tdizges contemplated herein abandoned (a) by mutual
written consent of Buyer, WWI and the Companie¥bfpoBuyer and WWI, if there has been a materiabbh of the Companies' covenants
agreements hereunder or if the conditions contaim&®ction 6.2 cannot be fulfilled on or beforeyMg 2003, (c) by the Companies, if there
has been a material breach of Buyer's or WW!|'s gants and agreements hereunder or if the condition&gined in Section 6.3 cannot be
fulfilled on or before May 5, 2003, (d) by any Bably notice to the other Parties in the event thatClosing Date shall not have occurred on or
before May 5, 2003yrovided, however, that if the Closing shall not have occurred, obefore May 5, 2003 due to the act or failure vé¢ of
the Parties, that Party may not, and if such Hartye of the Companies, none of the Companies arayif such Party is Buyer or WWI,
neither of Buyer nor WWI may, terminate this Agresm) or (e) by any Party upon the occurrence ofddrifie adverse events described in
Section 6.1(a) which has become a nonappealalakdider, decree or judgment.

8.2 No Liabilities in Event of Termination. In the event of any termination of this Agreerngursuant to Section 8.1, written notice
thereof shall forthwith be given to the other Regtspecifying the provision hereof pursuant to Wisiech termination is made, and this
Agreement shall forthwith become void and of ndHar force and effect, and no Party hereto shaiéfzy liability to the other Parties or th
respective Affiliates, directors, officers or emydes, except for the obligations set forth in Sexti5.7, 11.1, 11.2, 11.3, 11.4, 11.5, 11.9, 11.11
and 11.16 and this Section 8.2 hereof, which shallive such termination; provided nothing in t8isction 8.2 shall relieve any Party from i
liability for any breach of such Party's covenamtagreements contained in this Agreement prisutth termination or, to the extent of
reimbursement of the other Party's expenses, fpbegach of such Party's representations and wiégsamnder this Agreement.

9. Indemnification.

9.1 Indemnity by the Companies.Subject to the qualifications and limitationghis Section 9, if the Closing is consummated, th
Sellers jointly and severally agree to indemnifgfeshd and hold Buyer, WWI and their respective ldfes harmless against and in respect of,
and Cuida agrees to indemnify, defend and hold Byy&WI| and their respective Affiliates harmlessiagt and in respect of the following to
the extent they arise out of breaches of repreBensa warranties and covenants of Cuida, (i) bligations and liabilities of the Companies or
any of their respective Affiliates, whether accrualdsolute, fixed, contingent or otherwise, notregply assumed by Buyer pursuant to the
Assumption Agreements; (ii) any claim, cost, Id&gility, charge, action, suit, proceeding, defitty, damage and expense, interest, award,
judgment and penalty (including, without limitatimeasonable legal costs and expenses) (collegtiVLosses') imposed on, incurred,
sustained or suffered by Buyer, WWI or any of thiespective Affiliates arising out of or as a résuil(A) any misrepresentation or breach of
warranty by any Company or (B) a breach by any Camgpof any covenant or other agreement containegirhiii) liabilities for Taxes
related to or arising at any time out of the ogerabf the business of Sellers and their respedifidiates prior to the opening of business on
the Effective Date; (iv) any claim, cost, lossblidy or damage incurred or sustained by Buyer, WW
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or any of their respective Affiliates as a restlthee operation of the business of Sellers and tlespective Affiliates prior to the opening of
business on the Effective Date and (v) all reaskenedists and expenses (including reasonable aysrfees and disbursements) incurred by
Buyer, WWI or any of their respective Affiliates @@nnection with any action, suit, proceeding, dedi@assessment or judgment incident to
any of the matters indemnified against in this Bec®.1.

9.2 Buyer and WWI Indemnity. Subject to the qualifications and limitatiorfghis Section 9, if the Closing is consummatedy@&uanc
WWI jointly and severally agree to indemnify, defleaind hold the Companies and their respectiveiafffis harmless against and in respect of
(i) all obligations and liabilities of Sellers onyof their respective Affiliates, whether accrualisolute, fixed, contingent or otherwise,
expressly assumed by Buyer pursuant to the Assompijreements; (ii) any Losses imposed on, incysadtained or suffered by the
Companies or any of their respective Affiliatesarg out of or as a result of (A) any misreprestmeor breach of warranty by Buyer or W\
or (B) a breach by Buyer or WWI of any covenanbtirer agreement contained herein, (iii) liabilitfes sales, use, income and other taxes
arising at any time out of the operation of theibess of Buyer and its Affiliates following the apeg of business on the Effective Date;
(iv) any claim, costs, loss, liability or damageunred or sustained by Sellers or their respediifidiates as a result of the operation of the
business of Buyer and its Affiliates following tbpening of business on the Effective Date; analveasonable costs and expenses (inclu
reasonable attorneys' fees and disbursementsyéachy the Companies or their respective Affilidtesonnection with any action, suit,
proceeding, demand, assessment or judgment indidamty of the matters indemnified against in Séstion 9.2.

9.3 Procedures for Indemnification. (a)  For the purposes of this Section :8 term "Indemnitee” shall refer to the Person
indemnified, or entitled, or claiming to be entiti® be indemnified, pursuant to the provision§ettion 9.1 or 9.2, as the case may be; and th
term "Indemnitor" shall refer to the Person hawimg obligation to indemnify pursuant to such prris.

(b) An Indemnitee shall give prompt writteotice (a ‘Notice of Claim") to the Indemnitor (including a Third Party Clgias hereinafter
defined) which an Indemnitee has determined hasngdr could reasonably be expected to give rigeright of indemnification under this
Agreement. No failure to give such Notice of Clahall affect the indemnification obligations of himelemnitor hereunder, except to the ex
the Indemnitor can demonstrate such failure makgpaejudiced such Indemnitor's ability to sucdalig defend the matter giving rise to the
claim. The Notice of Claim shall state the naturéhe claim and the amount of the Loss, if known.

(c) The obligations and liabilities of Bademnitor under this Article 9 with respect to kes arising from claims of any third party that
subject to the indemnification provisions providedin this Article 9 ("Third Party Claims") shall be governed by and contingent upon



following additional terms and conditions: The Int@tee at the time it gives a Notice of Claim te thdemnitor of the Third Party Claim sh
advise the Indemnitor that Indemnitor shall be pted, at its option, to assume and control thedsé of such Third Party Claim at its expe
and through counsel of its choice if it gives verittnotice of its intention to do so to the Indemaitvithin twenty (20) days of the Indemnitor's
receipt of the Notice of Claim. In the event thdémnitor exercises its right to undertake the d&feagainst any such Third Party Claim as
provided above, the Indemnitee shall cooperate thighndemnitor in such defense and make avaitabllee Indemnitor all witnesses, pertin
records, materials and information in its possessiounder its control relating thereto as is reabdy required by the Indemnitor, and the
Indemnitee may participate by its own counsel dritsawn expense in defense of such Third ParginGlprovided, however, that if the
defendants in any Action shall include both theeimaditee and the Indemnitor and such Indemnited Baaé reasonably concluded in good
faith that counsel selected by the Indemnitor hesrdlict of interest because of the availabilifyddferent or additional defenses to such
Indemnitee, such Indemnitee shall have the riglsetect separate counsel to participate in thendefef such Action on its behalf, at the
expense of the Indemnitor; provided, further, gath Indemnitor shall not, in connection with
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any one such action or separate but substantiatijes or related actions, be liable for the reasdae fees and expenses of more than one
separate firm of attorneys (in addition to any lazunsel). Notwithstanding the foregoing, the Imhétee, during the period the Indemnitor is
determining whether to elect to assume the defehaematter covered by this Section 9.3, may taish seasonable actions as it deems
necessary to preserve any and all rights with @gpehe matter, without such actions being carestras a waiver of the Indemnitee's rights to
defense and indemnification pursuant to this AgreimSimilarly, in the event the Indemnitee isedtly or indirectly, conducting the defense
against any such Third Party Claim, the Indemrstuall cooperate with the Indemnitee in such defamsemake available to it all such
witnesses, records, materials and informationsipdssession or under its control relating theastis reasonably required by the Indemnitee
and the Indemnitor may participate by its own caliasd at its own expense in the defense of sudid Party Action. Except for the
settlement of a Third Party Claim which involves fiayment of money only, no Third Party Claim maysbttled or judgment entered by
consent by the Indemnitor without the written corige the Indemnitee, or by the Indemnitee withinet written consent of the Indemnitor
which consent shall not be unreasonably withheldedayedprovidedthat the Indemnitee shall not be required to cornseany settlement or
judgment which (i) does not include as a term tbktiee delivery by the claimant or plaintiff to thedemnitee of a duly executed writt
unconditional release of the Indemnitee and itsliafés from all liability in respect of such claiar (ii) involves the imposition of equitable
remedies, the imposition of any material obligasiem or the waiver or compromise of any matergthts of such Indemnitee or its Affiliates.

9.4 Additional Agreements. (&) The indemnities provided in this Aréi@ shall survive the Closing, except that: (i) @@mpanies
shall not be liable for any indemnification clairarbunder unless notice of such claim shall have deévered in accordance with this
Article 9 at any time on or before the two (2) yaaniversary of the Closing Date, except (1) wibpect to (A) a misrepresentation or a bre
of any warranty contained in Section 4.1(e)(i), é8)ability of any Company which is not an Assunteability or (C) with respect to any
indemnification claims arising under Sections 5.1, 5.15 and 5.16, unless notice of such claiall flave been delivered in accordance with
this Article 9 at any time on or after this ClosiDgte, and (2) with respect to a misrepresentatianbreach of any warranty contained in
Section 4.1(t), unless notice of such claim shallehbeen delivered in accordance with this Art&ctan or before the 60th day after the
expiration of the longest statute of limitationphgable to claims against Sellers by any reletaxing authority; and (ii) Buyer shall not be
liable for any indemnification claim hereunder widaotice of such claim shall have been delivemeattordance with this Article 9 at any ti
on or before the two (2) year anniversary of thestlg Date, except with respect to an Assumed lifgbiinless notice of such claims with
respect to such Assumed Liability shall have bedivered in accordance with this Article 9 at aimye after the Closing Date.

(b) The Parties agree that any indemrtibicgpayments made pursuant to this Agreement bealleated for tax purposes as an adjust
to the Purchase Price, unless otherwise requireappiicable law.

(c) Any Party receiving notice of any ateby any taxing authority that such Party owes ay im the future owe Taxes shall, if the claim
to which such notice relates could, if resolvediagtesuch Party, reasonably be expected to haverselconsequences for other Parties to this
Agreement, notify all other Parties of such notevided, however, that any failure to give such notice shall no¢i@pe as a waiver of any
rights to indemnity provided in this Article 9 exteas provided in Section 9.3(b). Any Party mayifsabwn expense, be entitled to participate
as an observer in the proceedings with respeatytsach claim.

9.5 Limits on Indemnification. Notwithstanding the provisions of Section 9){4) or 9.1(iv), the Companies shall have no oatign
to indemnify Buyer or WWI or any of their respediiffiliates
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pursuant to Section 9.1(ii)(A) or pursuant to Sat®.1(iv) (to the extent the claim arising undect®n 9.1(iv) is based on facts and
circumstances which result in a misrepresentatidmweach of warranty covered under Section 9. Kj))(except to the extent that the
indemnification obligations thereunder shall exc&am Hundred Fifty Thousand Dollars ($250,000) (tigasket Amour) in the aggregate;
provided, if the indemnification obligations of the Compasipursuant to Section 9.1(ii)(A) and Section 9)1(tio the extent the claim arising
under Section 9.1(iv) is based on facts and cir¢cantes which result in a misrepresentation or refevarranty covered under Section 9.1(ii)
(A)) exceed the Basket Amount, Buyer, WWI and theg@pective Affiliates shall be entitled to receindemnification with respect to the ent



amount of such Losses, subject to the provisiortk@hext sentence. Furthermore, the aggregateninifieation obligations of the Companies
pursuant to Section 9.1(ii)(A) or pursuant to Sat®.1(iv) (to the extent the claim arising undect®n 9.1(iv) is based on facts and
circumstances which result in a misrepresentatidieach of warranty covered under Section 9.K(jj)(shall not exceed Fifty Million Dollat
($50,000,000)provided, however, that any indemnification claim by Buyer with respto a misrepresentation or breach of any reptasen
or warranty by Sellers contained in Section 4.1Ye)(4.1(t) shall not be subject to the limitatiohFifty Million Dollars ($50,000,000) set for
in this Section 9.5. Buyer and WW!I shall have nbgattion to indemnify the Companies or any of theispective Affiliates pursuant to
Section 9.2(ii)(A) except to the extent that thédmnification obligations thereunder shall excderlBasket Amount in the aggregate;
provided, if Buyer's or WW!I's indemnification obligationsisuant to Section 9.2(ii)(A) exceed the Basket Antpthe Companies and their
respective Affiliates shall be entitled to receindemnification with respect to the entire amouiguch Losses, subject to the provisions of the
next sentence. Furthermore, the aggregate inderatiifn obligations of Buyer and WWI pursuant tot®er9.2(ii)(A) shall not exceed Fifty
Million Dollars ($50,000,000).

9.6 Other Limitations on Indemnification. No Party shall have any liability to any ottRarson under this Article 9 for any claim for
indemnification to the extent that such claim resatio a liability or matter with respect to whitie indemnitee has received recovery from
another Person other than the Indemnitor (to thengof such recovery). Notwithstanding the foreggiif any Indemnitor makes any payment
pursuant to this Article 9, such Indemnitor shaldubrogated, to the extent of such payment atttetextent permitted by law, to any rights
and remedies of the Indemnitee to recoup such ara@aid from third parties with respect to the eatigiving rise to indemnification
hereunder.

9.7 Remedies Exclusive. Except (a) in the case of fraudulent misrepregton, (b) claims under Section 8.2 and Sectibi7 &nd
(c) for the remedies of specific performance andriative relief, the remedies provided in this $mt®9 shall be the exclusive remedies as to
any claim by any Person under this Agreement aall gteclude assertion by any Person of any ofigét or the seeking of any other remedy
against another Party with respect to the transagtprovided under this Agreement or any otherunsént delivered hereunder (other than the
Transition Services Agreement); provided, howethet nothing in this Section 9.7 shall limit thghts or remedies expressly provided for in
this Agreement or any other instrument deliveregttieder or the rights or remedies which, as a mattapplicable law or public policy,
cannot be limited or waived.

10. Option with Respect to Mexico Franchise.
10.1 Option.

(a) Buyer or any of its Affiliates desidged in writing by Buyer shall have the right andiop (the "Purchase Optioti), exercisable by
written notice (the ‘Option Notice") to the Companies at any time after the datedfexred on or before August 31, 2003 (th@ption Exercist
Period") stating that Buyer (or its designated Affiliaia}ends to exercise its right pursuant to thisti®acl0.1(a), to purchase from Cuida, and
to cause Cuida to sell to Buyer (or its designdiffitiate), for Eight Hundred Thousand Dollars (¥8000) all of the assets of Cuida, including,
without limitation, the
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franchise area numbered 302 (the territory spettfierein is referred to herein as thdéxico Territory”) granted pursuant to the Franchise
Agreement between WW!I and Cuida under which Cuidiasoand operates the business of conducting Classies Mexico Territory (the "
Mexico Franchis¢”), pursuant to a definitive purchase agreemebetonutually agreed upon by Cuida and WWNA, whichllstontain
substantially the same terms and conditions asAhiieement, but with such modifications and amenusaecessary to comply with the laws
of Mexico or to reflect the facts and circumstaneggarding the financial condition, results of @iems, assets, properties or business of
Cuida. Upon receipt of the Option Notice, Cuidaeggrto sell the assets of Cuida to WWNA or itsgresied Affiliate in accordance with the
provisions of this Article 10.

(b) The Option Notice shall also speckig Option Date. Buyer (or its designated Affiliasdpll fix the date (the Option Date") for the
exercise of the Purchase Option no earlier thaa(®) days but not more than twenty (20) businegs after the Option Notice is deemed tc
delivered. The Option Notice shall be deemed teehzeen delivered (A) five business days after beiaged by registered mail (return receipt
requested and postage prepaid) to the recipier{B)@ane business day after being sent by overrdghtier (receipt confirmation requested). If
Buyer fails to deliver an Option Notice during tBgtion Exercise Period, Buyer shall have forfetteel Purchase Option.

10.2 No Transfers. Until such date, if any, that Buyer shall farflhe Purchase Option, Cuida agrees that neithrriany of its
Affiliates will, directly or indirectly, sell, trasfer, assign, pledge, encumber, hypothecate oftaslyndispose of, either voluntarily or
involuntarily, or enter in any contract, optionaither arrangement or understanding with respetttesale, transfer, assignment, pledge,
encumbrance, hypothecation or similar dispositifrooreduction in its risk with respect to, assat€uida (including, without limitation, the
Mexico Franchise) except (i) to Buyer or its desitgl Affiliate or (ii) in the ordinary course of §iness consistent with past practice.

10.3 Cooperation; Further Assurances.Each of the Parties shall use all reasonalidetefto take, or cause to be taken, all action and
to do, or cause to be done, all things necessaopgep or advisable under applicable laws and reigmisito consummate and make effective the
transactions contemplated by this Article 10, idahg, without limitation, the execution of a defime agreement with respect to the purchase
and sale contemplated hereby, an amendment if sexgeso this Agreement and providing informatioml aising their reasonable best effort



obtain all necessary or appropriate waivers, cassamd approvals, and effecting all necessary tragjiisns and filings necessary to
consummate the transaction.

11. Miscellaneous.

11.1 Public Announcements. Except as otherwise provided herein, no Pdr&yl snake, and shall direct their Representativesm
make, any public announcements relating to thiseAgrent or the transactions contemplated herebyutitihe prior written consent of the
other Parties hereto. If WWI or Buyer is requirgdidw or stock exchange requirement to make ank disclosure, it will first provide to the
Companies and, if the Companies are required bytdawake any such disclosure, the Companies waél firovide to WWI and Buyer the
contents of the proposed disclosure, the reasatstith disclosure is required by law or stock arge requirement and the time and place
that the disclosure will be made. Notwithstanding foregoing, WWI may publicly announce the exemutf this Agreement and/or the
completion of the transactions contemplated heesttymake such other public disclosures as it degpmopriate in accordance with its
obligations as a public compamyrovidedthat WW!I shall provide the Companies with the catgef any such press release prior to its public
release.

11.2 Expenses. Unless otherwise specified in this Agreemenitetlier or not the transactions contemplated byAgieement are
completed, each of the Parties hereto shall paje#and expenses incurred by it in connectioh thi¢é negotiation, preparation, execution
performance of this Agreement, including, withdatitation, attorneys' and accountants' fees. Theglming shall not
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affect the legal right, if any, that any Party liemmay have to recover expenses from any othey Baat breaches its obligations hereunder.

11.3 Transfer Taxes and Recording ExpenseSellers shall assume and pay and shall indgnBuifer and its Affiliates against all
sales, motor vehicle or transfer taxes and recgreipenses, if any, required to be paid in conoratiith the transfer of the Assets (including
any interest charge or penalty with respect thgrdtioe Parties shall cooperate in providing eatieioappropriate resale exemption certificates
and other appropriate tax documentation.

11.4 Notices. All notices, requests, demands and other conations which are required or may be given untier Agreement she
be in writing and shall be deemed to have been giwvign if delivered personally or telecopied or ladj first class mail, postage prepaid, re
receipt requested, as follows:

(a) If to the Companies:

The WW Group, Inc.

28555 Orchard Lake Road

Farmington Hills, Michigan 48334-2974
Telephone No. (248) 553-8555
Telecopy No. (248) 479-0686
Attention: Florine Mark and Hannan Lis

with a copy to:

Honigman Miller Schwartz and Cohn LLP

2290 First National Building

660 Woodward Avenue

Detroit, Michigan 48226-3583

Telephone No. (313) 465-7000

Telecopy No. (313) 465-8000

Attention: David K. Page and Norman H. Beitner

(b) If to WWI or Buyer:

Weight Watchers International, Inc.
175 Crossways Park West
Woodbury, New York 11797-2055
Telephone No. (516) 390-1754
Telecopy No. (516) 390-1795
Attention: Robert W. Hollweg

with a copy to:



The Invus Group, Ltd.

135 East 57th Street

New York, New York 10022
Telephone No.: (212) 371-1717
Telecopy No.: (212) 371-1829
Attention: Raymond Debbane

with a copy to:

Simpson Thacher & Bartlett
425 Lexington Avenue

New York, New York 10017
Telephone No. (212) 455-2000
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Telecopy No. (212) 455-2502
Attention: Robert Spatt, Esq.

or to such other address or to the attardfosuch other person as any Party shall haveafsggkby notice in writing to the other Parties|
such notices, requests, demands and communicatiatisbe deemed to have been received on the fiptrsonal delivery or on the third
business day after the mailing thereof.

11.5 Entire Agreement. This Agreement (including the Exhibits and Siiles hereto) and the agreements specifically neden
herein or delivered pursuant hereto constituteetitee agreement between the Parties hereto wsfiers to the subject matter hereof and
supersedes all prior agreements and understandirejssnd written, between the Parties hereto vagipect to the subject matter hereof,
including without limitation, the Confidentiality gseement, dated January 24, 2003 (t@®hfidentiality Agreemeri), between WWG and
WWI and the letter agreement, dated March 7, 2803 '(Letter of Intent), between Sellers and WWrovidednothing in this Section 11.5
shall relieve any party from any liability for abyeach of such party's covenants or agreementaioentin the Confidentiality Agreement or
the Letter of Intent. In furtherance of the foragpieach Party acknowledges that it has made disida to enter into this Agreement and to
consummate the transactions provided for hereihowit relying upon any express or implied repredents, warranties, commitments or
undertakings of any other Party, or such otheryRaRepresentatives or Affiliates, except as exglyeset forth in this Agreement and in the
other agreements to be executed and delivered idgeu

11.6 Binding Effect. This Agreement shall inure to the benefit of & binding upon the Parties hereto and theireasge successo
and assigns.

11.7 Bulk Sales Law. The Parties agree to waive compliance withpttoerisions of the bulk sales law of any jurisdictiGellers agree
to indemnify and hold harmless Buyer from and agjzémy and all liabilities that may be assertedhiygl parties against Buyer as a result of
such noncompliance.

11.8 Assignability. This Agreement shall not be assignable, in wloolin part, by any Party hereto without the pvipitten consent ¢
the other Parties heretorovidedthat without the consent of the Companies Buyer assjgn any or all its rights, interests and obidye
hereunder to any of its Affiliates and to a lenileconnection with the financing of all or any port of the Purchase Price.

11.9 No Third Party Beneficiaries. Nothing herein expressed or implied shall coofgon any of the employees of the Companies,
Buyer, WWI or any of their respective Affiliateqyarights or remedies, including, without limitaticany right to employment, or continued
employment for any specified period, of any natur&ind under or by reason of this Agreement. Exespprovided in Article 9, nothing in tt
Agreement, expressed or implied, is intended tdesarn any Person other than the Parties heretoedrrespective successors and assigns
rights, remedies, obligations or liabilities undeby reason of this Agreement.

11.10 Amendment; Waiver. This Agreement may be amended, supplementetherwise modified only by a written instrument
executed by each of the Parties hereto. No waiyenly Party of any of the provisions hereof shalkfffective unless explicitly set forth in
writing and executed by the Party so waiving. Ex@pprovided in the preceding sentence, no atdiken pursuant to this Agreement,
including without limitation, any investigation lmy on behalf of any Party, shall be deemed to domsta waiver by the Party taking such
action of compliance with any representations, amties, covenants or agreements contained hereimany documents delivered or to be
delivered pursuant to this Agreement or in conectiith the Closing hereunder. The waiver by anstyPzereto of a breach of any provision
of this Agreement shall not operate or be constaged waiver of any subsequent breach.
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11.11 Confidentiality. (a) Except as and to the extent requiretitwor otherwise permitted pursuant to the Fraselligreements
or this Agreement, Buyer and WWI agree not to diselor use, and will direct their Representativ@smdisclose or use, at any time prior to
or after the Closing Date, any Confidential Infotioa with respect to the Companies furnished dyadurnished by the Companies or any of
their respective Representatives to Buyer, WWheirtRepresentatives at any time or in any mantierdhan in connection with the
evaluation and consummation by Buyer of the tratimas contemplated pursuant to this Agreement artlasrwise permitted by the Franchise
Agreements relating to the Retained Territorfgsyidedthat, after consummation of the Closing, any suchfidential Information to the
extent relating to the Assets or the Transferresiiiass may be disclosed or used by Buyer, WWI heid tespective Representatives for any
purpose. For the purposes heredfdhfidential Informatior’ means any proprietary information about the Conggunless such data or
information (a) is already known to Buyer or WWItbeir Representatives or to others not bound lyydarty of confidentiality or such
information is publicly available through no faoftBuyer, WW!I or their Representatives, (b) becomesilable to Buyer or WWI or their
Representatives from a source other than the Coegpantheir Representativggpvidedthat such source is not known by Buyer, WW!I or
their Representatives, as the case may be, toweldny a confidentiality agreement with or othenttactual or legal obligation of secrecy to
the Companies or another party, (c) is indepengeigleloped by Buyer or WWI, or on their behal) ffie use of such information is
necessary or appropriate in making any filing aagting any consent or approval required for thescanmation of the transactions
contemplated pursuant to this Agreement or (ejuh@shing or use of such information is requirgddp necessary or appropriate in connec
with legal proceedings.

(b) Except as and to the extent requinethily, the Companies agree not to disclose orarse will direct its Representatives not to
disclose or use, at any time on or after the Cip8iate any confidential information with respecthe Assets or any other aspect of the
Transferred Business. For the purposes hereoffittmntial information” shall not include any datainformation (a) publicly available throu
no fault of the Companies or their Representatioegh) the furnishing or use of such informatisnméquired by or necessary or appropriate in
connection with legal proceedings or required hy. la

(c) Inthe event that any Party or anjtoRepresentatives is required in connection waith legal proceeding or by applicable law or
regulation or legal process to disclose any contidéinformation, such Party or its Representatikiall give prompt notice to the other Party,
to the extent possible, of such request so thaait seek an appropriate protective order or o#@edy and/or waive compliance with the
provisions of this Agreement, and the disclosingyPaill, at the other Party's expense, use itsoeable best efforts to cooperate with the «
Party to obtain such protective order. If such @ctve order or other remedy is not obtained orother Party waives compliance with the
relevant provisions of this Agreement, such Paiityfurnish only that portion of the confidentiaiformation, which is legally required, in the
opinion of its counsel, to be disclosed. If in Hirsence of a protective order such disclosing Farigpnetheless compelled to disclose
confidential information, such disclosing PartyitsrRepresentative may disclose such informatichauit liability under this Agreement if the
disclosing Party or its Representative gives theioParty written notice of the information to hiealbsed as far in advance of its disclosure as
is practicable and, upon such Party's requedteabther Party's expense, use its reasonablefi@s$s ¢o obtain assurances that confidential
treatment will be accorded to such information.

(d) Notwithstanding anything herein to ttmmtrary, any Party to the Agreement (and any &aprtative of any Party to this Agreement)
may disclose to any and all persons, without litiataof any kind, the tax treatment and tax streetof the transactions contemplated by this
Agreement and all materials of any kind (includomnions or other tax analyses) that are provideitirelating to such tax treatment and tax
structure. However, any such information relatioghte tax treatment or
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tax structure is required to be kept confidentiahte extent necessary to comply with any apple&deral or state securities laws.

11.12 Schedules. Any item disclosed in the Schedules attachedtbeunder any specific Schedule number hereal| bk deemed to
have been disclosed only for purposes of such $theisclosure of any fact or item in any Schechdeeto shall not necessarily mean that
such fact or item is material.

11.13 Section Headings; Table of ContentsThe section headings contained in this Agre¢raed the Table of Contents to this
Agreement are for reference purposes only and sbatffect the meaning or interpretation of thigrdement.

11.14 Severability. If any provision of this Agreement shall be ldeed by any court of competent jurisdiction toilkegal, void or
unenforceable, all other provisions of this Agreatrshall not be affected and shall remain in fatce and effect.

11.15 Counterparts. This Agreement may be executed in any numbepuohterparts, each of which shall be deemed tnberiginal
and all of which together shall be deemed to beaskethe same instrument.

11.16 APPLICABLE LAW; JURISDICTION; VENUE. THISAGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK. WITH RESPECT
TO ANY SUIT, ACTION OR PROCEEDING RELATING TO THISAGREEMENT OR TO THE TRANSACTIONS
CONTEMPLATED HEREBY (" PROCEEDINGS"), EACH PARTY IRREVOCABLY (1) SUBMITSTO THE EXCLUSIVE



JURISDICTION OF THE COURTSOF THE STATE OF NEW YORK AND THE UNITED STATESDISTRICT COURT LOCATED
IN THE BOROUGH OF MANHATTAN IN NEW YORK CITY; AND (II) WAIVESANY OBJECTION WHICH IT MAY HAVE AT
ANY TIMETO THE LAYING OF VENUE OF ANY PROCEEDINGSBROUGHT IN ANY SUCH COURT, WAIVESANY CLAIM
THAT SUCH PROCEEDINGSHAVE BEEN BROUGHT IN AN INCONVENIENT FORUM AND FURTHER WAIVESTHE RIGHT
TO OBJECT, WITH RESPECT TO SUCH PROCEEDINGS, THAT SUCH COURT DOESNOT HAVE JURISDICTION OVER
SUCH PARTY. PROCESSIN ANY PROCEEDING REFERRED TO IN THISSECTION 11.16 MAY BE SERVED ON ANY PARTY
ANYWHERE IN THE WORLD.

11.17 Further Assurances. Each of the Parties hereto agrees that, fradrafter the Closing, upon the reasonable requestypbther
Party hereto and without further considerationhsRarty will promptly execute, acknowledge andw®lito such other Party such documents
and further assurances and will take such othérec{without cost to such Party) as such othetyRaay reasonably request in order to carry
out the purpose and intention of this Agreement.

11.18 Other Franchise Agreements.Except as otherwise provided in Section 3.5pmwision of this Agreement shall amend or we
any provision of any franchise agreement relatnthe Weight Watchers business between WWI, omtigehand, and the Companies or ar
their respective Affiliates, on the other handJuing, without limitation, WW!I's right of first fesal, if any, with respect to any such franct

11.19 Time of Essence. Time shall be of the essence with respectedrdmsactions contemplated by this Agreement.
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IN WITNESS WHEREOF, the Parties hereto haxecuted and delivered this Agreement as of tkefitat above written.

WEIGHT WATCHERS INTERNATIONAL, INC.

By: /S/ LINDA HUETT

Name: Linda Huet
Title: President and Chief Executive Offic

WEIGHT WATCHERS NORTH AMERICA, INC

By: /S/ LINDA HUETT

Name: Linda Huet
Title: President and Chief Executive Offic

THE WW GROUP, INC

By: IS/ FLORINE MARK

Name: Florine Marl
Title: Presiden

THE WW GROUP EAST L.L.C

By: IS/ FLORINE MARK

Name: Florine Marl
Title: Presiden

THE WW GROUP WEST L.L.C

By: IS/ FLORINE MARK

Name: Florine Marl
Title: Presiden

CUIDAKILOS, S.A. de C.V

By: IS/ FLORINE MARK

Name: Florine Marl



Title: Director
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Exhibit 10.1

AMENDMENT NO. 4

This AMENDMENT NO. 4, dated as of April 2003 (this "Amendment Agreement is among WEIGHT WATCHERS
INTERNATIONAL, INC., a Virginia corporation (WW!I"), WW FUNDING CORP., a Delaware corporation (th8P1 Borrowel’; the SP1
Borrower, together with WWI, are collectively refed to as the Borrowers"), the Lenders (such capitalized term, and oteens used in this
Amendment Agreement, to have the meanings set foPlart | below) and the Agents.

WITNESSETH:

WHEREAS, pursuant to the terms of the Sdodmended and Restated Credit Agreement, datefisaember 21, 2001 (as further
amended, supplemented or otherwise modified poitneé date hereof, theExisting Credit Agreemeri}, among the Borrowers, the various
financial institutions party thereto (thé_&nders"), Credit Suisse First Boston, as the Syndicafigent, a Lead Arranger and a Book Manager,
BHF (USA) Capital Corporation and Fortis (USA) Fica LLC, as the Documentation Agents, and The Rdmkova Scotia, as the
Administrative Agent, Paying Agent and Registrathaent for the TLCs, and as a Lead Arranger, thediees made Credit Extensions to the
Borrowers; and

WHEREAS, the Borrowers have requested #reders and the Agents to amend and restate thergx@redit Agreement in its entirety
the form attached hereto Aanex |;

NOW, THEREFORE, in consideration of theesgnents herein contained, the Borrowers, the Leratat the Agents hereby agree as
follows:

PART I
DEFINITIONS

SUBPART 1.1. Certain Definitions The following terms (whether or not undersddrnghen used in this Amendment Agreement ¢
have the following meanings (such meanings to lmkgapplicable to the singular and plural forrertof):

"Amendment Agreeménhis defined in thgoreamble.

"Credit Agreemerntis defined inSubpart 2.1

"Existing Credit Agreemetitis defined in thdirst recital .
"Fourth Amendment Effective Datés defined inSubpart 3.1
"Pro Forma Balance Shekis defined inSubpart 3.1.6

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

PART II
AMENDMENT AND RESTATEMENT OF THE EXISTING CREDIT AGREEMENT

SUBPART 2.1. Amendment and Restatement of Existing Credéekgent Effective on (and subject to the occurrengetlué Fourth
Amendment Effective Date, the Existing Credit Agnemt shall be and is hereby amended and restatedantirety to read as set forth in
Annex I(the Existing Credit Agreement, as so amended esizied by this Amendment Agreement, being refdoed the ‘Credit Agreement
"), and as so amended and restated is herebyethtdpproved and confirmed in every respect. Tdgtgsiand obligations of the parties to the
Existing Credit Agreement with respect to the peoior to the Fourth Amendment Effective Date Ehat be affected by such amendment
and restatement.

PART 111
CONDITIONSTO EFFECTIVENESS



SUBPART 3.1. Effective Date This Amendment Agreement (and the resultingraasiment and restatement of the Existing Credit
Agreement) shall become effective on the date(fheurth Amendment Effective Daffewhen all of the conditions set forth in this Plaave
been satisfied.

SUBPART 3.1.1 Execution of Counterparts The Administrative Agent shall have receivedrterparts of this Amendment
Agreement executed on behalf of the BorrowersRibguired Lenders and each Lender with a Committoemtake Term D Loans pursuant to
(and as defined in) the Credit Agreement.

SUBPART 3.1.2 Resolutions, etc. The Administrative Agent shall have receiveshireach Borrower a certificate, dated the Fourth
Amendment Effective Date, of its Secretary or Assis Secretary (or Authorized Officer serving aikimfunction, in the case of other than a
corporation) as to:

(a) resolutions of such Borrower's Boaf®wectors (or other similar governing body) thierfull force and effect authorizing, as
applicable, the execution, delivery and performanfcihis Amendment Agreement, the Term D Notesd@fined in the Credit
Agreement) and each other Loan Document to be éxe@dry such Borrower; and

(b) the incumbency and signatures of ®mtower's Authorized Officers authorized to execaihd deliver this Amendment
Agreement, the Term D Notes and each other Loarudeat to be executed by such Borrower;

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

SUBPART 3.1.3 Effective Date Certificate The Administrative Agent shall have receiverkdificate substantially in the form of
Exhibit Ahereto, dated the Fourimendment Effective Date and duly executed andvdedd by the chief executive, financial or accoumfiol
equivalent) Authorized Officer of each Borrower.

SUBPART 3.1.4 Delivery of Notes The Administrative Agent shall have receivied,the account of each Lender that has requested ¢
Term D Note, if any, such Lender's Term D Noteyderecuted and delivered by an Authorized OffideWaVI.

SUBPART 3.1.5 Affirmation and Consent The Administrative Agent shall have receivedaffirmation and consent, dated as of the
Fourth Amendment Effective Date and duly executedi Authorized Officer of each Guarantor, in foamd substance satisfactory to the
Administrative Agent.

SUBPART 3.1.6 Financial Information, Compliance Certificateee The Administrative Agent shall have receive@)apro forma
unaudited condensed consolidated balance sheeWdfald its Subsidiaries, as of December 28, 2002\@/I (the "Pro Forma Balance
Sheet), certified by the chief financial or accountidgithorized Officer of WWI, giving effect to the cemmmation of the Acquisition (as
defined in the Credit Agreement) and (b) Complia@eetificate for the four full Fiscal Quarters imdiately preceding the Acquisition giving
pro formaeffect to the consummation of the Acquisition amfiencing compliance with the financial covenargsferth in Section 7.2.4 of tt
Credit Agreement, which, in each case, shall hisfaatory in all respects to the Agents.

SUBPART 3.1.7 Opinions of Counsel The Administrative Agent shall have receiv@ihions, dated the Fourth Amendment Effec
Date and addressed to the Administrative Agentadindenders, from:

(&) Simpson Thacher & Bartlett, specialMN¥ork counsel to the Borrowers and each Obligoform and substance satisfactory
to the Administrative Agent; and

(b) Hunton & Williams, special Virginia ansel to WWI, in form and substance satisfactorsheoAdministrative Agent.

SUBPART 3.1.8 Calculation of Consolidated Coverage RatioThe Administrative Agent shall have receivezkdificate from an
Authorized Officer of WWI evidencing the calculatiof the Consolidated Coverage Ratio (as defingderSenior Subordinated Note
Indenture) after giving effect to the Credit Extiems made on the Fourth Amendment Effective Dataatestrating that WWI can incur such
Indebtedness under the terms of the Senior SukaiatirNote Indenture.

SUBPART 3.1.9 Amendment Fee The Administrative Agent shall have receivedthe account of each Lender that has delivered it
signature page in a manner and before the tim@gbtbelow an amendment fee in an amount equi2t6 basis points of the sum of (i) the
outstanding principal amount of Loans (without giyieffect to the making of the Term D Loans) owiaguch Lender on the Amendment
Effective Dateplus(ii) such Lender's Percentage of the unused podidghe Revolving Loan Commitment Amount (excludimgstanding
Swing Line Loans and Letter of Credit OutstandingsYhe Fourth Amendment Effective Date, but pagalily to each such Lender that has
delivered (including by way of facsimile) its exéed signature page to this Amendment Agreemerite@ttention of Kimberly Desmarais,
Esqg., at Mayer, Brown, Rowe & Maw, 1675 BroadwagwNYork, New York 10019, facsimile number: i-262-1910, at or prior to 5 p.n



(New York time) on March 28, 2003.

SUBPART 3.1.10 Acquisition Documents The Administrative Agent shall have receivgd (fully executed copy of the Purchase
Agreement (as defined in the Credit Agreement)@hdpon request, all other documents and instrhdelivered in connection with the
consummation of the Acquisition that are requireti¢ delivered pursuant to the terms of the Puechggseement and agreements related
thereto all of which, in the case of tligause (i), shall be in form and substance satisfactory @odgents. The Purchase Agreement shall be in
full force and effect and shall not have been medibr waived in any material respect, nor sharéhhave been any forbearance to exercise
any material rights with respect to any of the teionprovisions relating to the conditions to tbasummation of the Acquisition.

SUBPART 3.1.11 Liens. The Agents shall be satisfied that they haarfepted Liens in all of the assets acquired pursteathe
Purchase Agreement.

PART IV
REPRESENTATIONS AND WARRANTIES

To induce the Lenders and the Agents terdnto this Amendment Agreement (and the resulimggndment and restatement of the
Existing Credit Agreement), continue the Creditdfidions outstanding on the Fourth Amendment Effeddiate as Credit Extensions under
(and as defined in) the Credit Agreement and toevaalditional Credit Extensions (including the Tddrhoans) from time to time on and after
the Fourth Amendment Effective Date under the tevfithe Credit Agreement, the Borrowers represadtwarrant to the Lenders and the
Agent as set forth below.

SUBPART 4.1. Validity, etc. This Amendment Agreement (and the resultingradnent and restatement of the Existing Credit
Agreement in the form attached heretdAasex Ihereto) constitutes the legal, valid and bindintigaltion of each Borrower enforceable in
accordance with its terms subject to the effectsamikruptcy, insolvency, fraudulent conveyancerganization, moratorium and other similar
laws relating to or affecting creditors' rights geadly, general equitable principles (whether cdestd in a proceeding in equity or at law) and
an implied covenant of good faith and fair dealing.

SUBPART 4.2. Representations and Warranties, etcBoth before and after giving effect to this Amdenent Agreement, the
representations and warranties contained in Sebtda of the Credit
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Agreement are true and correct in all material eetp as of the date hereof with the same effeiétthen made (unless stated to relate solely to
an earlier date, in which case such representatindsvarranties were true and correct in all makeeispects as of such earlier date).

SUBPART 4.3. Liens Unimpaired. After giving effect to this Amendment Agreemamid the incurrence of the Term D Loans, neither
the modification of the Existing Credit Agreemeffeeted pursuant to this Amendment Agreement neretkecution, delivery, performance or
effectiveness of this Amendment Agreement andrtherrence of the Debt represented by the Term h&oa

(a) impairs the validity, effectivenesspoiority of the Liens granted in favor of the Sesdi Parties pursuant to the Loan
Documents, and such Liens continue unimpaired thighsame priority to secure repayment of all Obliges (including any Obligatior
arising in connection with the making of the TernbL@ans), whether heretofore or hereafter incuroed;

(b) requires that any new filings be madether action taken to perfect or to maintaingh&ection of such Liens.

PART V
MISCELLANEOUS

SUBPART 5.1. Cross-References References in this Amendment Agreement toRary or Subpart are, unless otherwise specified or
otherwise required by the context, to such PaBupart of this Amendment Agreement.

SUBPART 5.2. Loan Document Pursuant to Existing Credit Agneat. This Amendment Agreement is a Loan Documesteted
pursuant to the Existing Credit Agreement and dhatonstrued, administered and applied in accesdaiith all of the terms and provisions
the Existing Credit Agreement and, after the Fodmtendment Effective Date, the Credit Agreement.

SUBPART 5.3. Successors and Assigns This Amendment Agreement shall be binding uand inure to the benefit of the parties
hereto and their respective successors and assigns.

SUBPART 5.4. Counterparts This Amendment Agreement may be executed éy#ities hereto in several counterparts, each of
which when executed and delivered shall be deeméd &n original and all of which together shahstitute but one and the same agreen



Delivery of an executed counterpart of a signapage to this Amendment Agreement by facsimile dbmkffective as delivery of a manually

executed counterpart of this Amendment Agreement.

SUBPART 5.5. Governing Law THIS AMENDMENT AGREEMENT SHALL BE GOVERNED BWND 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 ORHE STATE OF NEW YORK).
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IN WITNESS WHEREOF, the parties hereto heaesed this Amendment Agreement to be executékdiyrespective officers thereunto

duly authorized as of the date first above written.

WEIGHT WATCHERS INTERNATIONAL, INC.

By: /s/ Linda Huett

Name: Linda Huet
Title: President and Chief Executive Offic

WW FUNDING CORP.

By: /sl Linda Huett

Name: Linda Huet
Title: Presiden

STANFIELD CARERRA CLO, LTD.
By: Stanfield Capital Partners LLC as its Asset Mani

By: /sl Christopher A. Bondy

Name: Christopher A. Bonc
Title: Partnel

HAMILTON CDO, LTD.
By: Stanfield Capital Partners LLC as its Collateralngger

By: /sl Christopher A. Bondy

Name: Christopher A. Bonc
Title: Partnel

STANFIELD QUATTRO CLO, LTD.
By: Stanfield Capital Partners LLC as its Collateralngger

By: /sl Christopher A. Bondy

Name: Christopher A. Bonc
Title: Partnel

STANFIELD ARBITRAGE CDO, LTD.
By: Stanfield Capital Partners LLC as its Collateralngger

By: /sl Christopher A. Bondy

Name: Christopher A. Bonc
Title: Partnel

SUNAMERICA SENIOR FLOATING RATE FUND INC



By: Stanfield Capital Partners LLC as subadv

By: /s/ Christopher A. Bondy

Name: Christopher A. Bonc
Title: Partnel

WINDSOR LOAN FUNDING, LIMITED
By: Stanfield Capital Partners LLC as its Investmenhitger

By: /s/ Christopher A. Bondy

Name: Christopher A. Bonc
Title: Partnel

HANOVER SQUARE CLO LTD.
By: Blackstone Debt Advisors L.P. as Collateral Man:

By: /sl Dean Criares

Name: Dean Criare
MADISON AVENUE CDO IV, LIMITED
By: Metropolitan Life Insurance Company as Collaterardge!

By: /sl James A. Wiviott

Name: James A. Wivio
Title: Director

NUVEEN SENIOR INCOME FUNLC
By: Symphony Asset Management LI

By: /sl Deepak Gulrajani

Name: Deepak Gulrajal
Title: Portfolio Manage

TEXTRON FINANCIAL CORP.

By: /sl Anne E. Sullivan

Name: Anne E. Sulliva
CARLYLE HIGH YIELD PARTNERS, L.P.

By: /s/ Linda Pace

Name: Linda Pac
Title: Principal

CARLYLE HIGH YIELD PARTNERS I, L.P.

By: /sl Linda Pace

Name: Linda Pac
Title: Principal

CARLYLE HIGH YIELD PARTNERS IlI, L.P.



By: /s/ Linda Pace

Name: Linda Pac
Title: Principal

CARLYLE HIGH YIELD PARTNERS IV, L.P.

By: /sl Linda Pace

Name: Linda Pac
Title: Principal

APEX (IDM) CDO |, LTD.

ELC (CAYMAN) LTD. CDO SERIES 1999-|

ELC (CAYMAN) LTD. 1999-II

TRYON CLO LTD. 200¢-I

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

By: /sl John Stelwagon

Name: John Stelwagc
Title: Managing Directo

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

By: /sl Elizabeth A. Quirk

Name: Elizabeth A. Quir
Title: Vice Presiden

JPMORGAN CHASE BANK

By: /sl Louise E. Duchi

Name: Louise E. Duct
Title: Vice Presiden

SEABOARD CLO 2000 LTD
By: ORIX Capital Markets, LLC, its Collateral Manag

By: /sl Sheppard H.C. Davis, Jr.

Name: Sheppard H.C. Dauvis,
Title: Managing Directo

NATIONAL CITY

By: /sl Gavin D. Young

Name: Gavin D. Youn
Title: Account Officer

FIDELITY ADVISOR SERIES II: FIDELITY ADVISOR FLOATNG RATE
HIGH INCOME FUND

By: /sl John H. Costello

Name: John H. Costell
Title: Assistant Treasure




GULF STREAN- COMPASS CLO 20C-1, LTD.
By: Gulf Stream Asset Management LLC as Collateral Man

By: /s/ Barry K. Love

Name: Barry K. Love
Title: Account Officer

CITADEL HILL 2000 LTD.

By: /s/ Nicholas A. Karsiotis

Name: Nicholas A. Karsioti
Title: Authorized Signator

VAN KAMPEN SENIOR INCOME TRUST
By: Van Kampen Investment Advisory Col

By: /sl Brian Buschet

Name: Brian Busche
Title: Managel

VAN KAMPEN CLO I, LIMITED
By: Van Kampen Investment Advisory Corp. as Collatétahage!

By: /sl Brian Buschet

Name: Brian Busche
Title: Managel

STEIN ROE & FARNHAM CLO | LTD.
By: Stein Roe & Farnham Incorporated, as Portfolio Mgn

By: /sl James R. Fellows

Name: James R. Fellov
Title: Sr. Vice President & Portfolio Manag

AURUM CLO 2001 LTD.
By: Stein Roe & Farnham Incorporated, as Investmentadar

By: /sl James R. Fellows

Name: James R. Fellov
Title: Sr. Vice President & Portfolio Manag

SANKATY ADVISORS, LLC as Collateral Manager for GRE POINT CLC
199¢-3 LTD., as Term Lende

By: /s/ Diane J. Exeter

Name: Diane J. Exett
Title: Managing Director, Portfolio Manag

SANKATY ADVISORS, LLC as Collateral Manager for CASE HILL II-
INGOTS, LTD., as Term Lendt

By: /s/ Diane J. Exeter



Name: Diane J. Exet
Title: Managing Director, Portfolio Manag

SANKATY ADVISORS, LLC as Collateral Manager for RAPOINT CLO,
LIMITED, as Term Lende

By: /sl Diane J. Exeter

Name: Diane J. Exet
Title: Managing Director, Portfolio Manag

SANKATY HIGH YIELD PARTNERS IlI, L.P.

By: /s/ Diane J. Exeter

Name: Diane J. Exeti
Title: Managing Director, Portfolio Manag

METROPOLITAN LIFE INSURANCE COMPANY

By: /sl James R. Dingler

Name: James R. Dingl
BALANCED HIGH-YIELD FUND I, LTD.
By: ING Capital Advisors, LLC, as Asset Mana

By: /sl Cheryl Wasilewski

Name: Cheryl Wasilewsl
Title: Vice Presiden

BALANCED HIGH-YIELD FUND II, LTD.
By: ING Capital Advisors, LLC, as Asset Mana

By: /sl Cheryl Wasilewski

Name: Cheryl Wasilewsl
Title: Vice Presiden

ORYX CLO, LTD.
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THIRD AMENDED AND RESTATED CREDIT AGREEMENT

THIS THIRD AMENDED AND RESTATED CREDIT AGREMENT, dated as of April 1, 2003 (amending andatesg the Second
Amended and Restated Credit Agreement, dated @sadmber 21, 2001), is among WEIGHT WATCHERS INTERMNONAL, INC., a
Virginia corporation (‘WWI"), WW FUNDING CORP., a Delaware corporation (th8P1 Borrowet', and together with WWI, the "
Borrowers"), the various financial institutions as are oryn@come parties hereto (collectively, theehders'), CREDIT SUISSE FIRST
BOSTON ("CSFB"), as the syndication agent and as a lead arrgilgeutch capacities, theSyndication Ageritand a "Lead Arranger’,
respectively), BHF (USA) CAPITAL CORPORATION and ROIS (USA) FINANCE LLC, as the documentation agdinssuch capacity, the
" Documentation Agent§ and THE BANK OF NOVA SCOTIA (‘Scotiabank’), as (x) the administrative agent, paying agewmt registration
agent for the TLCs (as defined below) and (y) a l@aanger (in such capacities, thedministrative Agent and a "Lead Arranger",
respectively) and as Issuer (as defined below)Hfer_enders.

WITNESSETH:



WHEREAS, pursuant to the Second AmendedRestated Credit Agreement, dated as of Decemheét®1l (as amended or otherwise
modified prior to the date hereof, th&Xisting Credit Agreemefi}, among the Borrowers, certain financial instias and other Persons from
time to time party thereto (theEXisting Lenders$) and the Agents, the Existing Lenders made otinoad the following extensions of credi
the Borrowers which currently remain outstandinghm Effective Date in the amounts set forth below:

(a) the term A loans existing on the dhtreof (the 'Existing Term A Loany continued to remain outstanding as Term A Loans
thereunder and are outstanding on the Effective aan aggregate principal amount of $41,553,127.5

(b) a new term B facility was made consgdf (i) a tranche of additional term B loansg(thExisting Term B Loany of which
an aggregate principal amount of $97,372,372.&iistanding on the Effective Date and (ii) addiibhLCs (the "Existing TLCSs") of
which an aggregate principal amount of $57,7022 % outstanding on the Effective Date;

(c) the continuation of the revolving legithe "Existing Revolving Loan$ and the swing line loans (theExisting Swing Line
Loans"; together with the Existing Term A Loans, the §ikig Term B Loans, the Existing Revolving Loand #me Existing TLCs, the
" Existing Loans) to the Borrowers and issued or participateceiters of credit (the Existing Letters of CredIf) for the account of
WWI in a face amount of $790,530.00 outstandinghenEffective Date;

WHEREAS, WWI intends to consummate the &ition (the "Acquisition") by WW!I or one of its Subsidiaries of certaintbé business
and assets of The WW Group Inc., a Pennsylvaniaocation, The WW Group West L.L.C., a Delaware tediliability company, The WW
Group East L.L.C., a Michigan limited liability cgrany, and Cuida Kilos, S.A. de C.V., a Mexican cogpion (collectively, the Sellers"),
which will include Weight Watchers franchise numbad, 23, 39, 40, 60, 64, 73, 77 and 302, purswahie Purchase Agreement, dated as of
March 31, 2003, among WWI and the Sellers (as aewrglpplemented, amended and restated or othenaidified from time to time in
accordance witlsection 7.2.1Qthe "Purchase Agreemeti;

WHEREAS, in connection with the Acquisitiand the ongoing working capital and general cafgneeds of the Borrowers, the
Borrowers desire to, among other things contingeBkisting Loans as Loans under this Agreementijrmos the Existing Letters of Credit as
Letters of Credit under this Agreement and main&aid obtain the Commitments to make Credit Exterssget forth herein;

WHEREAS, the Borrowers have requestedtti@Existing Credit Agreement be amended and esiatits entirety to become effective
and binding on the Borrowers pursuant to the tesfibis Agreement and Amendment No.4 (thetiendment Agreemehtto the Existing
Credit Agreement of

even date herewith, and the Lenders (includingskisting Lenders) have agreed (subject to the tefiise Amendment Agreement) to amend
and restate the Existing Credit Agreement in itirety to read as set forth in this Agreement, s been agreed by the parties to the
Existing Credit Agreement that (a) the commitmemitéch the Existing Lenders have agreed to extertledBorrowers under the Existing
Credit Agreement shall be extended or advanced thppamended and restated terms and conditionaioedtin this Agreement and (b) the
Existing Letters of Credit, Existing Loans and atfbligations (as defined in the Existing Creditrdgment) outstanding under the Existing
Credit Agreement shall be governed by and deemée tmutstanding under the amended and restated gerchconditions contained in this
Agreement, with the intent that the terms of thggdement shall supersede the terms of the Exi§iedit Agreement (each of which shall
hereafter have no further effect upon the partieseto, other than as referenced herein and dtharfor accrued fees and expenses, and
indemnification provisions, accrued and owing urttherterms of the Existing Credit Agreement on oo the date hereof or arising (in the
case of an indemnification) under the terms offRisting Credit Agreement, in each case to thergxieovided for in the Existing Credit
Agreement)provided, that any Rate Protection Agreements with any@mnaore Existing Lenders (or their respective Adfiés) shall contint
unamended and in full force and effect;

WHEREAS, all Obligations shall continuebi® and shall be guaranteed pursuant to the Subysidigaranty executed and delivered by
each Subsidiary party thereto required to do s@uttte Existing Credit Agreement and secured putstaethe Security Agreements executed
and delivered by the Borrowers and the applicablesliaries pursuant to the Existing Credit Agreprtnand

WHEREAS, the Lenders and the Issuer aringjlon the terms and subject to the conditiondath in the Amendment Agreement and
hereinafter set forth, to so amend and restat&xisting Credit Agreement and to maintain or extsndh Commitments and make such Loans
to the Borrowers and issue or maintain (or parétggn) Letters of Credit for the account of theBwers;

NOW, THEREFORE, the parties hereto hereprg@ato amend and restate the Existing Credit Agesg, and the Existing Credit
Agreement is amended and restated in its entisesetforth herein.

ARTICLE
DEFINITIONSAND ACCOUNTING TERMS

SECTION 1.1. Defined Terms The following terms (whether or not undersddnghen used in this Agreement, including its prbba
and recitals, shall, except where the context atiserrequires, have the following meanings (suchmirgs to be equally applicable to -



singular and plural forms thereof):
"Acquisition" is defined in thesecond recital

"Administrative Agentis defined in thgoreambleand includes each other Person as shall have audrstgbeen appointed as the
successor Administrative Agent pursuanSgxction 10.4

"Affiliate " of any Person means any other Person which,tdirecindirectly, controls, is controlled by orisder common control with
such Person (excluding any trustee under, or amttiee with responsibility for administering, aRlan). A Person shall be deemed to be
“controlled by" any other Person if such other Bergossesses, directly or indirectly, power

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

(b) to direct or cause the direction @ thanagement and policies of such Person whetheorityact or otherwise.
"Agents' means, collectively, the Administrative AgentetByndication Agent and the Documentation Agents.

"Agreement means, on any date, this Credit Agreement, asxdetband restated hereby and as further amendgueswented, amended
and restated, or otherwise modified from time fetiand in effect on such date.

"Alternate Base Ratemeans, on any date and with respect to all Bage Roans, a fluctuating rate of interest per aneqguml to the
higher of

(a) the rate of interest most recentlyklithed by the Administrative Agent at its Dome€iffice as its base rate for U.S. Dollar
loans in the United States; and

(b) the Federal Funds Rate most recemttgrchined by the Administrative Agent plus 1/2 86.1

The Alternate Base Rate is not necessarily intenalée the lowest rate of interest determined leyAtministrative Agent in connection with
extensions of credit. Changes in the rate of isteva that portion of any Loans maintained as BRete Loans will take effect simultaneously
with each change in the Alternate Base Rate. ThwiAidtrative Agent will give notice promptly to tiBorrowers and the Lenders of changes
in the Alternate Base Rate.

"Amendment Agreeméhis defined in thehird recital .
"Applicable Margin" means at all times,

(a) with respect to the unpaid principaloaint of Existing Loans and Existing TLCs, the &gaille percentage set forth in the
Existing Credit Agreement;

(b) with respect to the unpaid principalcunt of Term B Loans, TLCs and Term D Loans maieth as a
(i) Base Rate Loan, 1.50% per annum; and
(i) LIBO Rate Loan, 2.50% per annum,;

(c) with respect to the unpaid principadaunt of each Revolving Loan and Swing Line Loamd @ach Term A Loan maintained
as a Base Rate Loan at the applicable percentagmpam set forth below under the column entitl@gplicable Margin for Base Rate
Loans"; and

(d) with respect to the unpaid principalcunt of each Revolving Loan, and Swing Line Load aach Term A Loan maintained
as a LIBO Rate Loan, at the applicable percentageapnum set forth below under the column entithgplicable Margin for LIBO
Rate Loans"



Applicable Margin for Revolving Loans, Swing LineLoansand Term A Loans:

Applicable Margin Applicable Margin
Debt to EBITDA Ratio for Base Rate L oans for LIBO Rate Loans
Greater than or equal to 4.75to 1 2.25(% 3.25(%
Less than 4.75 to 1.00 and greater than or equaPt®to 1.0( 1.87%% 2.87%%
Less than 4.25 to 1.00 and greater than or equalrto 1.0( 1.500(% 2.50(%
Less than 3.75 to 1.00 and greater than or equak®to 1.0( 1.125% 2.12%
Less than 3.25 to 1.( 0.75(% 1.75(%

The Debt to EBITDA Ratio used to compute &pplicable Margin for Revolving Loans, Swing Liheans and Term A Loans shall be
Debt to EBITDA Ratio set forth in the Compliancertffecate most recently delivered by WWI to the Athistrative Agent pursuant to
clause (c)f Section 7.1.1 changes in the Applicable Margin for Revolvingans, Swing Line Loans, and Term A Loans resultiogifa
change in the Debt to EBITDA Ratio shall becomeetifre upon delivery by WWI to the Administrativgént of a new Compliance
Certificate pursuant tolause (c)f Section 7.1.1 If WWI shall fail to deliver a Compliance Certite within the number of days after the end
of any Fiscal Quarter as required pursuardaose (c)f Section 7.1.1without giving effect to any grace period), theplipable Margin for
Revolving Loans, Swing Line Loans, and Term A Lo&os and including the first day after the datevdrich such Compliance Certificate
was required to be delivered to but not includimg date WWI delivers to the Administrative Ager@ampliance Certificate shall conclusively
equal the highest Applicable Margin for Revolvingans, Swing Line Loans, and Term A Loans set fabibve. The Applicable Margin for
Designated New Term Loans shall be determined patdoSection 2.1.6

"Assignee Lendéris defined inSection 11.11.1
"Australian Dollar" or " A$" means the lawful money of Australia.

"Australian Guaranty means the Guaranty, dated September 29, 1999/WyAustralia, FPL and GB in favor of the Adminidive
Agent, as amended, amended and restated, supptahmmtherwise modified from time to time in aatamce with its terms.

"Australian Pledge Agreemehmeans the Australian Share Mortgage Agreememgddaeptember 29, 1999, by WW Australia and FPL
in favor of the Administrative Agent, together withch Supplement thereto delivered pursuaalagse (b)of Section 7.1.7 as amended,
amended and restated, supplemented or otherwis#igdoflom time to time pursuant to the terms tludre

"Australian Security Agreemehmeans the Security Agreement, dated Septembelr®®, by WW Australia, FPL and GB in favor of
Administrative Agent, together with each Supplentéeteto delivered pursuantttause (a)f Section 7.1.7 as amended, amended and
restated, supplemented or otherwise modified fiiome to time pursuant to the terms thereof.

"Australian Subsidiary means any Subsidiary that is organized undelathe of Australia or any territory thereof.

"Authorized Officef means, relative to any Obligor, those of its aéfis whose signatures and incumbency shall havedszéfied to the
Administrative Agent and the Lenders in writingrfrdime to time.

"Average Lifé' means, as of the date of determination, witheesfo any Indebtedness, the quotient obtained\igtidg:

(x) the sum of the products of numbergesrs from the date of determination to the datesioh successive scheduled principal
payment of or redemption or similar payment witipect to such Indebtedness multiplied by the amolsiich payment

by
(y) the sum of all such payments.
"Base Amount is defined inSection 7.2.7
"Base Rate Loahhmeans a Loan bearing interest at a fluctuating datermined by reference to the Alternate Bage.Ra
"Borrowers" is defined in thgoreamble.

"Borrowing" means the Loans of the same type and, in theafddBO Rate Loans, having the same Interest Remiade by the releva



Lenders on the same Business Day and pursuang &athe Borrowing Request in accordance ®ihtion 2.1

"Borrowing Requestmeans a loan request and certificate duly exeldoyean Authorized Officer of the applicable Boremw
substantially in the form dExhibit B-1hereto.

"Business Day means

(a) any day which is neither a Saturdagwnday nor a legal holiday on which banks areaizéd or required to be closed in
New York City; and

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

"Capital Expenditure§ means for any period, the sum, without duplicatiof

(a) the aggregate amount of all expend#twf WWI and its Subsidiaries for fixed or capdabets made during such period which,
in accordance with GAAP, would be classified asitehexpenditures; and

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

"Capital Securities means, (i) any and all shares, interests, ppet@ns or other equivalents of or interests invaeer designated)
corporate stock, including shares of preferredrefguence stock, (ii) all partnership interestséhier general or limited) in any Person whic
a partnership, (iii) all membership interests orifed liability company interests in any limitedlility company, and (iv) all equity or
ownership interests in any Person of any other.type

"Capitalized Lease Liabilitiesmeans, without duplication, all monetary obligas of WWI or any of its Subsidiaries under anysieg
or similar arrangement which, in accordance withABAwould be classified as capitalized leases, Bomhurposes of this Agreement and e
other Loan Document, the amount of such obligat&iradl be the capitalized amount thereof, deterthineaccordance with GAAP, and the
stated maturity thereof shall be the date of teegayment of rent or any other amount due undghn Base prior to the first date upon which
such lease may be terminated by the lessee wigfayuhent of a penalty.

5

"Cash Equivalent Investmehineans, at any time:

(a) any evidence of Indebtedness, maturatgnore than one year after such time, issueplaranteed by the United States
Government;

(b) commercial paper, maturing not monthine months from the date of issue, which isedsy

(i) a corporation (other than an Affieaof any Obligor) organized under the laws of atate of the United States or of
District of Columbia and rated at least A-l by S&PP-I by Moody's, or

(i) any Lender which is an Eligible Irtstion (or its holding company);
(c) any certificate of deposit or bankacseptance, maturing not more than one year aftdr time, which is issued by either

(i) acommercial banking institution ti&a member of the Federal Reserve System and basbined capital and
surplus and undivided profits of not less than $600,000, or

(i) any Lender;

(d) short-term tax-exempt securities ratetllower than MIG2/ 1+ by either Moody's or S&P with provisions for ligity or
maturity accommodations of 183 days or less;

(e) any money market or similar fund teeeds of which are comprised exclusively of anthefitems specified inlauses (a)
through(d) above and as to which withdrawals are permittdelat every 90 days; or

(f) inthe case of any Subsidiary of We¥ganized in a jurisdiction outside the Unitedt&sa(i) direct obligations of the
sovereign nation (or any agency thereof) in whigthsSubsidiary is organized and is conducting lassiror in obligations fully ar



unconditionally guaranteed by such sovereign ngorany agency thereof), (i) investments of tyygetand maturity described in
clauses (ajhrough(e) above of foreign obligors, which investments origdnls (or the parents of such obligors) have ratidgscribed
in such clauses or equivalent ratings from comgarftveign ratings agencies or (i) investmentstef type and maturity described in
clauses (ajhrough(e) above of foreign obligors (or the parents of subligors), which investments or obligors (or thegres of such
obligors) are not rated as provided above but whreh in the reasonable judgment of WWI, comparabievestment quality to such
investments and obligors (or the parents of sutigais); providedthat the aggregate face amount outstanding atiss@ydf such
investments of all foreign Subsidiaries of WWI mauesuant to thislause (iii)does not exceed $25,000,000.

"CERCLA" means the Comprehensive Environmental Resporwap€nsation and Liability Act of 1980, as amended.
"CERCLIS' means the Comprehensive Environmental Responsg@usation Liability Information System List.
"Change in Controf means

(a) any "person” or "group” (as such tearesused in Rule 13d-5 under the Securities Exgéwt of 1934, as amended (the "
Exchange Act), and Sections 13(d) and 14(d) of the Exchangg éfcpersons (other than the Permitted ARTAL Irteesroup)
becomes, directly or indirectly, in a single tract&mn or in a related series of transactions by wlayerger, consolidation, or other
business combination or otherwise, the "benefmmer" (as such term is
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used in Rule 13d-3 of the Exchange Act) of more tt@% of the total voting power in the aggregatalbtlasses of Capital Securities
of WWI then outstanding entitled to vote generallglections of directors of WWI;

(b) at all times, as applicable, indivitiaho on the Effective Date constituted the Baardirectors of WWI (together with any
new directors whose election to such Board or winaseination for election by the stockholders of Wds approved by a member of
the Permitted ARTAL Investor Group or a vote of&®% of the directors then still in office who wegigher directors at the beginning
of such period or whose election or nominationdi@ction was previously so approved) cease forraagon to constitute a majority of
the Board of Directors of WWI then in office;

(c) at all times, as applicable, the falof WWI to own, free and clear of all Liens (atliean in favor of the Administrative Age
pursuant to a Loan Document), all of the outstagdimares of Capital Securities of each of (x) UKHGKHC2 and WW Australia
(other than shares of Capital Securities issuedyaunt to a Local Management Plan), and (y) theBBRdower, in each case on a fully
diluted basis; or

(d) any other event constituting a Chaofg€ontrol (as defined in the Senior SubordinatedeNndenture).
"Code" means the Internal Revenue Code of 1986, as asdend

"Commitment means, as the context may require, a LenderteiLet Credit Commitment, Revolving Loan Commitmesiving Line
Loan Commitment or Term D Loan Commitment.

"Commitment Amouritmeans, as the context may require, the Lett@retlit Commitment Amount, the Revolving Loan Conmétt
Amount, the Swing Line Loan Commitment Amount cg tferm D Loan Commitment Amount.

"Commitment Termination Datemeans, as the context may require, the Revolvoan Commitment Termination Date or the Term D
Loan Commitment Termination Date.

"Commitment Termination Evehimeans
(a) the occurrence of any Event of Defdebcribed irtlauses (ajhrough(d) of Section 9.1.9 or
(b) the occurrence and continuance ofathgr Event of Default and either
(i) the declaration of the Loans and Th€s to be due and payable pursuaréation 9.3 or

(i) in the absence of such declaratibe, giving of notice by the Administrative Agenttiag at the direction of the
Required Lenders, to WWI that the Commitments Hzeen terminated.

"Compliance Certificaté means a certificate duly completed and execusetthé chief financial Authorized Officer of WWI, Bstantially
in the form ofExhibit Ehereto.



"Contingent Liability" means any agreement, undertaking or arrangenyenhlth any Person guarantees, endorses or othebgisome
or is contingently liable upon (by direct or inditegreement, contingent or otherwise, to providel§ for payment, to supply funds to, or
otherwise to invest in, a debtor, or otherwisegsuae a creditor against loss) the indebtednetigatibn or any other liability of any other
Person (other than by endorsements of instrumeriteicourse of collection), or guarantees the gayraf dividends or other distributions
upon the shares of any other

Person. The amount of any Person's obligation uadgiContingent Liability shall (subject to any itation set forth therein) be deemed to be
the outstanding principal amount (or maximum ppatiamount, if larger) of the debt, obligation dner liability guaranteed thereby.

"Continuation/Conversion Noticemeans a notice of continuation or conversion eettificate duly executed by an Authorized Offioér
the applicable Borrower, substantially in the fasfrExhibit Chereto.

"Controlled Groug' means all members of a controlled group of caafions and all members of a controlled group afésaor
businesses (whether or not incorporated) under acomguontrol which, together with WWI, are treatechagngle employer under Section 414
(b) or 414(c) of the Code or Section 4001 of ERISA.

"Copyright Security Agreemehtneans the Copyright Security Agreement, datede®eaiper 29, 1999, delivered by WWI and each of its
U.S. Subsidiaries party thereto in favor of the Amlstrative Agent, as amended, supplemented, anteae restated or otherwise modified.

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

(b) the issuance of any Letter of Crealitthe extension of any Stated Expiry Date of argvjpusly issued Letter of Credit, by the
Issuer.

"Current Asset§ means, on any date, without duplication, all &séether than cash) which, in accordance with GA&Buld be include
as current assets on a consolidated balance shéat/band its Subsidiaries at such date as curasaéts (excluding, however, amounts due
and to become due from Affiliates of WWI which haagsen from transactions which are other thansatenigth and in the ordinary course of
its business).

"Current Liabilities" means, on any date, without duplication, all amtewhich, in accordance with GAAP, would be inddds current
liabilities on a consolidated balance sheet of WAM its Subsidiaries at such date, excluding ctimeturities of Indebtedness.

"Debt" means the outstanding principal amount of aleldness of WWI and its Subsidiaries of the tygberred to irclauses (a) (b) ,
(c) and(e) of the definition of "Indebtedness" or any Contingkiability in respect thereof.

"Debt to EBITDA Ratid means, as of the last day of any Fiscal Quiattterratio of
(a) Debt outstanding on the last day ahskiiscal Quarter
to

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

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

"Designated Additional Revolving Loan Commitménssdefined inSection 2.1.6
"Designated Additional Term A Loahss defined inSection 2.1.6
"Designated Additional Term B Loahss defined inSection 2.1.6
"Designated Additional Term D Loahss defined inSection 2.1.6
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"Designated New Term Loahss defined inSection 2.1.6

"Designated Subsidiarymeans The Weight Watchers Foundation, Inc., a Mevk not-for-profit corporation.
"Disbursement is defined inSection 2.6.2

"Disbursement Datgis defined inSection 2.6.2

"Disbursement Due Dateis defined inSection 2.6.2

"Disclosure Schedufemeans the Disclosure Schedule attached herebolasdule | as it may be amended, supplemented or otherwise
modified from time to time by the Borrowers wittetluvritten consent of the Required Lenders.

"Disposition” (or correlative words such as "Dispose") meanssate, transfer, lease contribution or other cganee (including by way
of merger) of, or the granting of options, warramt®ther rights to, any of WWI's or its Subsidisj assets (including accounts receivable and
Capital Securities of Subsidiaries) to any othes®e (other than to another Obligor) in a singéesaction or series of transactions.

"Documentation Agentsis defined in thgoreamble.

"Domestic Officé means, relative to any Lender, the office of suehder designated as such@chedule Ilhereto or designated in the
Lender Assignment Agreement or such other offica bénder (or any successor or assign of such Lemdhin the United States as may be
designated from time to time by notice from suchder, as the case may be, to each other Persgnheseto.

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

(&) Net Income,

plus

(b) the amount deducted, in determining INeome, representing amortization of assets (tioly amortization with respect to

goodwill, deferred financing costs, other non-cextérest and all other intangible assets),

plus

(c) the amount deducted, in determining INeome, of all income taxes (whether paid or def@d) of WWI and its Subsidiaries,
plus

(d) Interest Expense,
plus

(e) the amount deducted, in determiningINeome, representing depreciation of assets,
plus

() an amount equal to all non-cash ghardeducted in arriving at Net Income,
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plus

(g) an amount equal to all minority int@reharges deducted in determining Net IncomedhBestricted Payments made in
respect of such minority interest),

plus



(h) an amount equal to the cash royaltynpnt received pursuant to the Warnaco Agreemetiiet extent not included in the
calculation of Net Income,

plus
(i) the amount deducted, in determirieg Income, due to foreign currency translatiorumesgl by FASB 52 or FASB 133
arising after June 30, 1997,
plus
()) the amount deducted in determinireg Micome of expenses incurred in connection wighWeighco Acquisition or the
Acquisition,
minus

(k) an amount equal to the amount of ali-eash credits included in arriving at Net Income.

"Effective Daté' means the date on which all the conditions prenedet forth irArticle V have been satisfied in the reasonable judgment
of the Administrative Agent.

"Eligible Institution" means a financial institution that either (a) bambined capital and surplus of not less than 8000 or its
equivalent in foreign currency, whose long-terntifieate of deposit rating or long-term senior utised debt rating is rated "BBB" or higher
by S&P and "Baa2" or higher by Moody's or an eqi@rtor higher rating by a nationally recognizetingagency if both of the two named
rating agencies cease publishing ratings of investsor (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 Law$ means all applicable federal, state, local oeifgm statutes, laws, ordinances, codes, rulesemdations
(including consent decrees and administrative ajd@tating to public health and safety and pradecof the environment.

"ERISA" means the Employee Retirement Income SecurityoAd974, as amended.
"Euro" means the single currency of participating mentitaetes of the European Union.
"Event of Default is defined inSection 9.1

"Existing Credit Agreemetitis defined in thdirst recital .

"Existing Letters of Credltis definedclause (c)of thefirst recital .

"Existing Revolving Loarlsis definedclause (c)of thefirst recital .

"Existing Swing Line Loarisis definedclause (c)of thefirst recital .

"Existing Lenders is defined in thdirst recital .

"Existing Loans' is defined inclause (c)f thefirst recital .
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"Existing Term A Loansis defined inclause (a)of thefirst recital .

"Existing Term B Loansis defined inclause (b)of thefirst recital .

"Existing TLCs' is defined in thelause (b)of thefirst recital .

"Federal Funds Ratémeans, for any period, a fluctuating interes¢ ragér annum equal for each day during such peoiod t

(a) the weighted average of the ratesvamroght federal funds transactions with memberhefFederal Reserve System arranged
by federal funds brokers, as published for such(dayif such day is not a Business Day, for thetpeeceding Business Day) by t



Federal Reserve Bank of New York; or

(b) if such rate is not so published foy @ay which is a Business Day, the average ofjtte¢ations for such day on such
transactions received by the Administrative Ageairf three federal funds brokers of recognized stanselected by it.

"Fee Letters means, collectively, (a) the confidential feadet dated as of July 20, 1999, between Artal rddonal S.A., a Luxembou
corporation ("Al "), and the Administrative Agent, as assumed by AR]T(b) the confidential fee letter, dated as ottBmber 21, 2001 among
WWI, the Administrative Agent and the Syndicatiogeht and (c) the confidential fee letter, datedfddarch 31, 2003 among WWI, the
Administrative Agent and the Syndication Agent.

"Final Termination Daté means the later of (i) the Stated Maturity Datthwespect to Term D Loans, and (ii) the date drictv all
Obligations are satisfied and paid in full.

"Fiscal Quarter" means any three-month period ending on a Satwhisgst to March 31, June 30, September 30, ceber 31 of any
Fiscal Year.

"Fiscal Year' means any year ending on the Saturday closé&3¢tember 31 (e.g., the2002 Fiscal Yeat refers to the Fiscal Year
ending on December 28, 2002).

"Fixed Charge Coverage Ratianeans, as of the last day of any Fiscal Quattterratio of, for the period consisting of suchciis
Quarter and each of the three immediately precelliscal Quarters,

(a) EBITDAminusCapital Expenditures made during such period
to

(b) (i) Interest Expense for such peniduk (i) scheduled repayments of Debt in respect ohqueriod, whether or not pajdus
(iii) dividends paid in cash on the WW!I Preferrdubfes in respect of such period.

"FNZ" means Weight Watchers New Zealand Unit Trusteav¥ealand trust which owns and operates the W#lfithers classroom
franchise and business in New Zealand.

"FNZ Guaranty' means the Guaranty, dated December 16, 1999, maB&lZ in favor of the Administrative Agent, as emded,
supplemented, restated or otherwise modified friome to time in accordance with its terms.

"FNZ Security Agreemehimeans the Security Agreement, dated Decembet@d®, by FNZ in favor of the Administrative Agent,
together with each Supplement thereto deliveredyamt toclause (c)of Section 7.1.13as amended, amended and restated, supplemented ol
otherwise modified from time to time pursuant te terms thereof.

"Foreign Currency means any currency other than U.S. Dollars.
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"FPL " means Fortuity Pty. Ltd. (ACN 007 148 683), ans&alian company incorporated in the State of \fietavhich operates the
Weight Watchers classroom franchise and busine¥gtoria.

"F.R.S. Board means the Board of Governors of the Federal Resgystem or any successor thereto.

"Franchise Acquisitiofl means the acquisition of any Weight Watchersdhégse by WWI or one of its Subsidiaries.
"GAAP" is defined inSection 1.4

"GB" means Gutbusters Pty. Ltd. (ACN 059 073 157)Aastralian company incorporated in the State of NBawmth Wales.

"Governmental Authority means the government of the United States of Agagany other nation or any political subdivistbereof,
whether state or local (or the equivalent thereafl] any agency, authority, instrumentality, retnriabody, court, central bank or other entity
exercising executive, legislative, judicial, taximggulatory or administrative powers or functiai®r pertaining to government.

"Guaranteed Obligation" is defined inSection 8...



"Guaranties' means, collectively, (a) the WWI Guaranty, (b¢ thustralian Guaranty, (c) the Subsidiary Guarafttythe FNZ Guaranty
and (e) each other guaranty delivered from timtne pursuant to the terms of this Agreement.

"Guarantor" means any Person which has or may issue a Gyararg¢under.
"Hazardous Material means
(a) any "hazardous substance", as defiggdERCLA or equivalent applicable foreign law;

(b) any "hazardous waste", as definedhkeyResource Conservation and Recovery Act, as asdesrdequivalent applicable
foreign law;

(c) any petroleum product; or

(d) any pollutant or contaminant or hapaig] dangerous or toxic chemical, material or sutest within the meaning of any other
applicable federal, state or local law, regulatiominance or requirement (including consent decegal administrative orders) relating

to or imposing liability or standards of conduchcerning any hazardous, toxic or dangerous wasbetance or material, all as
amended or hereafter amended.

"Hedging Obligation$ means, with respect to any Person, all liab8itéé such Person under interest rate swap agresnieterest rate
cap agreements and interest rate collar agreenartsll other agreements or arrangements destgnadtect such Person against fluctuat
in interest rates or currency exchange rates, dietubut not limited to Rate Protection Agreements.

"herein”, " hereof", " hereto", " hereunder' and similar terms contained in this Agreemendmy other Loan Document refer to this

Agreement or such other Loan Document, as theroagebe, as a whole and not to any particular Sectiaragraph or provision of this
Agreement or such other Loan Document.

"HJH " means H.J. Heinz Company, a Pennsylvania Corjporat
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"HJH Pledge Agreemefitmeans the HJH Pledge Agreement, dated Septer8h&©29, by HIH in favor of the Administrative Ageas
amended, amended and restated, supplemented owvisthenodified from time to time pursuant to theme thereof.

"Immaterial Subsidiary means, at any date of determination, any Subgidiagroup of Subsidiaries of WWI having assetstathe end
of or EBITDA for the immediately preceding four E& Quarter period for which the relevant finanaidbrmation has been delivered purst

to clause (a)r clause (b)of Section 7.1.0f less than 5% of total assets of WWI and its &liages or $2,000,000, respectively, individuadl
in the aggregate.

"Impermissible Qualificatiot means, relative to the opinion or certificatidrany independent public accountant as to any fiedn
statement of any Obligor, any qualification or extéen to such opinion or certification

(a) which is of a "going concern" or siamihature;
(b) which relates to the limited scopeerédmination of matters relevant to such finandialesnent; or

(c) which relates to the treatment or sifesation of any item in such financial statemant which, as a condition to its removal,

would require an adjustment to such item the efééethich would be to cause such Obligor to beéfadlt of any of its obligations
underSection 7.2.4

"including" means including without limiting the generalitfyany description preceding such term, and, foppses of this Agreement
and each other Loan Document, the parties hereeeadlat the rule afjusdem generishall not be applicable to limit a general statetnen
which is followed by or referable to an enumeratdispecific matters, to matters similar to the tevast specifically mentioned.

"Indebtednes$ of any Person means, without duplication:

(a) all obligations of such Person forrbared money and all obligations of such Personenidd by bonds, debentures, notes or
other similar instruments for borrowed money inpexg thereof;

(b) all obligations, contingent or othes®j relative to the face amount of all lettersrefid, whether or not drawn, and bank



acceptances issued for the account of such Person;

(c) all obligations of such Person asdessnder leases which have been or should becardance with GAAP, recorded as
Capitalized Lease Liabilities;

(d) net liabilities of such Person undiéHedging Obligations;

(e) whether or not so included as liaileiitin accordance with GAAP, all obligations of IsiRerson to pay the deferred purchase
price of property or services, other than the WWéférred Shares, and indebtedness (excluding réptirest thereon and interest not
yet due) secured by a Lien on property owned andpirchased by such Person (including indebtedmésing under conditional sales
or other title retention agreements), whether drsmch indebtedness shall have been assumed byPsusbn or is limited in recourse;
provided, however, that, for purposes of determining the amountyf lmdebtedness of the type described in this elaifisecourse
with respect to such Indebtedness is limited t@i$jpeproperty financed with such Indebtedness,atmunt of such Indebtedness shall
be limited to the fair market value (determinedadpasis reasonably acceptable to the Administr&tgent) of such property or the
principal amount of such Indebtedness, whicheviass; and

(f) all Contingent Liabilities of suckeBon in respect of any of the foregoing;

provided, that, Indebtedness shall not include unsecurdehiedness incurred in the ordinary course of legsiin the nature of accrued
liabilities and open accounts extended by supptieraormal trade terms in connection with purchasepods and services, but excluding the
Indebtedness incurred through the borrowing of ipareContingent Liabilities in connection therewitfor all purposes of this Agreement,
Indebtedness of any Person shall include the ledeleiss of any partnership or joint venture in wisicbh Person is a general partner or a joint
venturer (to the extent such Person is liable fimhdndebtedness).
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"Indemnified Liabilities' is defined inSection 11.4
"Indemnified Partie$ is defined inSection 11.4

"Initial Public Offering™ means any sale of the Capital Securities of Wo\the public pursuant to an initial, primary offegiregistered
under the Securities Act of 1933 and, for purpageéle Change in Control definition only, pursutmtvhich no less than 10% of the Capital
Securities of WWI outstanding after giving effeatstuch offering was sold pursuant to such offering.

"Intercompany Subordination Agreemé&means the Intercompany Subordination AgreemextediSeptember 29, 1999, by WWI, the
SP1 Borrower and each of the Guarantors in faveéih@fdministrative Agent.

"Interest Coverage Ratibmeans, at the close of any Fiscal Quarter, the camputed (except as set forth in the provisgdagh below)
for the period consisting of such Fiscal Quartat aach of the three immediately prior Fiscal Quarts:

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

"Interest Expensémeans, for any Fiscal Quarter, the aggregateatiolaged cash interest expense (net of interesinm®) of WWI and it:
Subsidiaries for such Fiscal Quarter, as determimegcordance with GAAP, including the portionasfy payments made in respect of
Capitalized Lease Liabilities allocable to interespense.

"Interest Period' means, relative to any LIBO Rate Loans, the gkbeginning on (and including) the date on whicthsulBO Rate
Loan is made or continued as, or converted intdB® Rate Loan pursuant ®ection 2.3.br 2.4 and shall end on (but exclude) the day which
numerically corresponds to such date one, twoethresix or, with the consent of each applicableder, nine or twelve months thereafter (or,
if such month has no numerically corresponding daythe last Business Day of such month), in eitlase as WWI may select in its relevant
notice pursuant t&ection 2.2r 2.4 ; provided, however, that

(&) WWI shall not be permitted to seleterest Periods to be in effect at any one timeclwhiave expiration dates occurring on
more than ten different dates;

(b) Interest Periods commencing on theesdate for Loans comprising part of the same Boimgwhall be of the same duratic



(c) if such Interest Period would othemvend on a day which is not a Business Day, suehdst Period shall end on the next
following Business Day (unless such next followBwgsiness Day is the first Business Day of a caleraanth, in which case such
Interest Period shall end on the Business Day mpiededing such numerically corresponding day); and

(d) no Interest Period for any Loan mag kExter than the Stated Maturity Date for such Loan

"Investment means, relative to any Person,

(a) any loan or advance made by such Reosany other Person (excluding commission, trawel similar advances to officers
and employees made in the ordinary course of bssjne

(b) any ownership or similar interest hieydsuch Person in any other Person; and
(c) any purchase or other acquisitionlbbrasubstantially all of the assets of any Perspany division thereof.
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The amount of any Investment shall be the origimacipal or capital amount thereof less all retuofi principal or equity thereon (and without
adjustment by reason of the financial conditioswéh other Person) and shall, if made by the tearsfexchange of property other than cash,

be deemed to have been made in an original prihcipaapital amount equal to the fair market vadfisuch 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, stasgially in the
form of Exhibit B-2hereto.

"Issuer" means, collectively, Scotiabank in its individwalpacity hereunder as issuer of the Letters ofliCaed such other Lender as
may be designated by Scotiabank (and agreed to\b &vid such Lender) in its individual capacity las issuer of Letters of Credit.

"Lead Arrangers means Scotiabank and CSFB.

"Lender Assignment Agreemé&mheans a Lender Assignment Agreement substantiatlye form ofExhibit D hereto.

"Lenders' is defined in theoreamble.

"Lender's Environmental Liabilitymeans any and all losses, liabilities, obligasigmenalties, claims, litigation, demands, defensests,
judgments, suits, proceedings, damages (includimgequential damages), disbursements or expensay &fnd or nature whatsoe\
(including reasonable attorneys' fees at trial @mgellate levels and experts' fees and disbursenaet expenses incurred in investigating,
defending against or prosecuting any litigatioajral or proceeding) which may at any time be impagaseh, incurred by or asserted or
awarded against the Administrative Agent, the Sgaitittn Agent, any Lead Arranger, any Lender orlasyer or any of such Person's
Affiliates, shareholders, directors, officers, eoydes, and agents in connection with or arisinghfro

(a) any Hazardous Material on, in, undeaffecting all or any portion of any property oMW or any of its Subsidiaries, the

groundwater thereunder, or any surrounding aresredii to the extent caused by Releases from W\Vshgrof its Subsidiaries' or any
their respective predecessors' properties;

(b) any misrepresentation, inaccuracyreabh of any warranty, contained or referred tS8éation 6.12
(c) any violation or claim of violation M/WI or any of its Subsidiaries of any Environmeritaws; or

(d) the imposition of any lien for damagesised by or the recovery of any costs for thantlp, release or threatened release of

Hazardous Material by WWI or any of its Subsidiarier in connection with any property owned or fertm owned by WWI or any of
its Subsidiaries.

"Letter of Credit' is defined inSection 2.1.3

"Letter of Credit Commitmetitmeans, with respect to the Issuer, the Issubtigation to issue Letters of Credit pursuanStction 2.1.3

and, with respect to each of the other Lendersitaata Revolving Loan Commitment, the obligatiohsaxh such Lender to participate in such
Letters of Credit pursuant Section 2.6...



"Letter of Credit Commitment Amounteans, on any date, a maximum amount of $10,0004s such amount may be reduced from
time to time pursuant tS8ection 2.2

"Letter of Credit Outstandingsmeans, on any date, an amount equal to the sum of
(a) the then aggregate amount which isawd and available under all issued and outstandattgrs of Credit,
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plus
(b) the then aggregate amount of all uthpaid outstanding Reimbursement Obligations ineetspf such Letters of Credit.

"LIBO Rate" means, relative to any Interest Period for LIB&d&RLoans, the rate of interest equal to the aeeflaynded upwards, if
necessary, to the nearest 1/16 of 1%) of the pgeannum at which U.S. Dollar deposits in immesljiaivailable funds are offered to the
Administrative Agent's LIBOR Office in the Londomtérbank market as at or about 11:00 a.m. Londvoa tivo Business Days prior to the
beginning of such Interest Period for delivery be first day of such Interest Period, and in an@mapproximately equal to the amount of the
Administrative Agent's LIBO Rate Loan and for aipdrapproximately equal to such Interest Period.

"LIBO Rate Loart means a Loan bearing interest, at all times duaim Interest Period applicable to such Loan,fexea rate of interest
determined by reference to the LIBO Rate (Resemjeigied).

"LIBO Rate (Reserve Adjustédineans, relative to any Loan to be made, contiraredaintained as, or converted into, a LIBO Ratar
for any Interest Period, a rate per annum (roungedards, if necessary, to the nearest 1/100 ofdét@rmined pursuant to the following
formula:

LIBO Rate = LIBO Rate
(Reserve Adjusted)

1.00- LIBOR Reserve Percenta

The LIBO Rate (Reserve Adjusted) for anigtast Period for LIBO Rate Loans will be deterndifey the Administrative Agent on the
basis of the LIBOR Reserve Percentage in effecand,the applicable rates furnished to and recdiyettie 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®chedule Ilhereto or designated in the
Lender Assignment Agreement or such other offica bénder as designated from time to time by ndtimen such Lender to WWI and the
Administrative Agent, whether or not outside thatdd States, which shall be making or maintainifBQ Rate Loans of such Lender
hereunder.

"LIBOR Reserve Percentajeneans, relative to any Interest Period for LIB&&Loans, the reserve percentage (expressedeasnaad)
equal to the maximum aggregate reserve requirenfieatading all basic, emergency, supplemental,gimal and other reserves and taking
account any transitional adjustments or other saleeldchanges in reserve requirements) specifiedruregjulations issued from time to time
the F.R.S. Board and then applicable to assetalaliies consisting of and including "Eurocurrgrigabilities”, as currently defined in
Regulation D of the F.R.S. Board, having a termrapimately equal or comparable to such Interesioder

"Lien" means any security interest, mortgage, pledgeotmecation, assignment, deposit arrangement, doreunoe, lien (statutory or
otherwise), charge against or interest in propentygny filing or recording of any instrument orcdionent in respect of the foregoing, to secure
payment of a debt or performance of an obligatioatber priority or preferential arrangement of dmyd or nature whatsoever.

"Loan" means, as the context may require, a Revolvirgnl.a Swing Line Loan, a Term A Loan (includingle&esignated Additional
Term A Loan), a Term B Loan (including each DestgdaAdditional Term B Loan), a Term D Loan (inclngieach Designated Additional
Term D Loan) and each Designated New Term Loamypftgpe.

"Loan Document means this Agreement, the Notes, the TLCs, thtetsof Credit, each Rate Protection Agreemeneumdich that
counterpart to such agreement is (or at the tinch Rate
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Protection Agreement was entered into, was) a Lieadan Affiliate of a Lender relating to Hedgindpli@ations of WWI or any of it



Subsidiaries, the Fee Letter, each Pledge Agreeraach Guaranty, each Security Agreement, the Te€dPoll, the Intercompany
Subordination Agreement and each other agreemeatindent or instrument delivered in connection whils Agreement or any other Loan
Document, whether or not specifically mentionedeheor therein.

"Local Management Plahmeans an equity plan or program for (i) the salesssuance of Capital Securities of a Subsidiargri amount
not to exceed 5% of the outstanding common eqdiguch Subsidiary to local management or a plaorogram in respect of Subsidiaries of
WW!I whose principal business is conducted outsidé® United States, (ii) the direct purchase fl@RITAL by WWI management
employees, in one transaction or a series of tcdioses, of not more than 3% in the aggregate ofMtWgl Common Shares owned by ARTAL
or (iii) the issuance by WWI to its management esypks, in one transaction or a series of transagtimf stock options to purchase not more
than 6% in the aggregate of the WWI Common Shanes folly diluted basis.

"Material Adverse Effectmeans (a) a material adverse effect on the fiadigondition, operations, assets, business oreptigs of WWI
and its Subsidiaries, taken as a whole, (b) a ri@hierpairment other than an event or set of cirstances described @lause (a)of the ability
of any Obligor (other than any Immaterial Subsigjdo perform its respective material obligatiom&lar the Loan Documents to which it is or
will be a party, or (c) an impairment of the vatjdor enforceability of, or a material impairmeiittioe rights, remedies or benefits available to
the Administrative Agent, the Issuer or the Lenderder, this Agreement or any other Loan Document.

"Moody's" means Moody's Investors Service, Inc.

"Mortgage" means, collectively, each Mortgage or Deed ofsTrxecuted and delivered pursuant to the terntli®fA\greement,
includingclause (b)f Section 7.1.8

"Net Debt to EBITDA Ratibmeans, as of the last day of any Fiscal Quatterratio of

(a) Debt outstanding on the last day ehskiiscal Quarter (less the amount of cash and Egalvalent Investments of WWI and
its Subsidiaries as of such date)

to

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

"Net Disposition Proceedsmeans, with respect to a Permitted Dispositiothefassets of WWI or any of its Subsidiaries,ekeess of

(a) the gross cash proceeds received byl W\&hy of its Subsidiaries from any Permittedisition and any cash payments
received in respect of promissory notes or othercash consideration delivered to WWI or such Siibgy in respect of any Permitted
Disposition,

less

(b) the sum of

() all reasonable and customary feekexpenses with respect to legal, investment bankirokerage and accounting
and other professional fees, sales commissionsliasbdrsements and all other reasonable fees, expamsl charges, in each
case actually incurred in connection with such Reeech Disposition which have not been paid to Adfiés of WWI,

(ii) all taxes and other governmental s@std expenses actually paid or estimated by Wh\Wgod faith) to be payable in
cash in connection with such Permitted Dispositang
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(iii) payments made by WWI or any of itstiSidiaries to retire Indebtedness (other thar_tens) of WWI or any of its
Subsidiaries where payment of such Indebtednegsjisred in connection with such Permitted Disposit

provided, however, that if, after the payment of all taxes with resjpto such Permitted Disposition, the amount tfreged taxes, if any,
pursuant telause (b)(i)above exceeded the tax amount actually paid in icaitspect of such Permitted Disposition, the aggte amount of
such excess shall be immediately payable, purtoatause (b)f Section 3.1.1 as Net Disposition Proceeds.

Notwithstanding the foregoing, Net Disposition Rreds shall not include fees or other amounts eMi\lVI or its Subsidiaries in respect o
license of intellectual property (not related te ttlassroom business of WWI or its Subsidiaries)rftacustomary terms and conditions



similar licenses.

"Net Incomée' means, for any period, the net income of WWI @adubsidiaries for such period on a consolidaisls, excluding
extraordinary gains.

"Netco" means Weight Watchers.com Inc., a Delaware catjpmor.

"Non-Excluded Taxédsmeans any taxes other than (i) net income antthige taxes imposed with respect to any Secureay Paa
Governmental Authority under the laws of which s&&tured Party is organized or in which it mairdais applicable lending office and
(ii) any taxes imposed on a Secured Party by argdiction as a result of any former or presentreation between such Secured Party and
such jurisdiction other than a connection arisimmgf a Secured Party entering into this Agreememaking any loan hereunder.

"Non-Guarantor Subsidiarymeans the Designated Subsidiary and any othesi@iaby of WWI other than any Person which has aym
issue a Guaranty hereunder.

"Non-U.S. Lendet means any Lender (including each Assignee Lerttiat)is not (i) a citizen or resident of the Uditates, (ii) a
corporation, partnership or other entity createdrganized in or under the laws of the United Staieany 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 RevolvinggNobSwing Line Note, a Registered Note, a TerMofe, a Term B Note, a
Term D Note or any promissory note representingeaidhated New Term Loan.

"Obligations" means all obligations (monetary or otherwisejhef Borrowers and each other Obligor arising umdén connection with
this Agreement, the Notes, each Letter of Credit@ach other Loan Document, and Hedging Obligatiovesd to a Lender or an Affiliate
thereof (unless the Lender or such Affiliate othiseragrees).

"Obligor " means any Borrower or any other Person (other #my Agent, any Lender or the Issuer) obligatedenmny Loan Document.

"Organic Document means, relative to any Obligor, its certificafdracorporation, its by-laws and all shareholderesgnents, voting
trusts and similar arrangements (or the foreigrivedent thereof) applicable to any of its authodizhares of Capital Securities.

"Other Taxes means any and all stamp, documentary or simabeeg, or any other excise or property taxes ofair@vies that arise on
account of any payment made or required to be mader any Loan Document or from the executionveeyi, registration, recording or
enforcement of any Loan Document.

"Participant” is defined inSection 11.11.2
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"Patent Security Agreemehimeans the Patent Security Agreement, dated Séete?d, 1999, by WWI and each of its U.S. Subsiesar
in favor of the Administrative Agent, as amendagyemented, amended and restated or otherwisefigthdi

"PBGC" means the Pension Benefit Guaranty Corporatiahaamy successor entity.

"Pension Plan’ means a ‘pension plari, as such term is defined in section 3(2) of ERI®Aich is subject to Title IV of ERISA (other
than a multiemployer plan as defined in section148f13) of ERISA), and to which WWI or any corpaoat trade or business that is, along
with WWI, a member of a Controlled Group, has othivi the prior six years has had any liability,lirding any liability by reason of having
been a substantial employer within the meaningeofisn 4063 of ERISA at any time during the prengdive years, or by reason of being
deemed to be a contributing sponsor under sec60 4f ERISA.

"Percentage means, relative to any Lender, the applicable@aiage relating to Term A Loans, Term B LoansnTErLoans,
Designated New Term Loans, Swing Line Loans, Raxgl.oans or TLCs, as the case may be, as setdpribsite its name dachedule Il
hereto 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 to time putsiwaLender Assignment Agreement(s) executed b ender and its Assignee Lende
and delivered pursuant &ection 11.11 A Lender shall not have any Commitment to makarticular Tranche of Loans if its percentage u
the respective column heading is zero.

"Permitted Acquisitiofi means an acquisition (whether pursuant to aniaitiqun of Capital Securities, assets or otherwksgpany
Borrower or any of the Subsidiaries from any Permsba business in which the following conditions aatisfied:

(a) immediately before and after givinteef to such acquisition no Default shall have orsdiand be continuing or would res



therefrom (including unde®ection 7.2.);
(b) if the acquisition is of Capital Seities of a Person such Person becomes a Subsidiary;

(c) (i) the consideration for such acdiosi is the voting Capital Securities of WWI or) tihe aggregate amount of other
consideration (including cash) for all such acdigss since the date hereof shall not exceed anuabhemual to $30,000,000 in any
Fiscal Year; or (iii) such acquisition is a FrarsghiAcquisition provided, that in the case of thidause (iii)the aggregate amount of
other consideration (including cash and incurresrcassumption of Indebtedness, but excluding cenatibn of the type described in
clause (i)above) for each Franchise Acquisition shall noteext$75,000,000 per Franchise Acquisition (inclgdhe incurrence or
assumption of up to $30,000,000 in Indebtednes&archise Acquisition); and

(d) WWI shall have delivered to the Ageat€ompliance Certificate for the period of foull feiscal Quarters immediately
preceding such acquisition (prepared in good faitth in a manner and using such methodology whichnsistent with the most recent
financial statements delivered pursuanBetion 7.1.) giving pro formaeffect to the consummation of such acquisition evidencing
compliance with the covenants set forttSiection 7.2.4

"Permitted ARTAL Investor Grodpmeans ARTAL or any of its direct or indirect Whebwned Subsidiaries and ARTAL Group S.A., a
Luxembourg corporation or any of its direct or iedit Wholly-owned Subsidiaries.

"Permitted Dispositio means a Disposition in accordance with the tesfrdause (b)other than as permitted lnjause (a)) of
Section 7.2.9

19

"Person" means any natural person, corporation, partngyéinin, association, trust, government, governrakeagency, limited liability
company or any other entity, whether acting inradividual, fiduciary or other capacity.

"Plan" means any Pension Plan or Welfare Plan.

"Pledge Agreementsmeans, collectively, (a) the WWI Pledge Agreemént the ARTAL Pledge Agreement, (c) the HJH Pkedg
Agreement, (d) the Australian Pledge Agreementthe)J.K. Pledge Agreement, and (f) each othergdesbreement delivered from time to
time pursuant telause (b)f Section 7.1.7

"Purchase Agreemenis defined in thesecond recital
"Qualified Asset$ is defined inclause (b)of Section 3.1.1

"Quarterly Payment Datemeans the last day of each March, June, SepteamtteDecember, or, if any such day is not a Busibesy,
the next succeeding Business Day.

"Rate Protection Agreemertsneans, collectively, arrangements entered intaryPerson designed to protect such Person against
fluctuations in interest rates or currency exchamges, pursuant to the terms of this Agreement.

"Recapitalizatiorf’ means those transactions contemplated and ukédertaursuant to the Recapitalization Agreement.

"Recapitalization Agreemehimeans that certain Recapitalization and Stocklrase Agreement, dated as of July 22, 1999 amond, WW
ARTAL and HJH.

"Refinance' means, in respect of any Indebtedness, to refmaextend, renew, refund, repay, prepay, redeefaade or retire, or to iss
other Indebtedness in exchange or replacementitdr ilndebtedness. "Refinanced" and "Refinancingll $tave correlative meanings.

"Refinancing Indebtedne%sneans Indebtedness that Refinances any IndelgsdfidVWI or any of its Subsidiaries existing oa th
Effective Date or otherwise permitted hereundesiuding Indebtedness that Refinances Refinancidghtednesgrovided, however, that:

(i) such Refinancing Indebtedness h&tated Maturity no earlier than the Stated Matursityhe Indebtedness being
Refinanced,;

(i) such Refinancing Indebtedness haswearage Life at the time such Refinancing Indebesdnis incurred that is equal
to or greater than the Average Life of the Indebess being Refinanced; a



(iii) such Refinancing Indebtedness haaggregate principal amount (or if incurred withgoral issue discount, an
aggregate issue price) that is equal to or lessttimaggregate principal amount (or if incurrethvarriginal issue discount, the
aggregate accreted value) then outstanding or ctiedr(plus fees and expenses, including any prenaindndefeasance costs)
under the Indebtedness being Refinanced,;

provided furthel, however, that Refinancing Indebtedness shall not incligeridebtedness of a Subsidiary that Refinanceshitetness of
WWI or (B) Indebtedness of WWI or a Subsidiary tR&finances Indebtedness of another Subsidiary.

"Refunded Swing Line Loahss defined inclause (b)of Section 2.3.2
"Register" is defined inSection 11.11.3

"Registered Noté means a promissory note of WWI payable to anyi®emed Noteholder, in the form Bikhibit A-6hereto (as such
promissory note may be amended, endorsed or otbembdified
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from time to time), evidencing the aggregate Inddhess of WWI to such Lender resulting from outditagh Term Loans, and also means all
other promissory notes accepted from time to timsubstitution therefor or renewal thereof.

"Registered Noteholdémeans any Lender that has been issued a Regidtiete.
"Reimbursement Obligatidhis defined inSection 2.6.3

"Related Fund means, with respect to any Lender which is a finad invests in loans, any other fund that investeans and is
controlled by the same investment advisor of sushder or by an Affiliate of such investment advispcollateralized debt or loan obligation
fund managed or operated by a Lender or an Affilafta Lender.

"Releasé means a 'felease", as such term is defined in CERCLA.
"Required Lender$means, at any time, Lenders holding at least 51 %e Total Exposure Amount.

"Resource Conservation and Recovery"Aneans the Resource Conservation and Recoveryl&df.S.C. Section 690&t seq, as in
effect from time to time.

"Restricted Paymentsis defined inSection 7.2.6
"Revolving Loari is defined inclause (a)f Section 2.1.2
"Revolving Loan Commitmehts defined inclause (a)of Section 2.1.2

"Revolving Loan Commitment AmoUmheans, on any date, $45,000,000, as such amaunbm(i) reduced from time to time pursuant
to Section 2.2r (ii) increased pursuant gection 2.1.6

"Revolving Loan Commitment Termination Dataeans the earliest of
(a) September 30, 2005;

(b) the date on which the Revolving Loamm@nitment Amount is terminated in full or reducedzero pursuant tS8ection 2.2
and

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

Upon the occurrence of any event describetlanses (bpr (c) , the Revolving Loan Commitments shall terminatematically and without
any further action.

"Revolving Noté means a promissory note of WWI payable to a Lerglgbstantially in the form dExhibit A-1hereto (as such
promissory note may be amended, endorsed or otbemibdified from time to time), evidencing the aggate Indebtedness of WWI to such
Lender resulting from outstanding Revolving Loaarsd also means all other promissory notes accéedtime to time in substitution
therefor or renewal therec



"S&P " means Standard & Poor's Ratings Group, a diviefaicGraw-Hill, Inc.
"Scotiabank' is defined in theoreamble.

"Secured Parties means, collectively, the Lenders, the Issuers Atiministrative Agent, the Syndication Agent, ttead Arrangers,
each counterparty to a Rate Protection Agreementghor at the time such Rate Protection Agreémes entered into, was) a Lender or an
Affiliate thereof and (in each case) and each eirtrespective successors, transferees and assigns.

"Security Agreementsmeans, collectively, (a) the WWI Security Agreerhdb) the Australian Security Agreement, (c) th&. Security
Agreement, (d) the Patent Security AgreementsTthdemark Security Agreements and the CopyrightiffigcAgreements, (e) the FNZ
Security Agreement and (f) each other security emgent executed and delivered from time to time yans

21

to clause (a)f Section 7.1.7 in each case, as amended, amended and restgiptéraented or otherwise modified from time to tipuesuant
to the terms thereof.

"Sellers" is defined in thesecond recital
"Senior Debt' means all Debt other than Subordinated Debt.
"Senior Debt to EBITDA Ratibmeans, as of the last day of any Fiscal Quattterratio of
(a) Senior Debt outstanding on the lagtafssuch Fiscal Quarter
to

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

"Senior Subordinated Debimeans, collectively, debt of WWI under its 13%ni®e Subordinated Notes in an aggregate principaunt
of $150,000,000 and its 13% Senior Subordinate@dlot an aggregate principal amount of Euro 1000 issued under the Senior
Subordinated Note Indenture pursuant to a Rule lgMate placement.

"Senior Subordinated Note Indentirmeans, collectively, that certain Senior Suboatia Note Indenture, dated as of September 29,
1999 between WWI and Norwest Bank Minnesota, Nafidssociation, as trustee, related to the issuah$450,000,000 Senior Subordina
Notes and that certain Senior Subordinated Noterihde, dated as of September 29, 1999, between ad/Norwest Bank Minnesol
National Association, as trustee, related to thedace of Euro 100,000,000 Senior Subordinateds\

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

"Senior Subordinated Notésneans those certain 13% Senior Subordinated Nite009, issued pursuant to the Senior Subordtinat
Note Indenture

"Solvent' means, with respect to any Person on a particlate, 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, (9 firesent fair salable value of the assets of such
Person is not less than the amount that will baired to pay the probable liability of such Personits debts as they become absolute and
matured, (c) such Person does not intend to, aed dot believe that it will, incur debts or liab#s beyond such Person's ability to pay as suck
debts and liabilities mature, and (d) such Persarot engaged in business or a transaction, ardprson is not about to engage in busine
a transaction, for which such Person's propertylvoanstitute an unreasonably small capital. Thewrhof contingent liabilities at any time
shall be computed as the amount that, in the bfhtl the facts and circumstances existing at sumh, represents the amount that can
reasonably be expected to become an actual or edbliability.

"Stated Amourit of each Letter of Credit means the total amowailable to be drawn under such Letter of Credadruthe issuance
thereof.

"Stated Expiry Daté is defined inSection 2.6

"Stated Maturity" means, with respect to any security, the dateifipd in such security as the fixed date on wthteh final payment of
principal of such security is due and payable,udiig pursuant to any mandatory redemption promigiut excluding any provision providing
for the repurchase of such security at the optiche holder thereof upon the happening of anyiogency unless such contingency |



occurred).
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"Stated Maturity Daté means
(a) in the case of any Revolving Loan,t8efber 30, 2005;
(b) in the case of any Term A Loan, Sefiten80, 2005;
(c) in the case of any Term B Loan or TD@cember 31, 2007;
(d) in the case of any Term D Loan, Decendi, 2008; and
(e) in the case of any Designated New Tleoam, as determined in accordance V@#ction 2.1.6

"Subordinated Debt means, as the context may require, (i) the uneecDebt of WWI evidenced by the Senior Subordiddetes and
(ii) to the extent permitted by the Required Lemsdany other unsecured Debt of WWI subordinatetibint of payment to the Obligations
pursuant to documentation containing maturitiespiation schedules, covenants, defaults, remedidsordination provisions and other
material terms in form and substance satisfactwitheé Administrative Agent and Required Lenders.

"Subordinated Guarantymeans, collectively, (i) the Guaranty executed dalivered by certain Subsidiaries of WWI pursuant
Section 4.13 of the Senior Subordinated Note Inderand (ii) each other guaranty, if any, exectitech time to time by any Subsidiary of
WWI pursuant to which the guarantor thereunderamsContingent Liability with respect to any Sulioeded Debt.

"Subordination Provision%is defined inSection 9.1.11

"Subsidiary' means, with respect to any Person, any corparagtiartnership or other business entity of whichrertban 50% of the
outstanding Capital Securities (or other ownerghiigrest) having ordinary voting power to elect ajonity of the board of directors, managers
or other voting members of the governing body afhsentity (irrespective of whether at the time @alpbecurities (or other ownership interest)
of any other class or classes of such entity sirathight have voting power upon the occurrencengf@ntingency) is at the time directly or
indirectly owned by such Person, by such Persoroaedor more other Subsidiaries of such Persoby @ne or more other Subsidiaries of
such Person. Unless the context otherwise speltyfiejuires, the term "Subsidiary" shall be a refece to a Subsidiary of WWI.

"Subsidiary Guaranty means the Guaranty, dated September 29, 1999eby.S. Subsidiaries signatory thereto, UKHC1, WkHand
WWUK and its Subsidiaries in favor of the Admingive Agent, as amended, supplemented, restatetherwise modified from time to time
in accordance with its terms.

"Swing Line Lendet means Scotiabank (or another Lender designateftbtiabank with the consent of WWI, if such Lendgrees to
be the Swing Line Lender hereunder), in such P&sm@pacity as the maker of Swing Line Loans.

"Swing Line Loan is defined inclause (b)f Section 2.1.2

"Swing Line Loan Commitmehmeans, with respect to the Swing Line Lender,Sténg Line Lender's obligation pursuanttause (b)
of Section 2.1.20 make Swing Line Loans and, with respect to daaider with a Commitment to make Revolving Loartb€othan the
Swing Line Lender), such Lender's obligation totiggrate in Swing Line Loans pursuant$ection 2.3.2

"Swing Line Loan Commitment Amolimbeans, on any date, $5,000,000, as such amoynbengeduced from time to time pursuant to
Section 2.2

"Swing Line Noté means a promissory note of WW!I payable to then§wiine Lender, in substantially the formEthibit A-2hereto (as
such promissory note may be amended, endorsed or
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otherwise modified from time to time), evidencimg taggregate Indebtedness of WW!I to the Swing Leveder resulting from outstanding
Swing Line Loans, and also means all other promyssotes accepted from time to time in substitutioerefor or renewal thereo



"Syndication Ageritis defined in theoreamble.
"Term Loans' means, collectively, the Term A Loans, the Terrhdans, the Term D Loans and the Designated Newm Terans.
"Term A Loart is defined inclause (a)f Section 2.1.1

"Term A Noté means a promissory note of WWI, payable to tlteeoof any Lender, in the form &xhibit A-3hereto (as such
promissory note may be amended, endorsed or otbemibdified from time to time), evidencing the aggate Indebtedness of WWI to such
Lender resulting from outstanding Term A LoansI(iding Designated Additional Term A Loans), antaiseans all other promissory notes
accepted from time to time in substitution thereforenewal thereof.

"Term B Loart is defined inclause (a)f Section 2.1.1

"Term B Noté means a promissory note of WWI, payable to tlteeoof any Lender, in the form &xhibit A-5hereto (as such
promissory note may be amended, endorsed or otbemibdified from time to time), evidencing the agggate Indebtedness of WWI to such
Lender resulting from outstanding Term B Loansl(iding Designated Additional Term B Loans), andatseans all other promissory notes
accepted from time to time in substitution thereforenewal thereof.

"Term D Loan' is defined inclause (b)f Section 2.1.1

"Term D Loan Commitmeftis defined inclause (b)f Section 2.1.1

"Term D Loan Commitment Amounneans $85,000,000.

"Term D Loan Commitment Termination Datmeans the earliest of:
(a) May 31, 2003, if the Term D Loans hae¢ been made on or prior to such date;
(b) the date of the making of the Term &ahs (immediately after the making such Term D Iso@m such date); and
(c) the date on which any Commitment Teation Event occurs.

Upon the occurrence of any event descrétexve the Term D Loan Commitment shall terminateraatically and without any further
action.

"Term D Noté' means a promissory note of WWI, payable to tlteopf any Lender, in the form &khibit A-7hereto (as such
promissory note may be amended, endorsed or otbemibdified from time to time), evidencing the aggate Indebtedness of WWI to such
Lender resulting from outstanding Term D Loans, alstd means all other promissory notes acceptedl fime to time in substitution therefor
or renewal thereof.

"TLC" means an instrument executed by the SP1 Borromtech acknowledges the Indebtedness of the SPdover with respect to
any Lender, in the form dxhibit A-4hereto (as such instrument may be amended, endorsgerwise modified from time to time), and also
means all other instruments accepted from timée tn substitution therefor or renewal thereof.

"TLC Commitmernitis defined inclause (b)f Section 2.9

"TLC Deed Poll' means the Deed Poll, dated as of September 29, Hnong the SP1 Borrower and each TLC Holdedéfiaed
therein), as amended, amended and restated, sugpgaor otherwise modified from time to time.
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"Total Exposure Amouritmeans, on any date of determination, the thestantling principal amount of all Term Loans, theCELand th
then effective Revolving Loan Commitment Amount.

"Trademark Security Agreemémnmeans the Trademark Security Agreement, datete8dyer 29, 1999, by WWI and each of its U.S.
Subsidiaries signatory thereto in favor of the Adiistrative Agent, as amended, supplemented, ameamtbdestated or otherwise modified
from time to time.

"Tranche" means, as the context may require, the (a) Loanstituting Term A Loans, Term B Loans, Term D h®aSwing Line Loans
or Revolving Loans or (b) TLC:



"type" means, relative to any Loan, the portion theréafhy, being maintained as a Base Rate LoanL.dB® Rate Loan.
"UCC" means the Uniform Commercial Code as in effemtftime to time in the State of New York.

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

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

"U.K. Pledge Agreemefitmeans, collectively, (i) the Deeds of Charge exed and delivered by WWI to UKHC1, UKHC2 and WWUK
and its Subsidiaries and (ii) each other pledgeegent delivered pursuantdiause (b)of Section 7.1.7 as amended, amended and restated,
supplemented or otherwise modified from time toetipursuant to the terms thereof.

"U.K. Security Agreemefitmeans, collectively, (i) the Debentures execwed delivered by UKHC1, UKHC2 and WWUK and each of
its Subsidiaries and (ii) each other security agre® delivered pursuant tbause (a)f Section 7.1.7 as amended, amended and restated,
supplemented or otherwise modified from time toetipursuant to the terms thereof.

"U.K. Subsidiary’ means any Subsidiary that is incorporated untketaws of England.
"United State$ or " U.S." means the United States of America, its fiftyt&saand 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 mieggal under the laws of the United States or & stedreof or the
District of Columbia.

"Voting Stock means, with respect to any Person, Capital Séesiof any class or kind ordinarily having the govo vote for the
election of directors, managers or other voting toera of the governing body of such Person.
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"Waiver" means an agreement in favor of the Administrafigent for the benefit of the Lenders and the Isguéorm and substance
reasonably satisfactory to the Administrative Agent

"Warnaco Agreemeritmeans that certain License Agreement, dated darofary 8, 1999, between Warnaco Inc., a Delae@moratior
and WWI.

"Weighco Acquisitioti the acquisition by WWI and its Subsidiaries obstantially all of the assets and business of Wzigh
Enterprises, Inc., and various of its Affiliates &anuary 16, 2001.

"Welfare Plan' means a Welfare plan’, as such term is defined in section 3(1) of ERISAd to which WWI or any of its Subsidiaries
has any liability.

"Wholly-owned Subsidiaryshall mean, with respect to any Person, any 8lidryi of such Person all of the Capital Securifssd all
rights and options to purchase such Capital Sées)yibf which, other than directors' qualifying sksor shares sold pursuant to Local
Management Plans, are owned, beneficially andaufrce by such Person and/or one or more Wholly-ah®ebsidiaries of such Person.

"WW Australid' means Weight Watchers International Pty. Ltd. BAC70 836 449), an Australian company incorporatetie State of
New South Wales and resident in Australia and trecticorporate parent of FPL and the SP1 Borro

"WWI Common Sharéaneans shares of common stock of WWI, par valué®per share.
"WWI Guaranty' means the Guaranty made by WW!I containedrticle VIII .

"WWI Pledge Agreemehimeans the Pledge Agreement, dated Septembe®29, by WWI and its U.S. Subsidiaries signatoryebein
favor of the Administrative Agent, together withceaSupplement thereto delivered pursuariaoise (b)f Section 7.1.7 as amended,
amended and restated, supplemented or otherwisigdoflom time to time pursuant to the terms tludre

"WWI Preferred Sharésmeans no par value preferred shares of WW!I witlggregate amount liquidation preference equal to
$25,000,000



"WWI Security Agreemehimeans the Security Agreement dated September@2®, by WWI and all U.S. Subsidiaries of WWI (athe
than the Designated Subsidiary) in favor of the Adstrative Agent, together with each Supplemeeteto delivered pursuant ¢tause (a)of
Section 7.1.7 as amended, amended and restated, supplemerdggteorise modified from time to time pursuanthe terms thereof.

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

SECTION 1.2. Use of Defined Terms Unless otherwise defined or the context otliewequires, terms for which meanings are
provided in this Agreement shall have such meaniviysn used in the Disclosure Schedule and in et boan Document, notice and other
communication delivered from time to time in conti@t with this Agreement or any other Loan Document

SECTION 1.3. Cross-References Unless otherwise specified, references inAlgiieement and in each other Loan Document to any
Article or Section are references to such Artigi&ection of this Agreement or such other Loan Doent, as the case may be, and, unless
otherwise specified, references in any Article,tl@cor definition to any clause are referencesuoh clause of such Article, Section or
definition.

SECTION 1.4. Accounting and Financial Determinations All accounting determinations and computatiorale pursuant to
Section 7.2.4hall be made in accordance with those generatlgied accounting principlesGAAP") as in effect as of December 28, 2002.
For purposes of providing the financial statemeetgiired to be delivered hereunder, "GAAP" shalamthose generally accepted accounting
principles as in effect at such time. For pugsosf computing the covenants set forth in
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Section 7.2.4and any financial calculations required to be madiecluded within such ratios) as of the endf &iscal Quarter, all
components of such ratios for the period of fowckl Quarters ending at the end of such Fiscalt®usinall include (or exclude), without
duplication, such components of such ratios attable to any business or assets that have beeiredor disposed of) by WWI or any of the
Subsidiaries (including through mergers or consaiths) after the first day of such period of feiscal Quarters and prior to the end of such
period, on a pro forma basis for such period of féigcal Quarters as if such acquisition or disfpmsihad occurred on such first day of such
period.

SECTION 1.5. Currency Conversions If it shall be necessary for purposes of gseement to convert an amount in one currency
into another currency, unless otherwise provideéihethe exchange rate shall be determined byerfe to the New York foreign exchange
selling rates (such determination to be made #wealate of the relevant transaction), as detemisyethe Administrative Agent (in accordance
with its standard practices).

ARTICLE I
CONTINUATION OF CERTAIN EXISTING LOANS, COMMITMENTS, BORROWING AND ISSUANCE PROCEDURES, NOTES,
LETTERSOF CREDIT AND TLC PROVISIONS

SECTION 2.1. Loan Commitments On the terms and subject to the conditionthisfAgreement (includingrticle V), the Lenders,
the Swing Line Lender and the Issuer severallyagyehe continuation of Existing Loans and Exigtiretters of Credit and to make Credit
Extensions as set forth below.

SECTION 2.1.1. Continuation of Existing Term Loans and Exigtii.Cs. Subject to compliance by the Obligors with tiévens of
Sections 2.1.45.1and5.2:

(a) each of the parties hereto acknowledgel agrees that the Existing Term A Loans sloalflicue as "Term A Loans" being the
"Term A Loans", the Existing Term B Loans shall tone as "Term B Loans" being the "Term B Loansd #re Existing TLCs shall
continue as "TLCs" being the "TLCs", in each cdseall purposes under this Agreement and the LDacuments, with each Lender's
share of Term A Loans, Term B Loans and TLCs begtdgorth opposite its name &chedule Ihereto under the Term A Loan colur
Term B Loan column, or TLC column, as applicableset forth in a Lender Assignment Agreement utikderTerm A column, Term B
Loan column or TLC Loan column, as applicable,ahsamount may be adjusted from time to time purst@athe terms hereof;

(b) in a single Borrowing occurring onprior to the Term D Loan Commitment Termination ®aach Lender that has a Term D
Loan Commitment will make loans (relative of suambder, its "'Term D Loans) to WWI in an amount equal to such Lender's
Percentage of the aggregate amount of the Borrowfiffieerm D Loans requested by WWI to be made oh slay (with the
commitment of each such Lender described indlaigse (bherein referred to as itsTerm D Loan Commitmetfi}, and

(c) no amounts paid or prepaid with respederm Loans or TLCs may be reborrowed.

SECTION 2.1.2. Revolving Loan Commitment and Swing Line Loam@itment Subject to compliance by the Obligors with the
terms ofSection 2.1.4 Section 5.JandSection 5.2 the Revolving Loans and Swing Line Loans willdmatinued and/or made as set forth
below:



(a) From time to time on any Business Dagurring concurrently with (or after) the makinfgtioe Term Loans but prior to the
Revolving Loan Commitment Termination Date, eachdar that has a Revolving Loan Commitment will midans (relative to such
Lender, its "Revolving Loans) to WWI in U.S. Dollars, equal to such Lender&réentage of the aggregate amount of
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the Borrowing of the Revolving Loans requested taghsBorrower to be made on such day. The Commitmieeach Lender described
in this clause (a)s herein referred to as itRevolving Loan CommitmehtOn the terms and subject to the conditions Heeety
Borrower may from time to time borrow, prepay aatiarrow the Revolving Loans. All Existing Revolvihgans shall be continued as
Revolving Loans hereunder.

(b) From time to time on any Business Dagurring concurrently with (or after) the makinfgtioe Term Loans, but prior to the
Revolving Loan Commitment Termination Date, the i@yiine Lender will make loans (relative to the BgvLine Lender, its Swing
Line Loans’) to WWI equal to the principal amount of the Sginine Loans requested by WWI. On the terms angestiko the
conditions hereof, WWI may from time to time borrqwepay and reborrow such Swing Line Loans. AisErg Swing Line Loans
shall be continued as Swing Line Loans hereunder.

SECTION 2.1.3. Letter of Credit Commitment Subject to compliance by the Obligors with tiens ofSection 2.1.5 Section 5.%and
Section 5.2 from time to time on any Business Day occurrirapf and after September 29, 1999 but prior to tbeoRing Loan Commitment
Termination Date, the Issuer will

(a) issue one or more standby or documgieéters of credit (each referred to aslaetter of Credit') for the account of WWI in
the Stated Amount requested by WWI on such day; or

(b) extend the Stated Expiry Date of aisténg standby Letter of Credit previously issueddunder to a date not later than the
earlier of (x) the Revolving Loan Commitment Teration Date and (y) one year from the date of stbnsion.

All Existing Letters of Credit shall be m#dined as Letters of Credit hereunder.

SECTION 2.1.4. Lenders Not Permitted or Required to Make Laan#®lo Lender shall be permitted or required taj ®W!I shall not
request that any Lender, make

(a) any Term D Loan if, after giving effebereto, the aggregate original principal amafrell the Term D Loans:
(i) of all Lenders would exceed the Tépnhoan Commitment Amount; or
(ii) of such Lender would exceed such LertglPercentage of the Term D Loan Commitment Arfjoun

(b) any Revolving Loan or Swing Line Lografter giving effect thereto, the aggregate tanding principal amount of all the
Revolving Loans and Swing Line Loans

(i) of all the Lenders with Revolving &im Commitments, together with the aggregate amafuait Letter of Credit
Outstandings, would exceed the Revolving Loan Camerit Amount; or

(ii) of such Lender with a Revolving Lo@ommitment (other than the Swing Line Lender), tbgewith such Lender's
Percentage of the aggregate amount of all Lett@redlit Outstandings, would exceed such LenderseRage of the Revolvir
Loan Commitment Amount; or

(c) any Swing Line Loan if after givingfedt to the making of such Swing Line Loan, thestarnding principal amount of all
Swing Line Loans would exceed the then existingrigwiine Loan Commitment Amount.

SECTION 2.1.5. Issuer Not Permitted or Required to Issue lrettd Credit. No Issuer shall be permitted or required soiégsany
Letter of Credit if, after giving effect theret@)(the aggregate amount of all Letter of Creditdfautdings would exceed the Letter of Credit
Commitment Amount
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or (b) the sum of the aggregate amount of all ketfeCredit Outstandings plus the aggregate praidcmount of all Revolving Loans and
Swing Line Loans then outstanding would exceedRbeolving Loan Commitment Amour



SECTION 2.1.6. Designated Additional Loans At any time that no Default has occurred andantinuing, WWI may notify the
Administrative Agent that WWI is requesting that, the terms and subject to the conditions contaimélis Agreement, the Lenders and/or
other lenders not then a party to this Agreememtige up to an aggregate amount of $300,000,0@0nmmitments to provide (i) (A)
additional Revolving Loan Commitments or (B) loaode provided under a new tranche of revolvingndoahich have terms and conditions
(including interest rate and maturity date), asually agreed to by WWI, the Administrative AgertetSyndication Agent and the Person(s)
providing such new tranche of Loans (in either cag#esignated Additional Revolving Loan Commitmén(s) additional Term A Loans ("
Designated Additional Term A Loa"), (iii) additional Term B Loans (Designated Additional Term B Loaljs (iv) additional Term D Loans
(" Designated Additional Term D Loal)sand/or (v) loans to be provided under a newdhanof term loans (Designated New Term Loals
which have terms and conditions (including interag¢ and amortization schedule), as mutually agredy WWI, the Administrative Agent,
the Syndication Agent and the Person(s) providirghsew tranche of Loans. Upon receipt of any swtfte, the Administrative Agent shall
use commercially reasonable efforts to arrangéhi@ilenders or other Eligible Institutions to prisuch additional commitmenfsovided
that the Administrative Agent will first offer eadf the Lenders that then has a Percentage of éhen@tment or Loans of the type proposed to
be obtained @ro rataportion of any such additional commitment. Nothauntained in thiSection 2.1.@&r otherwise in this Agreement is
intended to commit any Lender or any Agent to pilevany portion of any such additional commitmelftand to the extent that any Lenders
and/or other lenders agree, in their sole disanetim provide any such additional commitmentsin(ithe case of Designated Additional
Revolving Loan Commitments of the type set fortlijfA) above, the Revolving Loan Commitment Amount shallrizreased by the amount
of the additional Revolving Loan Commitments agreele so provided, (ii) subject to compliance wvitte terms oBection 5.2and such other
terms and conditions mutually agreed to among Wit ,Administrative Agent, the Syndication Agent d@he Lenders providing any such
other commitments, Loans of the type requested kYl Will be made on the date as agreed among sudoPe, (iii) the Percentages of the
respective Lenders in respect of the applicable @iiment or type of Loan shall be proportionallyted (provided that the Percentage of
each Lender shall not be increased without theasdn® such Lender), (iv) in the case of Designa&dditional Revolving Loan Commitment
of the type set forth ii)(A) above at such time and in such manner as WWI| anddministrative Agent shall agree (it being untieod that
WWI and the Agents will use commercially reasonadfferts to avoid the prepayment or assignmenngfldBO Rate Loan on a day other
than the last day of the Interest Period applic#idecto), the Lenders shall assign and assumeadiag Revolving Loans and participations
in outstanding Letters of Credit so as to causeatheunts of such Revolving Loans and participatiorisetters of Credit held by each Lender
to conform to the respective Percentages of th@Rieg Loan Commitment of the Lenders and (v) W\Wak execute and deliver any
additional Notes or other amendments or modificetito this Agreement or any other Loan Documenh@®\dministrative Agent may
reasonably request. Any fees payable in respesipfommitment provided for in th&ection 2.1.8hall be as agreed to by WW!I and the
Administrative Agent. Any designation of a commitmé&ereunder (i) shall be irrevocable, (ii) shalluce the amount of commitments that
may be requested under tBection 2.1.6 pro tantand (iii) shall be in a minimum principal amount®#,000,000 and integral multiples of
$1,000,000.

SECTION 2.2. Reduction of the Commitment AmountsThe Commitment Amounts are subject to reduastivom time to time
pursuant to thiSection 2.2
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SECTION 2.2.1. Optional. WWI may, from time to time on any Business Ragurring after the time of the initial Credit Ersion
hereunder, voluntarily reduce the Swing Line Loam@hitment Amount, the Letter of Credit Commitmemhdunt or the Revolving Loan
Commitment Amountprovided, however, that all such reductions shall require at lelast¢ Business Days' prior notice to the Administeat
Agent and be permanent, and any partial reducti@mp Commitment Amount shall be in a minimum antoafr51,000,000 and in an integral
multiple of $100,000. Any reduction of the Revolyihoan Commitment Amount which reduces the Revghtipan Commitment Amount
below the sum of (i) the Swing Line Loan CommitmAmtount and (ii) the Letter of Credit Commitment Aont shall result in an automatic
and corresponding reduction of the Swing Line LGammitment Amount and/or Letter of Credit CommitmAmount (as directed by WWI
in a notice to the Administrative Agent deliveregether with the notice of such voluntary reduciiothe Revolving Loan Commitment
Amount) to an aggregate amount not in excess oRthalving Loan Commitment Amount, as so reducdathaut any further action on the
part of the Swing Line Lender or the Issuer.

SECTION 2.2.2. Mandatory. Following the prepayment in full of the Terrodns and the TLCs, the Revolving Loan Commitment
Amount shall, without any further action, automaliig and permanently be reduced on the date the Texans and the TLCs would otherwise
have been required to be prepaid with any Net Bigjom Proceeds, in an amount equal to the amoymttich the Term Loans and the TLCs
would otherwise be required to be prepaid if Temmahs and the TLCs had been outstanding. Any restuofithe Revolving Loan
Commitment Amount which reduces the Revolving LEammitment Amount below the sum of (i) the SwingéLoan Commitment Amou
and (ii) the Letter of Credit Commitment Amount Bmasult in an automatic and corresponding redurctif the Swing Line Loan Commitment
Amount and/or Letter of Credit Commitment Amours ¢hrected by WWI in a notice to the Administratikgent) to an aggregate amount not
in excess of the Revolving Loan Commitment Amoastso reduced, without any further action on theégfehe Swing Line Lender or the
Issuer.

SECTION 2.3. Borrowing Procedures and Funding MaintenancelLoans shall be made by the Lenders in accesdaith this Sectiol

SECTION 2.3.1. Term Loans and Revolving LoansBy delivering a Borrowing Request to the Adisirative Agent on or before
12:00 noon, New York time, on a Business Day, WVdlrfrom time to time irrevocably request, on natsl¢han one (in the case of Base Rate
Loans) and three (in the case of LIBO Rate Loaons)ymore than (in each case) five Business Day&eaahat a Borrowing be made, in the
case of LIBO Rate Loans, in a minimum amount 0082,000, and an integral multiple of $500,000, erithe case of Base Rate Loans,



minimum amount of $500,000 and an integral multtplereof or, in either case, in the unused amotititeoapplicable Commitment. On the
terms and subject to the conditions of this Agreetymeach Borrowing shall be comprised of the typeaans, and shall be made on the
Business Day, specified in such Borrowing Requ@ator before 11:00 a.m., New York time, on suchiBess Day each Lender shall deposit
with the Administrative Agent same day funds insamount equal to such Lender's Percentage of theeséed Borrowing. Such deposit will be
made to an account which the Administrative Agématlisspecify from time to time by notice to the ldems. To the extent funds are received
from the Lenders, the Administrative Agent shalkexauch funds available to the applicable Borrolmewire transfer to the accounts such
Borrower shall have specified in its Borrowing Resgu No Lender's obligation to make any Loan dialhffected by any other Lender's failure
to make any Loan.

SECTION 2.3.2. Swing Line Loans

(a) By telephonic notice, promptly follosvéwithin three Business Days) by the delivery @abafirming Borrowing Request, to
the Swing Line Lender on or before 11:00 a.m., Nexk time, on a Business Day, WWI may from timeitoe irrevocably request tF
Swing Line Loans be
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made by the Swing Line Lender in an aggregate minirprincipal amount of $200,000 and an integraltipigl of $100,000. Each
request by WWI for a Swing Line Loan shall congéta representation and warranty by WWI that ordite of such request and (if
different) the date of the making of the Swing Llean, both immediately before and after givingeeffto such Swing Line Loan and
the application of the proceeds thereof, the statgsnmade isection 5.2.hre true and correct. All Swing Line Loans shallhiede as
Base Rate Loans and shall not be entitled to beested into LIBO Rate Loans. The proceeds of eagim@Line Loan shall be made
available by the Swing Line Lender, by its closéo$iness on the Business Day telephonic notipeciived by it as provided in the
preceding sentences, to WWI by wire transfer toateounts WWI shall have specified in its notioeréfor.

(b) If (i) any Swing Line Loan shall betetanding for more than four full Business Daygigrafter giving effect to any request
for a Swing Line Loan or a Revolving Loan the ag@ate principal amount of Revolving Loans and Swiimge Loans outstanding to t
Swing Line Lender, together with the Swing Line Heris Percentage of all Letter of Credit Outstagslinvould exceed the Swing Line
Lender's Percentage of the Revolving Loan CommitrAemount, the Swing Line Lender, at any time indtde and absolute discretion
may request each Lender that has a Revolving Lasnn@tment, and each such Lender, including the §Wine Lender hereby
agrees, to make a Revolving Loan (which shall abuagy initially funded as a Base Rate Loan) in anwarhequal to such Lender's
Percentage of the amount of the Swing Line Loaefunded Swing Line Loalsoutstanding on the date such notice is givenoOn
before 11:00 a.m. (New York time) on the first Biess Day following receipt by each Lender of a estjto make Revolving Loans as
provided in the preceding sentence, each such lcgotleer than the Swing Line Lender) shall depwsadn account specified by the
Administrative Agent to the Lenders from time tmé the amount so requested in same day funds, wiaresuch funds shall be
immediately delivered to the Swing Line Lender (aod WWI) and applied to repay the Refunded SwingelLoans. On the day such
Revolving Loans are made, the Swing Line Lendezteéhtage of the Refunded Swing Line Loans shadldsmed to be paid. Upon 1
making of any Revolving Loan pursuant to this cigube amount so funded shall become due underlarater's Revolving Note and
shall no longer be owed under the Swing Line NBeh Lender's obligation to make the Revolving lsoaferred to in this clause st
be absolute and unconditional and shall not bectfteby any circumstance, including, (i) any setoffunterclaim, recoupment, defense
or other right which such Lender may have agaimestSwing Line Lender, WW!I or any other Person foy eeason whatsoever; (ii) the
occurrence or continuance of any Default; (iii) @uwerse change in the condition (financial or otlee) of WWI or any other Obligc
subsequent to the date of the making of a Swing Liman; (iv) the acceleration or maturity of anyahs or the termination of the
Revolving Loan Commitment after the making of amyir®) Line Loan; (v) any breach of this AgreementWWI, any other Obligor @
any other Lender; or (vi) any other circumstan@ggening or event whatsoever, whether or not sirtdlany of the foregoing.

(c) Inthe event that (i) WWI or any Sudary is subject to any bankruptcy or insolvencygaredings as provided 8ection 9.1.9
or (ii) the Swing Line Lender otherwise requestgteLender with a Revolving Loan Commitment shedjuare without recourse or
warranty an undivided participation interest eqoauch Lender's Percentage of any Swing Line latharwise required to be repaid
by such Lender pursuant to the preceding clauggbing to the Swing Line Lender on the date on Wisiech Lender would otherwise
have been required to make a Revolving Loan ineetspf such Swing Line Loan pursuant to the pretgdlause, in same day funds,
an amount equal to such Lender's Percentage ofSwuiig Line Loan, and no Revolving Loans shall ledmby such Lender pursuant
to the preceding clause. From and after the dateloch any Lender purchases an undivided partimpahterest in a Swing Line Loan
pursuant to this clause, the Swing Line Lenderl ghisiribute to such Lender (appropriately
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adjusted, in the case of interest payments, tecethe period of time during which such LendeaHipipation interest is outstanding i
funded) its ratable amount of all payments of gaatand interest in respect of such Swing LinerLoualike funds as received;
provided, howevel, that in the event such payment received by thie@hine Lender is required to be returned to W¥ich Lende



shall return to the Swing Line Lender the portidmoy amounts which such Lender had received fluer8wing Line Lender in like
funds.

(d) Notwithstanding anything herein to tmmtrary, the Swing Line Lender shall not be oditiigl to make any Swing Line Loan:
it has elected after the occurrence of a Defaultmmake Swing Line Loans and has notified WWAiriting or by telephone of such
election. The Swing Line Lender shall promptly ghatice to the Lenders of such election not to makeng Line Loans.

SECTION 2.4. Continuation and Conversion Elections By delivering a Continuation/Conversion Nottoghe Administrative Agent
on or before 12:00 noon, New York time, on a BusinBay, WWI may from time to time irrevocably elemt not less than one (in the case of
a conversion of LIBO Rate Loans to Base Rate Loand)three (in the case of a continuation of LIB&€eR_oans or a conversion of Base Rate
Loans into LIBO Rate Loans) nor more than (in eca$e) five Business Days' notice that all, or amyipn in an aggregate minimum amount
of $2,000,000 and an integral multiple of $500,068Ghe case of the continuation of, or conversiaa, LIBO Rate Loans, or an aggregate
minimum amount of $500,000 and an integral multtplereof, in the case of the conversion into Bast= Roans (other than Swing Line Loz
as provided irclause (a)of Section 2.3.2 be, in the case of Base Rate Loans, converted 8O Rate Loans or, in the case of LIBO Rate
Loans, be converted into a Base Rate Loan or aosdims a LIBO Rate Loan (in the absence of deligéeyContinuation/Conversion Notice
with respect to any LIBO Rate Loan at least thresiBess Days before the last day of the then culmégrest Period with respect thereto, such
LIBO Rate Loan shall, on such last day, automdiaanvert to a Base Rate Loapypvided, however, that (x) each such conversion or
continuation shall be pro rated among the appleabtstanding Loans of the relevant Lenders, aphddyportion of the outstanding principal
amount of any Loans may be continued as, or beartery into, LIBO Rate Loans when any Default hasuoed and is continuing.

SECTION 2.5. Funding. Each Lender may, if it so elects, fulfill abligation to make, continue or convert LIBO Ratehs
hereunder by causing one of its foreign branchefilrates (or an international banking facilityeated by such Lender) to make or maintain
such LIBO Rate Loan, so long as such action doesasalt in increased costs to WVghovided, however, that such LIBO Rate Loan shall
nonetheless be deemed to have been made and étddgyrsuch Lender, and the obligation of WWI tpag such LIBO Rate Loan shall
nevertheless be to such Lender for the accouniatf foreign branch, Affiliate or international bamds facility; andprovided further, however,
that such Lender shall cause such foreign branffiliage or international banking facility to compivith the applicable provisions ofause (b
of Section 4.&vith respect to such LIBO Rate Loan. In additionMhhereby consents and agrees that, for purposasyofletermination to be
made for purposes &ections 4.14.2,4.30r4.4, it shall be conclusively assumed that each Lertizmted to fund all LIBO Rate Loans by
purchasing U.S. Dollar deposits in its LIBOR Offeeterbank eurodollar market.

SECTION 2.6. Issuance Procedures By delivering to the Administrative Agent assliance Request on or before 12:00 noon, New
York time, on a Business Day, WWI may, from timeitoe irrevocably request, on not less than thi@enmore than ten Business Days' notice
(or such shorter notice as may be acceptable ttssluer), in the case of an initial issuance oé#tidr of Credit, and not less than three nor n
than ten Business Days' notice (unless a shorterenperiod is acceptable to the Issuer) priohtothen existing Stated Expiry Date of a Letter
of Credit, in the case of a request for the extamsif the Stated Expiry Date of a Letter of Cretigt the Issuer issue, or extend the Stated
Expiry Date of, as the case may be, an irrevocaéteer of Credit for WWI's account or for the acobof any whollyewned U.S. Subsidiary
WWI that is a party to the
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Subsidiary Guaranty and the WW!I Security Agreenzemnt whose outstanding Capital Securities is pledgéelde Administrative Agent for the
benefit of the Lenders pursuant to the WWI Pledgee&ment, in such form as may be requested by WAd/baproved by the Issuer, solely
the purposes described$®ction 7.1.9 Notwithstanding anything to the contrary contdiferein or in any separate application for anydret
of Credit, WWI hereby acknowledges and agreesitiséiall be obligated to reimburse the Issuer upach Disbursement of a Letter of Credit,
and it shall be deemed to be the obligor for puepaxf each such Letter of Credit issued hereunvdeether the account party on such Letter of
Credit is WWI or a Subsidiary of WWI). Upon recegdtan Issuance Request, the Administrative Agball promptly notify the Issuer and
each Lender thereof. Each Letter of Credit shaitbyerms be stated to expire on a date (8¢dted Expiry Daté) no later than the earlier to
occur of (i) the Revolving Loan Commitment TerminatDate or (ii) one year from the date of its Esce. The Issuer will make available to
the beneficiary thereof the original of each LetiteC€redit which it issues hereunder.

SECTION 2.6.1. Other Lenders' Participation Upon the issuance of each Letter of Creditédshby the Issuer pursuant hereto (or the
continuation of an Existing Letter of Credit herdan), and without further action, each Lender (othan the Issuer) that has a Revolving L
Commitment shall be deemed to have irrevocablyhmased from the Issuer, to the extent of its Peacgnto make Revolving Loans, and the
Issuer shall be deemed to have irrevocably graamedsold to such Lender a participation interestuich Letter of Credit (including the
Contingent Liability and any Reimbursement Obligatand all rights with respect thereto), and suehder shall, to the extent of its Revolv
Loan Commitment Percentage, be responsible fortneising promptly (and in any event within one Besis Day) the Issuer for
Reimbursement Obligations which have not been reisgd by WWI in accordance wigection 2.6.3 In addition, such Lender shall, to the
extent of its Percentage to make Revolving Loaasrititled to receive a ratable portion of the ¢retf Credit fees payable pursuant to
Section 3.3.3vith respect to each Letter of Credit and of indépmyable pursuant ®ection 3.2vith respect to any Reimbursement Obligation.
To the extent that any Lender has reimbursed theetsfor a Disbursement as required by this Secsioch Lender shall be entitled to receive
its ratable portion of any amounts subsequentlgived (from WWI or otherwise) in respect of suclsiirsement.

SECTION 2.6.2. Disbursements; Conversion to Revolving Loan3he Issuer will notify WWI and the Administiag Agent promptly
of the presentment for payment of any Letter ofdirssued by the Issuer, together with noticehef date (the Disbursement Dat") such



payment shall be made (each such paymenBDiabursement). Subject to the terms and provisions of suchdreatf Credit and this
Agreement, the Issuer shall make such paymenetbdheficiary (or its designee) of such Letter oddit. Prior to 12:00 noon, New York tirr
on the first Business Day following the Disburseirigate (the 'Disbursement Due Datg, WWI will reimburse the Administrative Agent,fo
the account of the Issuer, for all amounts whighlisuer has disbursed under such Letter of Crtedi¢ther with interest thereon at the rate per
annum otherwise applicable to Revolving Loans (mexlBase Rate Loans) from and including the Disbnent Date to but excluding the
Disbursement Due Date and, thereafter (unless Bigiiursement is converted into a Base Rate Loah®Disbursement Due Date), at a rate
per annum equal to the rate per annum then inteffite respect to overdue Revolving Loans (madBase Rate Loans) pursuant to

Section 3.2.2or the period from the Disbursement Due Date tgiothe date of such reimbursemearpvided, however, that, if no Default
shall have then occurred and be continuing, uM@d4 has notified the Administrative Agent no latean one Business Day prior to the
Disbursement Due Date that it will reimburse theuks for the applicable Disbursement, then the anofuthe Disbursement shall be deemed
to be a Revolving Loan constituting a Base RatenLanad following the giving of notice thereof by thdministrative Agent to the Lenders,
each Lender with a commitment to make Revolvingriso@ther than the Issuer) will deliver to the kEson the Disbursement Due Date
immediately available funds in an amount equalithd_ender's Percentage of such Revolving Loanh Eanversion of
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Disbursement amounts into Revolving Loans shalktiite a representation and warranty by WW!I thatre date of the making of such
Revolving Loan all of the statements set fortlection 5.2.&are true and correct.

SECTION 2.6.3. Reimbursement The obligation (a Reimbursement Obligatidh of WWI underSection 2.6.20 reimburse the
Issuer with respect to each Disbursement (includiterest thereon) not converted into a Base Ratlpursuant t&ection 2.6.2 and, upon
the failure of WWI to reimburse the Issuer anddheng of notice thereof by the Administrative Adea the Lenders, each Lender's (to the
extent it has a Revolving Loan Commitment) obligatunderSection 2.6.10 reimburse the Issuer or fund its Percentagepfsbursement
converted into a Base Rate Loan, shall be absahdaunconditional under any and all circumstanoesimespective of any setoff,
counterclaim or defense to payment which WWI othsluender, as the case may be, may have or havadsadst the Issuer or any such
Lender, including any defense based upon the &aifiany Disbursement to conform to the terms efapplicable Letter of Credit (if, in the
Issuer's good faith opinion, such Disbursemenetsminined to be appropriate) or any non-applicatiomisapplication by the beneficiary of
the proceeds of such Letter of Cregitpvided, however, that after paying in full its Reimbursement Oblign hereunder, nothing herein shall
adversely affect the right of WWI or such Lendertlze case may be, to commence any proceedingsagianissuer for any wrongful
Disbursement made by the Issuer under a LetterediCas a result of acts or omissions constitugirass negligence or willful misconduct on
the part of the Issuer.

SECTION 2.6.4. Deemed Disbursements Upon the occurrence and during the continnatioany Event of Default of the type
described irSection 9.1.9r, with notice from the Administrative Agent adiat the direction of the Required Lenders, upendtcurrence at
during the continuation of any other Event of Défau

(&) an amount equal to that portion oL afiter of Credit Outstandings attributable to then aggregate amount which is undrawn
and available under all Letters of Credit issued antstanding shall, without demand upon or naticé/WI| or any other Person, be
deemed to have been paid or disbursed by the lssger such Letters of Credit (notwithstanding thath amount may not in fact have
been so paid or disbursed); and

(b) upon notification by the Administragivgent to WWI of its obligations under this Senti®VWI shall be immediately
obligated to reimburse the Issuer for the amouetti to have been so paid or disbursed by therlssue

Any amounts so payable by WWI pursuant to this iBeahall 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 suoietivhen the Events of Default giving rise to
the deemed disbursements hereunder shall havechesthor waived, the Administrative Agent shaluretto WWI all amounts then on depc
with the Administrative Agent pursuant to this Sect together with accrued interest at the Fedeualds Rate, which have not been applied to
the satisfaction of such Obligations.

SECTION 2.6.5. Nature of Reimbursement ObligatiansWW!I and, to the extent set forthSection 2.6.1 each Lender with a
Revolving Loan Commitment, shall assume all riskéhe acts, omissions or misuse of any Letter @fdtrby the beneficiary thereof. The
Issuer (except to the extent of its own gross gegite or willful misconduct) shall not be respotesiior:

(a) the form, validity, sufficiency, acewy, genuineness or legal effect of any Letter refd@ or any document submitted by any
party in connection with the application for ansliance of a Letter of Credit, even if it should&nt prove to be in any or all respects
invalid, insufficient, inaccurate, fraudulent orded,;
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(b) the form, validity, sufficiency, acaay, genuineness or legal effect of any instruntrmisferring or assigning or purporting



transfer or assign a Letter of Credit or the rightbenefits thereunder or the proceeds thereahivle or in part, which may prove to be
invalid or ineffective for any reason;

(c) failure of the beneficiary to complyllf with conditions required in order to demandg/ment under a Letter of Credit;

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

(e) any loss or delay in the transmissiontherwise of any document or draft requiredriabeo to make a Disbursement under a
Letter of Credit.

None of the foregoing shall affect, impair or pretsthe vesting of any of the rights or powers gedrtb the Issuer or any Lender wit
Revolving Loan Commitment hereunder. In furtherazicd extension and not in limitation or derogatidany of the foregoing, any action
taken or omitted to be taken by the Issuer in da@t (and not constituting gross negligence otfulimisconduct) shall be binding upon W\
each Obligor and each such Lender, and shall ndhpussuer under any resulting liability to WVelhy Obligor or any such Lender, as the
case may be.

SECTION 2.7. Notes Each Lender's Loans under a Commitment fooanLshall be evidenced, if such Lender shall retgbgsa Note
payable to the order of such Lender in a maximuimcigral amount equal to such Lender's Percentagfeeodriginal applicable Commitment
Amount. All Swing Line Loans made by the Swing Linender shall be evidenced by a Swing Line Noteapyto the order of the Swing Li
Lender in a maximum principal amount equal to theéng Line Loan Commitment Amount. WW!I hereby irr@ably authorizes each Lende
make (or cause to be made) appropriate notationtiseogrid attached to such Lender's Notes (or grcantinuation of such grid), which
notations, if made, shall evidendater alia, the date of, the outstanding principal of, arelititerest rate and Interest Period applicablédo t
Loans evidenced thereby. Such notations shall helasive and binding on WWI absent manifest erpooyided, however, that the failure of
any Lender to make any such notations shall nat bmotherwise affect any Obligations of WWI oryasther Obligor.

SECTION 2.8. Registered Notes (a) Any Non-U.S. Lender that could become clatay exempt from withholding of any taxes in
respect of payment of any interest due to such Né&h-Lender under this Agreement if the Notes bgiduch Lender were in registered form
for U.S. Federal income tax purposes may request \{ibugh the Administrative Agent), and WWI agd#@ to exchange for any Notes h
by such Lender, or (i) to issue to such Lendethendate it becomes a Lender, promissory notes@idtered as provided atause (b)f this
Section 2.8each a Registered Note). Registered Notes malgenekchanged for Notes that are not RegisteredsNote

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

(c) The Register shall be available fapiection by WWI and any Lender at any reasonaivle tipon reasonable prior notice.
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ARTICLE |11
REPAYMENTS, PREPAYMENTS, INTEREST AND FEES
SECTION 3.1. Repayments and Prepayments; Application

SECTION 3.1.1. Repayments and PrepaymentsThe SP1 Borrower and WWI shall repay in fh# uinpaid principal amount of each
Loan and TLC, as applicable, upon the Stated Mgtrate therefor. Prior thereto,

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

() Loan (other than Swing Line Loans)Ta.C, provided, however, that

(A) any such prepayment of the Term Lo&resignated New Term Loans or TLCs shall be nmdeataamong
such Term Loans, or Designated New Term Loans @sTaf the same type and if applicable, having #mesinterest
Period as all Lenders that have made such Termd, @arDesignated New Term Loans or TLCs, and anii su
prepayment of Revolving Loans shall be mpdrataamong the Revolving Loans of the same type arapplficable,
having the same Interest Period as all Lendershidnag made such Revolving Loans;

(B) the Borrowers shall comply wiSection 4.4n the event that any LIBO Rate Loan is prepaicion day othe



than the last day of the Interest Period for sucéri;

(C) all such voluntary prepayments shedgjuire at least three but no more than five Busiiesys' prior written
notice to the Administrative Agent; and

(D) all such voluntary partial prepaymesttall be, in the case of LIBO Rate Loans or TLEarlng interest with
reference to the LIBO Rate, in an aggregate miniraumount of $2,000,000 and an integral multiple 89000 and, in
the case of Base Rate Loans or TLCs bearing intettfs reference to the Base Rate, in an aggregaienum amount ¢
$500,000 and an integral multiple thereof; or

(i) Swing Line Loangrovidedthat all such voluntary prepayments shall requitergelephonic notice to the Swing Line
Lender on or before 1:00 p.m., New York time, oa tay of such prepayment (such notice to be coefirin writing within
24 hours thereafter);

(b) the SP1 Borrower and WWI, as the caag be, shall no later than one Business Day fatigwhe receipt by WWI or any of
its Subsidiaries of any Net Disposition Procee@divdr to the Administrative Agent a calculationtbé amount of such Net Disposition
Proceeds and, subject to the followprgviso, make a mandatory prepayment of the Term LoansTa@s in an amount equal to 10(
of such Net Disposition Proceeds, to be applieskas$orth inSection 3.1.2 provided, however, that, at the option of WWI and so long
as no Default shall have occurred and be continivigyl may use or cause the appropriate Subsid@aunse the Net Disposition
Proceeds to purchase assets useful in the busih®g®/l and its Subsidiaries or to purchase a majardntrolling interest in a Person
owning such assets or to increase any such cangatiterest already maintained byptovided, thatif such Net Disposition Proceeds
arise from or are related to a Disposition of assét Guarantor then any such reinvestment mtietrdbe made by or in a Guarantor or
a Person which upon the making of such reinvestinecdmes a Guarantor (with such assets or inteceli¢stively referred to as "
Qualified AssetS) within 365 days after the consummation (and wlith Net Disposition Proceeds) of such sale, coaney or
disposition, and in the event WWI elects to exerdis right to purchase Qualified Assets with thet Risposition Proceeds pursuant to
this clause, WWI shall deliver a certificate of anthorized Officer of WWI to the Administrative Agewithin 30 days following the
receipt of

36

Net Disposition Proceeds setting forth the amoditih® Net Disposition Proceeds which WWI expectade to purchase Qualified
Assets during such 365 day peripdpvided further, that WWI and its Subsidiaries shall only be pétadi to reinvest Net Disposition
Proceeds in Qualified Assets to the extent perthitteSection 7.2.%ver the term of this Agreement. If and to the pkteat WWI has
elected to reinvest Net Disposition Proceeds asied above, then on the date which is 365 daythé case oflause (b)(i)below)
and 370 days (in the caseabhuse (b)(ii)below) after the relevant sale, conveyance or digipo, WWI shall (i) deliver a certificate of
an Authorized Officer of WWI to the Administrativigent certifying as to the amount and use of suehsposition Proceeds actue
used to purchase Qualified Assets and (ii) delisehe Administrative Agent, for application in acdance with this clause and
Section 3.1.2 an amount equal to the remaining unused Net BiSpo Proceeds;

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

(e) WWI shall, on each date when any rédodn the Revolving Loan Commitment Amount shatome effective, including
pursuant tdSection 2.2r Section 3.1.2 make a mandatory prepayment of Revolving Loaws(dimecessary) Swing Line Loans, anc
necessary) deposit with the Administrative Agersthceollateral for Letter of Credit Outstandingshimaggregate amount equal to the
excess, if any, of the aggregate outstanding grai@mount of all Revolving Loans, Swing Line Loamsl Letters of Credit
Outstanding over the Revolving Loan Commitment Antas so reduced,;

(H  WWI shall, on the Stated Maturity teaand on each Quarterly Payment Date occurringr@uring any period set forth
below, make a scheduled repayment of the aggregiéséanding principal amount, if any, of all TermLAans in an amount equal to "
amount set forth below opposite the Stated Matubaye or such Quarterly Payment Date (as such atsoogly have otherwise been
reduced pursuant to this Agreement), as applicable:

3/31/03 through (and including)

09/30/04 $3,280,510.0°
10/01/04 through (and including) $4,647,389.26, or the then outstanding principal
Stated Maturity Dat: amount of all Term A Loans, if differer

provided, thateach remaining amortization amount of Term A Loacsurring after the date of the making of a Desigda\dditional
Term A Loan will be increasepro rata by the aggregate principal amount of any DesignAtiditional Term A Loan



(g) WWI shall, on the Stated Maturity Dated on each Quarterly Payment Date occurring aludng any period set forth below,
make a scheduled repayment of the aggregate odits¢gprincipal amount, if any, of all Term B Loaimsan amount equal to the
amount set forth below opposite the Stated Matubaye or such Quarterly Payment Date (as such atsoogly have otherwise been
reduced pursuant to this Agreement), as applicable:

03/31/03 through (and including)

12/31/06 $245,889.8:
01/01/07 through (and includin $23,359,533.77, or the then outstanding princ
Stated Maturity Dat amount of all Term B Loans, if differer

provided, that each remaining amortization amount of Term B Laserurring after the date of the making of a Dedigda\dditional
Term B Loan will be increaseato rataby the aggregate principal amount of any DesignAtditional Term B Loan;
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(h) the SP1 Borrower shall, on the Stafiedurity Date and on each Quarterly Payment Dateigtg on or during any period set
forth below, make a scheduled repayment of theegggde outstanding principal amount, if any, off&lCs in an amount equal to the
amount set forth below opposite the Stated MatW#ye or such Quarterly Payment Date, as appliq@slsuch amounts may have
otherwise been reduced pursuant to this Agreement):

03/31/03 through (and includin

12/31/06 $145,712.4¢
01/01/07 through (and includin $13,842,686.78, or the then outstanding princ
Stated Maturity Dat amount of all TLCs, if different

(i) WWI shall, on the Stated Maturity teand on each Quarterly Payment Date occurringr @uring any period set forth belc
make a scheduled repayment of the aggregate oditstgprincipal amount, if any, of all Term D Loainsan amount equal to the
amount set forth below opposite the Stated Matubage or such Quarterly Payment Date (as such atsoogly have otherwise been
reduced pursuant to this Agreement), as applicable:

06/30/03 through (and includin

12/31/07 $212,500.0(
01/01/08 through (and includin $20,240,625.00, or the then outstanding princ
Stated Maturity Dat amount of all Term D Loans, if differer

provided, thateach remaining amortization amount of Term D Loaecwurring after the date of the making of a Desigda\dditional
Term D Loan will be increasquto rataby the aggregate principal amount of any Designaaditional Term D Loan;

() the SP1 Borrower and WWI, as theecasy be, shall, immediately upon any acceleraifdhe Stated Maturity Date of any
Loans or Obligations pursuant$ection 9.2r Section 9.3 repay all Loans and TLCs and provide the Admiatste Agent with cash
collateral in an amount equal to the Letter of @r@ditstandings, unless, pursuanSection 9.3 only a portion of all Loans and TLCs
and Obligations are so accelerated (in which daes@ortion so accelerated shall be so prepaidsir callateralized with the
Administrative Agent); and

(k) the SP1 Borrower shall, immediatelypopeceipt of proceeds in connection with the repayt of any intercompany loan
payable to the SP1 Borrower, make a mandatory pregat of the TLCs, to be applied as set fortattion 3.1.2in an amount equal
to the sum of such proceeds, other than (x) sckddaortization payments thereof and (y) any gbtlagment to the SP1 Borrower
which would otherwise result in a mandatory prepagtunder thiSection 3.1.1

()  WWI shall pay the principal amourittbe Designated New Term Loans at such times arsdich amounts as determined
pursuant tdsection 2.1.6
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Each prepayment of any Loans or TLCs madsyant to this Section shall be without premiunpemalty, except as may be required by
Section 4.4 No prepayment of principal of any Revolving LoamsSwing Line Loans pursuant ¢étauses (apf Section 3.1.5hall cause a
reduction in the Revolving Loan Commitment Amounttee Swing Line Loan Commitment Amount, as theegagy be.

SECTION 3.1.z Application.



(a) Subject tolause (b), each prepayment or repayment of the principéthefLoans or TLCs shall be applied, to the extént o
such prepayment or repaymeéiintst , to the principal amount thereof being maintainedBase Rate Loans or bearing interest with
reference to the Base Rate, as the case may bseeodd to the principal amount thereof being maintaiaed-IBO Rate Loans or
bearing interest with reference to the LIBO Rasethee case may be.

(b) Each voluntary prepayment of Term LoanTLCs and each prepayment of Term Loans andsTh@&de pursuant ause (b
of Section 3.1.Ehall be applieghro ratato a mandatory prepayment of the outstanding gral@mount of all Term Loans and TLCs
(with the amount of such prepayment of the Termrisoar TLCs being applied to the remaining Term Laad TLC amortization
payments, as the case may be, required pursualduses (f) (g) , (h) and(i) of Section 3.1.1in each caspro ratain accordance with
the amount of each such remaining amortization gagmuntil all such Term Loans and TLCs have bygagd in full; provided,
however, that in the case of each prepayment of Term LaadsTLCs required pursuantdtause (b)f Section 3.1.1 any Lender that
has Term B Loans, TLCs, and Term D Loans outstan@iha time when any Term A Loans remain outstag)dinay, by delivering a
notice to the Administrative Agent at least oneiBess Day prior to the date that such prepaymetotlie made, elect not to have its
pro ratashare of Term B Loans, Term D Loans or TLCs, ax#s® may be, prepaid, and upon any such elet@mAdministrative
Agent shall (x) apply 50% of the amount that othiseawould have prepaid such Lender's Term B Lo&esn D Loans or TLCs, as the
case may be, to a mandatory prepayment of the Permans (until repaid in full), then to the prepagmt of such Lender's Term B
Loans, Term D Loans or TLCs, as the case may k@ wa right to decline such prepayment) and them tieduction of the outstanding
Revolving Loans (without any reduction in the Rewad) Loan Commitment Amount) and (y) permit the egning 50% of such amou
to be retained by the applicable Borrower.

SECTION 3.2. Interest Provisions Interest on the outstanding principal amoudrntaans shall accrue and be payable in accordance
with this Section 3.2

SECTION 3.2.1. Rates Pursuantto an appropriately delivered BormgaRequest or Continuation/Conversion Notice, WVélym
elect that Loans comprising a Borrowing accruerggtat a rate per annum:

(i) on that portion maintained from titetime as a Base Rate Loan, equal to the suimeoflternate Base Rate from time to
time in effect plus the Applicable Margin for sucbans; and

(i) on that portion maintained as a LIBRate Loan, during each Interest Period applicdidesto, equal to the sum of the LIBO
Rate (Reserve Adjusted) for such Interest Period tile Applicable Margin for such Loans.

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

SECTION 3.2.2. Post-Maturity Rates After the date any principal amount of any hahall have become due and payable (whether
on the Stated Maturity Date, upon accelerationtbermvise),
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or any other monetary Obligation (other than overBe@imbursement Obligations which shall bear istess provided isection 2.6.2 of
WWI shall have become due and payable, WWI shail pat only to the extent permitted by law, inteér@ster as well as before judgment) on
such amounts at a rate per annum equal to:

(a) in the case of any overdue principabant of Loans, overdue interest thereon, overduengitment fees or other overdue
amounts owing in respect of Loans or other oblayeti(or the related Commitments) under a particltanche, the rate that would
otherwise be applicable to Base Rate Loans unadr Branche pursuant ®ection 3.2.plus 2%; and

(b) in the case of overdue monetary Oliliges (other than as describedciause (a)), the Alternate Base Rate plus 4%.
SECTION 3.2.3. Payment Dates Interest accrued on each Loan shall be payusilitieout duplication:

(a) on the Stated Maturity Date therefor;

(b) on the date of any payment or prepaynie whole or in part, of principal outstanding such Loan;

(c) with respect to Base Rate Loans, ieas on each Quarterly Payment Date occurring tiféedate of the initial Borrowing
hereunder;

(d) with respect to LIBO Rate Loans, thstlday of each applicable Interest Period (arljéh Interest Period shall exceed three
months, on the third month anniversary of suchrégePeriod)



(e) with respect to any Base Rate Loamyeded into LIBO Rate Loans on a day when intenesild not otherwise have been
payable pursuant tdause (c), on the date of such conversion; and

(f) on that portion of any Loans thet&teMaturity Date of which is accelerated pursuar8ection 9.2r Section 9.3
immediately upon such acceleration.

Interest accrued on Loans, Reimbursement Obligatierother monetary Obligations (other than TLC&jirg under this Agreement or any
other Loan Document after the date such amouniesathd payable (whether on the Stated Maturity Daden acceleration or otherwise) shall
be payable upon demand.

SECTION 3.3. Fees The Borrowers agree to pay the fees set forthis Section 3.3 All such fees shall be non-refundable.

SECTION 3.3.1. Commitment Fee WWI agrees to pay to the Administrative Agmtthe account of each Lender that has a
Revolving Loan Commitment, for the period (inclugliany portion thereof when any of the Lender's Cé@ments are suspended by reason of
any Borrower's inability to satisfy any conditiohArticle V) commencing on September 29, 1999 and contintiraugh the Revolving Loan
Commitment Termination Date, a commitment fee atrtite of .50% per annum of the average daily uwhpsetion of the Revolving Loan
Commitment Amount. Such commitment fees shall haplke by WWI in arrears on each Quarterly PaymeaiePand on the Revolving Loan
Commitment Termination Date. The making of Swingd.Loans by the Swing Line Lender shall constitheeusage of the Revolving Loan
Commitment with respect to the Swing Line Lenddy@nd the commitment fees to be paid by WWI toltkaders (other than the Swing L
Lender) shall be calculated and paid accordingly.
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SECTION 3.3.2. Administrative Agent's Fee Each of the Borrowers agrees to pay to the iathtnative Agent, for its own account,
the non-refundable fees in the amounts and ondtesdet forth in the Fee Letter.

SECTION 3.3.3. Letter of Credit Fee WWI agrees to pay to the Administrative Agdat,thepro rataaccount of the Issuer and each
other Lender that has a Revolving Loan Commitmahietter of Credit fee in an amount equal to th@lgable Margin per annum for
Revolving Loans that are maintained as LIBO Ratarls) multiplied by the aggregate Stated Amountlafidstanding Letters of Credit, such
fees being payable quarterly in arrears on eacht@liaPayment Date. WWI further agrees to payhlssuer for its own account an issuance
fee in an amount as agreed to by WWI and the Issuer

ARTICLE IV
CERTAIN LIBO RATE AND OTHER PROVISIONS

SECTION 4.1. LIBO Rate Lending Unlawful If any Lender shall determine (which deterntimashall, upon notice thereof to WWI
and the Lenders, be conclusive and binding on Wit} the introduction of or any change in or in itterpretation of any law makes it
unlawful, or any central bank or other governmeatahority asserts that it is unlawful, for suchter to make, continue or maintain any L
as, or to convert any Loan into, a LIBO Rate Ldae,obligations of such Lender to make, continuaintain or convert any Loans as LIBO
Rate Loans shall, upon such determination, fortinlwé suspended until such Lender shall notify tdeniistrative Agent that the
circumstances causing such suspension no longgr(@ith the date of such notice being theéinstatement Dat9, and (i) all LIBO Rate
Loans previously made by such Lender shall autaaliiconvert into Base Rate Loans at the end etlien current Interest Periods with
respect thereto or sooner, if required by suchdaassertion and (ii) all Loans thereafter madsudgh Lender and outstanding prior to the
Reinstatement Date shall be made as Base Rate Lwiinsnterest thereon being payable on the saate that interest is payable with respect
to corresponding Borrowing of LIBO Rate Loans magid enders not so affected.

SECTION 4.2. Deposits Unavailable If the Administrative Agent shall have detemend that

(&) U.S. Dollar deposits in the relevamtoaint and for the relevant Interest Period areamatlable to the Administrative Agent in
its relevant market; or

(b) by reason of circumstances affectirgAdministrative Agent's relevant market, adequad@ns do not exist for ascertaining
the interest rate applicable hereunder to LIBO Ratmns,

then, upon notice from the Administrative Agenw¥V| and the Lenders, the obligations of all LendemderSection 2.3andSection 2.40
make or continue any Loans as, or to convert argnkanto, LIBO Rate Loans shall forthwith be sugishuntil the Administrative Agent sh
notify WWI and the Lenders that the circumstana@ssing such suspension no longer exist.

SECTION 4.3. Increased LIBO Rate Loan Costs, etcWW!I agrees to reimburse each Lender for angeme in the cost to such
Lender of, or any reduction in the amount of anmsaceivable 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 cent) any Loans into, LIBO Rate Loa



(excluding any amounts, whether or not constitutages, referred to iSection 4.9 arising after the date of any change in, or thioduction,
adoption, effectiveness, interpretation, reintetgtien or phase-in of, any law or regulation, diieg, guideline, decision or request (whether or
not having the force of law) of any court, centrahk, regulator or other Governmental Authorityt tesults in such increase in cost or
reduction in amounts receivable, except for suangks with respect to increased capital costsa@s twhich are governed Bections 4.5
and4.6, respectively. Such Lender shall promptly nothig tAdministrative Agent and WWI in writing of theaurrence of
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any such event, such notice to state, in reasomél, the reasons therefor and the additionawarhrequired fully to compensate such
Lender for such increased cost or reduced amoush Sdditional amounts shall be payable by WWidlliyeto such Lender within five days
its receipt of such notice, and such notice shathe absence of manifest error, be conclusivebamding on WWI.

SECTION 4.4. Funding Losses In the event any Lender shall incur any lasexpense (including any loss or expense incuryed b
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

(a) any conversion or repayment or prepaymof the principal amount of any LIBO Rate Loansa date other than the scheduled
last day of the Interest Period applicable themetwgther pursuant tSection 3.1Jr otherwise;

(b) any Loans not being made as LIBO Ratens in accordance with the Borrowing Requestetioer or

(c) any Loans not being continued as,omverted into, LIBO Rate Loans in accordance with €ontinuation/Conversion Notice
therefor,

then, upon the written notice of such Lender to W\With a copy to the Administrative Agent), WWI shavithin five days of its receipt
thereof, pay directly to such Lender such amountiigin the reasonable determination of such Lemaeimburse such Lender for such los
expense. Such written notice (which shall includkewations in reasonable detail) shall, in theealse of manifest error, be conclusive and
binding on WWI.

SECTION 4.5. Increased Capital Costs If any change in, or the introduction, adoptieffectiveness, interpretation, reinterpretatc
phase-in of, any law or regulation, directive, glie, decision or request (whether or not havirgforce of law) of any court, central bank,
regulator or other Governmental Authority affectswmuld affect the amount of capital required opested to be maintained by any Lender or
any Person controlling such Lender, and such Leddirmines (in its sole and absolute discretiba) the rate of return on its or such
controlling Person's capital as a consequence @ommitments, participation in Letters of Creditlte Loans made or continued by such
Lender is reduced to a level below that which duehder or such controlling Person could have aaddwt for the occurrence of any such
circumstance, then, in any such case upon notice fime to time by such Lender to WWI shall immeeliya pay directly to such Lender
additional amounts sufficient to compensate suaidee or such controlling Person for such reduciiorate of return. A statement of such
Lender as to any such additional amount or amaimtfiding calculations thereof in reasonable desdiall, in the absence of manifest error,
be conclusive and binding on WWI. In determiningts@amount, such Lender may use any method of averagd attribution that it (in its
sole and absolute discretion) shall deem applicable

SECTION 4.6. Taxes The Borrowers covenant and agree as followis mispect to taxes:

(a) Unless required by law, any and ajlirpants made by the Borrowers under this Agreemmshieach other Loan Document
shall be made without setoff, counterclaim or ottiefiense, and free and clear of, and without déstucr withholding for or on accot
of, any taxes. In the event that any taxes areimed|by law to be deducted or withheld from anympawt required to be made by any
Borrower to or on behalf of any Secured Party urmthgr Loan Document, then:

() subject talause (fbelow, if such taxes are Non-Excluded Taxes, thevamt Borrower shall together with such
payment pay an additional amount so that each 8édearty receives free and clear of any Mxetuded Taxes, the full amou
which it would have
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received if no such deduction or withholding of lsidon-Excluded Taxes had been required; and

(i) the relevant Borrower shall pay te ttelevant Governmental Authority imposing sucletathe full amount of the
deduction or withholding made by



(b) In addition, the Borrowers shall paayy&and all Other Taxes imposed to the relevant Gouental Authority imposing such
Other Taxes in accordance with applicable law.

(c) As promptly as practicable after tlagment of any taxes or Other Taxes, and in anytavighin 45 days of any such payment
being due, the applicable Borrower shall furniskthi Administrative Agent a copy of an official edat (or a certified copy thereof),
evidencing the payment of such taxes or Other TaXes Administrative Agent shall make copies théeilable to any Lender upon
request therefor.

(d) Subject tolause (flbelow, the Borrowers shall indemnify each SecuradyFfor any Non-Excluded Taxes and Other Taxes
levied, imposed or assessed on (and whether graidtdirectly by) such Secured Party that havebeen paid previously by the
Borrowers (whether or not such Non-Excluded TaxeStber Taxes are correctly or legally assertetheyrelevant Governmental
Authority). Promptly upon having knowledge that auch Non-Excluded Taxes or Other Taxes have maed, imposed or assessed,
and promptly upon notice thereof by any SecuredlyPtre applicable Borrower shall pay such Non-Exeld Taxes or Other Taxes
directly to the relevant Governmental Authoritgrovided, however, that no Secured Party shall be under any obtigat provide any
such notice to any Borrower). In additigorpvidedthat the Borrowers have been notified promptly glavant Secured Party which
has determined in its sole discretion that a Noohitled Tax or Other Tax has been levied, imposexssessed against such Secured
Party, each Borrower shall indemnify each SecuiatlyRor any incremental taxes that may become lpayay such Secured Party as a
result of any failure of any Borrower to pay anyds when due to the appropriate Governmental Aitshor to deliver to the
Administrative Agent, pursuant tdause (cyabove, documentation evidencing the payment ofstaxéther Taxes. With respect to
indemnification for Non-Excluded Taxes and Otherdsactually paid by any Secured Party or the indfération provided in the
immediately preceding sentence, such indemnifiocagiwall be made within 30 days after the date Setdured Party makes written
demand therefor. Each Borrower acknowledges thapagment made to any Secured Party or to any Gavemtal Authority in
respect of the indemnification obligations of ther®wers provided in this clause shall constitupagment in respect of which the
provisions ofclause (ajabove and this clause shall apply.

(e) Each Non-U.S. Lender, on or priorite tlate on which such Non-U.S. Lender becomes ddrdrereunder (and from time to
time thereafter upon the request of any BorrowegherAdministrative Agent, but only for so longsash Non-U.S. Lender is legally
entitled to do so), shall deliver to such Borrowad the Administrative Agent either

() two duly completed copies of eitlig) Internal Revenue Service Form W-8BEN or (yehtal Revenue Service
Form W-8EC1, or in either case an applicable swsmrderm, establishing, in either case, a compemption from United
States federal withholding taxes; or

(i) in the case of a Non-U.S. Lender tisatot legally entitled to deliver either formtésl inclause (e)(i)(xabove, (x) a
certificate of a duly authorized officer of suchimNO.S. Lender to the effect that such NGr§. Lender is not (A) a "bank” with
the meaning of Section 881(c)(3)(A) of the Code,4B10 percent shareholder" of WWI within the miegrof Section 881(c)(3)
(B) of the Code, or (C) a controlled foreign cormion receiving interest from a related person iwithe meaning of Section 881
(c)(3)(C) of the Code (such
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certificate, an 'Exemption Certificat&) and (y) two duly completed copies of InternaVBeue Service Form W-8 or applicable
successor form.

() None of the Borrowers shall be obtigd to gross up any payments to any Lender pursoalause (ajgbove, or to indemnit
any Lender pursuant tause (dabove, in respect of United States federal withimgldaxes to the extent imposed as a result afi§)
failure of such Lender to deliver to the applicaBlerower the form or forms and/or an Exemptiontifieate, as applicable to such
Lender, pursuant tdlause (e) (i) such form or forms and/or Exemption Certéfie not establishing a complete exemption from U.S.
federal withholding tax or the information or cédations made therein by the Lender being untmi@accurate on the date deliverec
any material respect, or (iii) the Lender desigmat successor lending office at which it maintaisi$ oans which has the effect of
causing such Lender to become obligated for taxngenys in excess of those in effect immediatelyrpgncsuch designatiomrovided,
however, that a Borrower shall be obligated to gross up@ayments to any such Lender pursuardiaose (ajabove, and to indemnify
any such Lender pursuantdiause (d)above, in respect of United States federal withingldaxes if (i) any such failure to deliver a
form or forms or an Exemption Certificate or théuie of such form or forms or Exemption Certifiedb establish a complete
exemption from U.S. federal withholding tax or inaacy or untruth contained therein resulted frooha@nge in any applicable statute,
treaty, regulation or other applicable law or amgipretation of any of the foregoing occurringeathe date hereof, which change
rendered such Lender no longer legally entitledativer such form or forms or Exemption Certificateotherwise ineligible for a
complete exemption from U.S. federal withholding, tar rendered the information or certificationsdaan such form or forms or
Exemption Certificate untrue or inaccurate in agriat respect, (ii) the redesignation of the Lefgllemding office was made at the
request of any of the Borrowers or (iii) the obtiga to gross up payments to any such Lender patso&lause (ajgbove or to
indemnify any such Lender pursuanttause (d)s with respect to an Assignee Lender that becane&ssignee Lender as a result of
an assignment made at the request of any Borrc



(9) If a Secured Party determines indle sliscretion that it has received a refund ipees of Non-Excluded Taxes that were paid
by the Borrowers, it shall pay the amount of swefamd, together with any other amounts paid byBbegowers in connection with su
refunded Non-Excluded Taxes, to the Borrowersphany out-of-pocket expenses incurred by such &eicBarty in obtaining such
refund,provided, however, that the Borrowers agree to promptly return tme@ant of such refund to such Secured Party to xkene
that such Secured Party is required to repay sefcimd to the IRS or any other tax authority.

SECTION 4.7. Payments, Computations, etcUnless otherwise expressly provided, all payiey or on behalf of any Borrower
pursuant to this Agreement, the Notes, each Left@redit, the TLCs or any other Loan Document lshalmade by such Borrower to the
Administrative Agent for thero rataaccount of the Lenders entitled to receive suchmay. All such payments required to be made to the
Administrative Agent shall be made, without setd#duction or counterclaim, not later than 12:06md\New York time, on the date due, in
same day or immediately available funds, to sudoawat as the Administrative Agent shall specifynfrime to time by notice to the applical
Borrower. Funds received after that time shall éended to have been received by the Administratiyenfon the next succeeding Business
Day. The Administrative Agent shall promptly refimtsame day funds to each Lender its share, if @hstich payments received by the
Administrative Agent for the account of such Lenddr interest and fees shall be computed on tresbaf the actual number of days
(including the first day but excluding the last Ylagcurring during the period for which such intdrer fee is payable over a year comprised of
360 days (or, in the case of interest on a Base Radn, 365 days or, if appropriate, 366 days). Wélwer any payment to be made shall
otherwise be due on a day which is not a Business fuch payment shall (except as otherwise redjbyelause (c)of
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the definition of the term "Interest Period") bedaan the next succeeding Business Day and suehsah of time shall be included in
computing interest and fees, if any, in connectidth such payment.

SECTION 4.8. Sharing of Payments. If any Lender shall obtain any payment or otteeovery (whether voluntary, involuntary, by
application of setoff or otherwise) on account iy &oan, TLC or Reimbursement Obligation (othemtiparsuant to the terms 8ections 4.3
4.4and4.5) in excess of itpro ratashare of payments then or therewith obtained biealders entitled thereto, such Lender shall puseha
from the other Lenders such participation in Cré&ditensions made by them as shall be necessaaut®such purchasing Lender to share the
excess payment or other recovery ratably with edi¢them;provided, however, that if all or any portion of the excess paymanother
recovery is thereafter recovered from such purctgalsender, the purchase shall be rescinded andlesaater which has sold a participation to
the purchasing Lender shall repay to the purchadsémgier the purchase price to the ratable extestich recovery together with an amount
equal to such selling Lender's ratable share (dawgto the proportion of

(a) the amount of such selling Lendergineed repayment to the purchasing Lender
to
(b) the total amount so recovered fromgheehasing Lender)

of any interest or other amount paid or payabl¢hleypurchasing Lender in respect of the total atheamecovered. Each Borrower agrees that
any Lender so purchasing a participation from agotlender pursuant to this Section may, to theeflextent permitted by law, exercise all its
rights of payment (including pursuant$ection 4.9 with respect to such participation as fully asuth Lender were the direct creditor of s
Borrower in the amount of such participation. Iflen any applicable bankruptcy, insolvency or otherilar law, any Lender receives a sect
claim in lieu of a setoff to which this Section épp, such Lender shall, to the extent practicadercise its rights in respect of such secured
claim in a manner consistent with the rights ofltkaeders entitled under this Section to share éntibnefits of any recovery on such secured
claim.

SECTION 4.9. Setoff Each Lender shall, upon the occurrence oflefiault described islauses (ajhrough(d) of Section 9.1.%r,
with the consent of the Required Lenders, uporotieeirrence of any other Event of Default, haveritjet to appropriate and apply to the
payment of the Obligations owing to it (whethemnot then due), and (as security for such Obligafi@ach Borrower hereby grants to each
Lender a continuing security interest in, any alhtbaances, credits, deposits, accounts or monégsch Borrower then or thereafter
maintained with or otherwise held by such Lengeoyided, however, that any such appropriation and application stalubject to the
provisions ofSection 4.8 Each Lender agrees promptly to notify the applie@orrower and the Administrative Agent after aogh setoff
and application made by such Lendegvided, however, that the failure to give such notice shall ndéetf the validity of such setoff and
application. The rights of each Lender under thasti®n are in addition to other rights and remedgiissluding 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 denfamglayment undeBections 4.34.4, 4.5, or4.6, or if
any adoption or change of the type describeSidation 4.-hall occur with respect to it, it will use reasbleaefforts (consistent with its inter
policy and legal and regulatory restrictions andiosiy as such efforts would not be disadvantagémitsas determined in its sole discretion) to
designate a different lending office if the makofgsuch a designation would reduce or obviate tredrfor WWI to make payments under
Sections 4.34.4,4.5, or4.6, or would eliminate or reduce the effect of anggtébn or change described$ection 4.1
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ARTICLEV
CONDITIONSTO EFFECTIVENESSAND TO FUTURE CREDIT EXTENSIONS

SECTION 5.1. Conditions Precedent to the EffectivenessisfAlyreement and Making of Credit ExtensionsThe conditions to
effectiveness of this Agreement and the obligatiofithe Lenders to continue Existing Loans as Laarder this Agreement, to continue
Existing Letters of Credit as Letters of Credit anthis Agreement and to make the Term D Loans watisfied in full on the date hereof.

SECTION 5.2. All Credit Extensions The obligation of each Lender and the Issoenake any Credit Extension (but subject to
clauses (bpnd(c) of Section 2.3.2 shall be subject to the satisfaction of eacthefdonditions precedent set forth in tBisction 5.2

SECTION 5.2.1. Compliance with Warranties, No Default, etcBoth before and after giving effect to any Gré&cktension the
following statements shall be true and correct:

(a) the representations and warrantiefostt in Article Vland in each other Loan Document shall, in each, ¢teestrue and
correct in all material respects with the sameatfées if then made (unless stated to relate stdedy earlier date, in which case such
representations and warranties shall be true amdatan all material respects as of such earlae)j

(b) no material adverse development dfale occurred in any litigation, action, proceediagor controversy, arbitration or
governmental investigation disclosed pursuar@eotion 6.7

(c) the sum of (x) the aggregate outstaggirincipal amount of all Revolving Loans and Sgvirine Loans and (y) all Letter of
Credit Outstandings does not exceed the RevolvoanlCommitment Amount; and

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

SECTION 5.2.2. Credit Extension Request The Administrative Agent shall have receivdBaarowing Request, if Loans (other than
Swing Line Loans) are being requested, or an Issu&equest, if a Letter of Credit is being issuedxtended. Each of the delivery of a
Borrowing Request or an Issuance Request and teptance by any Borrower of the proceeds of sueldiCExtension shall constitute a
representation and warranty by the applicable Beerdhat on the date of such Credit Extension (liothediately before and after giving
effect to such Credit Extension and the applicatibthe proceeds thereof) the statements ma@edtion 5.2.&re true and correct.

SECTION 5.2.3. Satisfactory Legal Form All documents executed or submitted pursuan¢to by or on behalf of WWI or any of its
Subsidiaries or any other Obligors shall be reaslyreatisfactory in form and substance to the Adstiative Agent and its counsel; the
Administrative Agent and its counsel shall haveereed all information, as the Administrative Agemtits counsel may reasonably request.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES

In order to induce the Lenders, the Issunet the Administrative Agent to enter into this égment, continue the Existing Loans as Loans
hereunder and the Existing Letters of Credit aselcetof Credit hereunder and to make Credit Extgrsshereunder, each of the Borrowers,
jointly and severally, represents and warrants titoAdministrative Agent, the Issuer and each leer set forth in thiArticle VI .

SECTION 6.1. Organization, etc. WW!I and each of its Subsidiaries (a) is a caapion validly organized and existing and in good
standing under the laws of the jurisdiction ofiitsorporation
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(other than as listed ibem 6.1("Good Standing”) oischedule hereto), is duly qualified to do business and igood standing as a foreign
corporation in each jurisdiction where the naturgbusiness requires such qualification, extefthe extent that the failure to qualify would
not reasonably be expected to result in a Matédalerse Effect, and (b) has full power and autlyaaitd holds all requisite governmental
licenses, permits and other approvals to (x) @nterand perform its Obligations in connection witle Acquisition and under this Agreement,
the Notes and each other Loan Document to whiishatparty and (y) own and hold under lease itpg@ry and to conduct its business
substantially as currently conducted by it excepthe case of thislause (b)(y) where the failure could not reasonably be exgkteesult in

a Material Adverse Effect.

SECTION 6.2. Due Authorization, Non-Contravention, etcThe execution, delivery and performance by ézmtower of this
Agreement, the Notes, the TLCs and each other Dmnument executed or to be executed by it, an@xleeution, delivery and performan



by each other Obligor of each Loan Document execatdo be executed by it and the Borrowers ancrevlapplicable, each such Obligor's
participation in the consummation of the Acquisitire within each such Obligor's corporate powsage been duly authorized by all
necessary corporate action, and do not

(a) contravene any such Obligor's Org&ricuments;

(b) contravene any contractual restrigtiaw or governmental regulation or court decreerder binding on or affecting any such
Obligor, where such contravention, individuallyiothe aggregate, could reasonably be expecteduwe & Material Adverse Effect; or

(c) resultin, or require the creatiorimmposition of, any Lien on any of the Obligor's peoties, except pursuant to the terms of a
Loan Document.

SECTION 6.3. Government Approval, Regulation, etcNo authorization or approval or other action dyd no notice to or filing with,
any governmental authority or regulatory body dreotPerson, is required for the due executionyesfior performance by any Obligor of this
Agreement, the Notes, the TLCs or any other Loaaubeent to which it is a party, or for each Obliggrarticipation in the consummation of
the Acquisition, except as have been duly obtaoradade and are in full force and effect or thoséctv the failure to obtain or make could not
reasonably be expected to have a Material AdveffeetENeither WWI nor any of its Subsidiaries is'@gnvestment company" within the
meaning of the Investment Company Act of 1940,rasraded, or a "holding company"”, or a "subsidiamnpany" of a "holding company", or
an "affiliate” of a "holding company" or of a "sutliery company" of a "holding company", within theeaning of the Public Utility Holding
Company Act of 1935, as amended.

SECTION 6.4. Validity, etc. This Agreement constitutes, and the Notes dr@isTand each other Loan Document executed by any
Obligor will, on the due execution and deliveryrénaf, constitute, the legal, valid and binding ghtions of such Obligor enforceable in
accordance with their respective terms; in eack vath respect to thiSection 6.4ubject to the effects of bankruptcy, insolvencgutiulent
conveyance, reorganization, moratorium and otheilai laws relating to or affecting creditors' riglgenerally, general equitable principles
(whether considered in a proceeding in equity daw&) and an implied covenant of good faith and d&aling.

SECTION 6.5. Financial Information The audited combined balance sheets and ldtedecombined statements of income,
comprehensive income and parent company's invesi@mencash flows of WWI and its Subsidiaries aBetember 28, 2002 and the related
consolidated statements of earnings and cash ffalMy1; copies of which have been furnished to tramfinistrative Agent and each Lender,
have been prepared in accordance with GAAP comsigtapplied and present fairly the consolidatedficial condition of the corporations
covered thereby as at the dates thereof and thksed their operations for the periods then ended
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SECTION 6.6. No Material Adverse Change Since December 28, 2002, there has been reriaadverse change in the financial
condition, operations, assets, business or presesfiWW!I and its Subsidiaries, taken as a whole.

SECTION 6.7. Litigation, Labor Controversies, etc. There is no pending or, to the knowledge of Boyrower, threatened litigation,
action, proceeding, labor controversy arbitratiogavernmental investigation affecting any Obligarany of their respective properties,
businesses, assets or revenues, which (a) colddnably be expected to result in a Material Adv&fect, or (b) purports to affect the
legality, validity or enforceability of the issuamof the Senior Subordinated Notes, this AgreentkatNotes or any other Loan Document,
except as disclosed Item 6.7("Litigation™) of the Disclosure Schedule.

SECTION 6.8. Subsidiaries WWI has no Subsidiaries, except those Sulrsidia
(a) which are identified item 6.8("Existing Subsidiaries") of the Disclosure Schexjwdr
(b) which are permitted to have been aealin accordance witBection 7.2.%r 7.2.8.

SECTION 6.9. Ownership of Properties WWI and each of its Subsidiaries own gooe: titl all of their properties and assets (other
than insignificant properties and assets), realmardonal, tangible and intangible, of any natunatsoever (including patents, trademarks,
trade names, service marks and copyrights), frdeckrar of all Liens or material claims (includingaterial infringement claims with respect to
patents, trademarks, copyrights and the like) exagpermitted pursuant 8ection 7.2.3

SECTION 6.10. Taxes WWI and each of its Subsidiaries has filed=a&ltieral, State, foreign and other material taxrnstand reports
required by law to have been filed by it and had p#l taxes and governmental charges thereby shiowe owing, except any such taxes or
charges which are being contested in good faithgpropriate proceedings and for which adequatevesén accordance with GAAP shall
have been set aside on its books.

SECTION 6.11. Pension and Welfare Plans No Pension Plan has been terminated thatdsadted in a liability to any Borrower of
more than $5,000,000, and no contribution failuae bccurred with respect to any Pension Plan gefftito give rise to a Lien und



section 302(f) of ERISA in excess of $5,000,000.d¢adition exists or event or transaction has aeclwith respect to any Pension Plan
which could reasonably be expected to result ifrtberrence by any Borrower of any material liailifine or penalty other than such
condition, event or transaction which would nots@@ably be expected to have a Material AdversecEffexcept as disclosed item 6.11("
Employee Benefit Plar") of the Disclosure Schedule, since the date efiéist financial statement of WWI, WWI has not miaféy increased
any contingent liability with respect to any postirement benefit under a Welfare Plan, other ttedoility for continuation coverage described
in Part 6 of Subtitle B of Title | of ERISA.

SECTION 6.12. Environmental Warranties Except as set forth item 6.12(" Environmental Matters) of the Disclosure Schedule
as, individually or in the aggregate, could nosebly be expected to have a Material AdversecEffe

(a) all facilities and property (includingderlying groundwater) owned or leased by WWaiay of its Subsidiaries have been,
continue to be, owned or leased by WWI and its Blidgrses in compliance with all Environmental Laws;

(b) there have been no past, and thera@pending or threatened

(i) written claims, complaints, noticasrequests for information received by WWI or arfiyts Subsidiaries with respect
to any alleged violation of any Environmental Law,
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(ii) written complaints, notices or ingeis to WW!I or any of its Subsidiaries regardinggmial liability under any
Environmental Law;

(c) to the best knowledge of WWI, thergdnaeen no Releases of Hazardous Materials at; onder any property now or
previously owned or leased by WWI or any of its Sidlaries;

(d) WWI and its Subsidiaries have beendssand are in compliance with all permits, ceaxifes, approvals, licenses and other
authorizations relating to environmental matterd mecessary or desirable for their businesses;

(e) no property now or previously ownedearsed by WWI or any of its Subsidiaries is listedto the knowledge of WWI or any
of its Subsidiaries, proposed for listing (withpest to owned property only) on the National Ptiesi List pursuant to CERCLA, on the
CERCLIS or on any similar state list of sites reing investigation or clean-up;

(f to the best knowledge of WWI, thare no underground storage tanks, active or abauamcluding petroleum storage
tanks, on or under any property now or previousiyed or leased by WWI or any of its Subsidiaries;

(g9) WWI and its Subsidiaries have not disetransported or directly arranged for the tgaorgation of any Hazardous Material to
any location (i) which is listed or to the knowledgf WWI or any of its Subsidiaries, proposed fstihg on the National Priorities List
pursuant to CERCLA, on the CERCLIS or on any simslate list, or (ii) which is the subject of fedkrstate 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 owned or leased BYMér any of its Subsidiaries; and

(i) tothe best knowledge of WWI, no ddions exist at, on or under any property now @vpusly owned or leased by WWI or
any of its Subsidiaries which, with the passagenoé, or the giving of notice or both, would givee to liability under any
Environmental Law.

SECTION 6.13. Regulations U and X No Obligor is engaged in the business of editencredit for the purpose of purchasing or
carrying margin stock, and no proceeds of any Cediensions will be used to purchase or carry inastpck or otherwise for a purpose wr
violates, or would be inconsistent with, F.R.S. BbRegulation U or Regulation X. Terms for whichanigs are provided in F.R.S. Board
Regulation U or Regulation X or any regulationsstitbted therefor, as from time to time in effeate used in this Section with such meanings.

SECTION 6.14. Accuracy of Information All material factual information concerningetfinancial condition, operations or prospects
of WWI and its Subsidiaries heretofore or conterapeously furnished by or on behalf of the Borrowenariting to the Administrative Ager
the Issuer or any Lender for purposes of or in ection with this Agreement or any transaction corgkated hereby or with respect to the
Acquisition is, and all other such factual inforinathereafter furnished by or on behalf of the Barers to the Administrative Agent, the Iss
or any Lender will be, true and accurate in eveagarial respect on the date as of which such inftion is dated or certified and such
information is not, or shall not be, as the casg b& incomplete by omitting to state any matedaat necessary to make such information not
misleading



Any term or provision of this Section t@tbontrary notwithstanding, insofar as any of tietdal information described above includes
assumptions, estimates, projections or opinionsgpeesentation or warranty is made herein witpeestheretoprovided, however, that to
the extent any such assumptions, estimates, piajsabdr opinions are based on factual matters, eatlte Borrowers has reviewed such fac
matters and nothing has come to its attentionérctintext of such review which would lead it toi&ed that such factual matters were not or
are not true and correct in all material
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respects or that such factual matters omit to stayematerial fact necessary to make such assunsp@stimates, projections or opinions not
misleading in any material respect.

SECTION 6.15. Seniority of Obligations, etc. WWI has the power and authority to incur thédbtedness evidenced by the Senior
Subordinated Notes as provided for under the S&ubordinated Note Indenture and has duly authdyrieeecuted and delivered the Senior
Subordinated Note Indenture. WWI has issued, putswadue authorization, the Senior Subordinatetedlander the Senior Subordinated
Note Indenture. The Senior Subordinated Note Ingentonstitutes the legal, valid and binding olilmaof WWI enforceable against WWI
accordance with its terms, subject to the effettsaakruptcy, insolvency, fraudulent conveyancerganization, moratorium and other similar
laws relating to or affecting creditors' rights geadly, general equitable principles (whether cdestd in a proceeding in equity or at law) and
an implied covenant of good faith and fair dealifige subordination provisions of the Senior Submatiid Notes and contained in the Senior
Subordinated Note Indenture are enforceable agdiadtolders of the Senior Subordinated Notes byhtiider of any Senior Debt (or similar
term referring to the Obligations, as applicabie)hie Senior Subordinated Note Indenture, whichnma®ffectively waived the benefits there
All monetary Obligations, including those to payngipal of and interest (including post-petitiortérest, whether or not permitted as a claim)
on the Loans and Reimbursement Obligations, arsldad expenses in connection therewith, const8ateor Debt (or similar term referring
the Obligations, as applicable) in the Senior Sdiated Note Indenture, and all such Obligatiomseantitled to the benefits of the
subordination created by the Senior Subordinatetg Nalenture. WWI acknowledges that the AdministeaAgent and each Lender is ente
into this Agreement, and is extending its Committagim reliance upon the subordination provisiohgoto be contained in) the Senior
Subordinated Note Indenture, the Senior Subordihditses and this Section.

SECTION 6.16. Solvency The Acquisition and the incurrence of the tedaCredit Extensions hereunder, the incurrencendy
Borrowers of the Indebtedness represented by tiiesNmd the execution and delivery by the Guaraibtjyethe Obligors parties thereto, will
not involve or result in any fraudulent transferfraudulent conveyance under the provisions ofi8e&48 of the Bankruptcy Code (11 U.S.C.
§101et seq, as from time to time hereafter amended, andsacgessor or similar statute) or any applicablee $tav respecting fraudulent
transfers or fraudulent conveyances. After giviffga to the Acquisition, WWI and each of its Subaries is Solvent.

ARTICLE VII
COVENANTS

SECTION 7.1. Affirmative Covenants Each of the Borrowers, jointly and severadlgrees with the Administrative Agent, the Issuer
and each Lender that, until all Commitments haveiteated, all Letters of Credit have terminatexpired and all Obligations have been
and performed in full, each Borrower will perforta obligations set forth below.

SECTION 7.1.1. Financial Information, Reports, Notices, etc WWI will furnish to each Lender, the Issuer dhd Administrative
Agent copies of the following financial statememegorts, notices and information:

(a) as soon as available and in any ewéhin 60 days after the end of each Fiscal Quarterach Fiscal Year of WWI (or, if
WW] is required to file such information on a Fotf®-Q with the Securities and Exchange Commissiommptly following such
filing), a consolidated balance sheet of WWI asdSubsidiaries as of the end of such Fiscal Quadgether with the related
consolidated statement of earnings and cash flowdoh Fiscal Quarter and for the period commenairtge end of the previous Fiscal
Year and ending with the end of such Fiscal Quditéring understood that the foregoing requiretmeay be satisfied by delivery of
WWI's report
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to the Securities and Exchange Commission on F@®Q)1 certified by the chief financial Authorizedfider of WWI,;

(b) as soon as available and in any ewéhin 120 days after the end of each Fiscal Ydan@VI (or, if WWI is required to file
such information on a Form 10-K with the Securii@sl Exchange Commission, promptly following sutihd), a copy of the annual
audit report for such Fiscal Year for WWI and itSidiaries, including therein a consolidated bedasheet for WWI and its
Subsidiaries as of the end of such Fiscal Yeagttay with the related consolidated statement ofiegs and cash flow of WWI and its
Subsidiaries for such Fiscal Year (it being undmdtthat the foregoing requirement may be satidfiedelivery of WWI's report to th



Securities and Exchange Commission on Form 10sK@ach case certified (without any Impermissiblalication) by
PricewaterhouseCoopers LLP or another "Big Four fitogether with a certificate from such accoutdda the effect that, in making
the examination necessary for the signing of suctual report by such accountants, they have nairbeaware of any Default that has
occurred and is continuing, or, if they have becaware of such Default, describing such Default tyedsteps, if any, being taken to
cure it;

(c) together with the delivery of the firtgal information required pursuantatauses (apnd(b) , a Compliance Certificate, in
substantially the form dExhibit E, executed by the chief financial Authorized Offioé WWI, showing (in reasonable detail and with
appropriate calculations and computations in albeets satisfactory to the Administrative Agenthptiance with the financial
covenants set forth iBection 7.2.4

(d) as soon as possible and in any evéhtnthree Business Days after obtaining knowledfjhe occurrence of each Default, a
statement of the chief financial Authorized Officd\WW!| setting forth details of such Default ame taction which WW!I has taken and
proposes to take with respect thereto;

(e) as soon as possible and in any evighinifive Business Days after (x) the occurrentaryy material adverse development
with respect to any litigation, action, proceediaglabor controversy described$ection 6.&nd the action which WW!I has taken and
proposes to take with respect thereto or (y) temencement of any labor controversy, litigatiorticaxg, proceeding of the type
described irSection 6.7 notice thereof and of the action which WWI hdetaand proposes to take with respect thereto;

(H promptly after the sending or filitigereof, copies of all reports and registrati@ieshents which WWI or any of its
Subsidiaries files with the Securities and Excha@genmission or any national securities exchangangrforeign equivalent;

(g) as soon as practicable after the dimiahcial officer or the chief executive officef WWI or a member of WWI's Controlled
Group becomes aware of (i) formal steps in writmgerminate any Pension Plan or (ii) the occureesfcany event with respect to a
Pension Plan which, in the case of (i) or (ii), lcoreasonably be expected to result in a contriloutd such Pension Plan by (or a
liability to) WWI or a member of WWI's ControlledrGup in excess of $5,000,000, (iii) the failurentake a required contribution to
any Pension Plan if such failure is sufficient teegrise to a Lien under section 302(f) of ERISK) ¢he taking of any action with
respect to a Pension Plan which could reasonabéxpected to result in the requirement that WWhieh a bond to the PBGC or such
Pension Plan or (v) any material increase in thetingent liability of WW!I with respect to any posgtirement Welfare Plan benefit,
notice thereof and copies of all documentationtirdethereto;

(h) promptly following the delivery or reipt, as the case may be, of any material writtgitca or communication pursuant to o
connection with the Senior Subordinated Note Indenbr any of the Senior Subordinated Notes, a adpych notice or
communication; and
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(i) such other information respecting ttondition or operations, financial or otherwisEWW!I or any of its Subsidiaries as any
Lender or the Issuer may from time to time reasbnadguest.

SECTION 7.1.2. Compliance with Laws, etc. WWI will, and will cause each of its Subsidesito, comply in all material respects with
all applicable laws, rules, regulations and ordsush compliance to include:

(a) the maintenance and preservatiorsafdtporate existence and qualification as a fare@poration, except where the failure
to so qualify could not reasonably be expectedateta Material Adverse Effect; and

(b) the payment, before the same becoriegdent, of all material taxes, assessments andrgmental charges imposed upon it
or upon its property except to the extent beingested in good faith by appropriate proceedingsfand/hich adequate reserves in
accordance with GAAP shall have been set asidésdiobks.

SECTION 7.1.3. Maintenance of Properties WWI will, and will cause each of its Subsidésrto, maintain, preserve, protect and k
its properties (other than insignificant propertiesgood repair, working order and condition (oiaty wear and tear excepted), and make
necessary and proper repairs, renewals and repégterso that its business carried on in connettierewith may be properly conducted at all
times unless WWI determines in good faith thatdbetinued maintenance of any of its propertieisonger economically desirable.

SECTION 7.1.4. Insurance WWI will, and will cause each of its Subsidés to,

(a) maintain insurance on its propertynviibancially sound and reputable insurance conggagainst loss and damage in at least
the amounts (and with only those deductibles) cnatdy maintained, and against such risks as greajly insured against in the same
general area, by Persons of comparable size engagigel same or similar business as WWI and itssiiidries; anc



(b) maintain all worker's compensationpéyer's liability insurance or similar insuranceraay be required under the laws of
state or jurisdiction in which it may be engagedirsiness.

Without limiting the foregoing, all insurance paés required pursuant to this Section shall (i) edhe Administrative Agent on behalf of
Secured Parties as mortgagee (in the case of pydpsurance) or additional insured (in the caskatiility insurance), as applicable, and
provide that no cancellation or modification of fhaicies will be made without thirty days' prioritten notice to the Administrative Agent a
(i) be in addition to any requirements to maintsjrecific types of insurance contained in the otleem Documents.

SECTION 7.1.5. Books and Records WWI will, and will cause each of its Subsidésto, keep books and records which accurately
reflect in all material respects all of its busmedfairs and transactions and permit the Admiaiste Agent, the Issuer and each Lender or any
of their respective representatives, at reasortabks and intervals, and upon reasonable noticastball of its offices, to discuss its financial
matters with its officers and independent publiccamtant (and WWI hereby authorizes such indepenaldslic accountant to discuss the
Borrowers' financial matters with the Issuer anchelaender or its representatives whether or notrepyesentative of WWI is present) and to
examine, and photocopy extracts from, any of itskdsar other corporate records.

SECTION 7.1.6. Environmental Covenant WWI will, and will cause each of its Subsidiésto,

(a) use and operate all of its facilitiewl properties in compliance with all Environmeitalvs, keep all necessary permits,
approvals, certificates, licenses and other authtidns relating to environmental matters in efeead remain in compliance therewith,
and handle all Hazardous
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Materials in compliance with all applicable Envimental Laws, in each case except where the faitucemply with the terms of this
clause could not reasonably be expected to havetaril Adverse Effect;

(b) promptly notify the Administrative Ageand provide copies of all written claims, conipig, notices or inquiries relating to
the condition of its facilities and properties ontpliance with Environmental Laws which relate twieonmental matters which would
have, or would reasonably be expected to have,tarfbAdverse Effect, and promptly cure and haigenissed with prejudice any
material actions and proceedings relating to caamgke with Environmental Laws, except to the exbaing diligently contested in go
faith by appropriate proceedings and for which adég reserves in accordance with GAAP have beessgd# on their books; and

(c) provide such information and certifioas which the Administrative Agent may reasonaielguest from time to time to
evidence compliance with th&ection 7.1.6

SECTION 7.1.7. Future Subsidiaries Upon any Person becoming a Subsidiary of WWUpon WWI or any of its Subsidiaries
acquiring additional Capital Securities of any &rig Subsidiary, WWI shall notify the Administraé\Agent of such acquisition, and

(&) WWI shall promptly cause such Subsidta execute and deliver to the Administrative Agevith counterparts for each
Lender, (i) if such Subsidiary is a U.S. Subsidiana U.K. Subsidiary, a supplement to the Subsidzuaranty or, if such Subsidiary is
an Australian Subsidiary, a supplement to the Alisin Guaranty, (i) if such a Subsidiary is a UsBbsidiary, a supplement to the
WWI Security Agreement or, if such Subsidiary isfarstralian Subsidiary, a supplement to the AustraSecurity Agreement or if
such Subsidiary is a U.K. Subsidiary, a securitygament substantially in the form of the U.K. Ségukgreement and (iii) if such
Subsidiary is a U.S. Subsidiary, a U.K. Subsidi@ran Australian Subsidiary and owns any real ptyd®aving a value as determined
in good faith by the Administrative Agent in exce$s$2,000,000, a Mortgage, together with acknogtednt copies of Uniform
Commercial Code financing statements (form UCCxEceated and delivered by the Subsidiary namindgSthiesidiary as the debtor and
the Administrative Agent as the secured party,tbeosimilar instruments or documents, filed urtther Uniform Commercial Code and
any other applicable recording statutes, in the cdseal property, of all jurisdictions as mayrteeessary or, in the opinion of the
Administrative Agent, desirable to perfect the s#gunterest of the Administrative Agent pursuamthe applicable Security
Agreement or a Mortgage, as the case may be; and

(b) WWI shall promptly deliver, or causelte delivered, to the Administrative Agent undsuaplement to the WWI Pledge
Agreement (or, if such Subsidiary is an AustralBarbsidiary, a supplement to the Australian Pledgee@ment or if such Subsidiary |
U.K. Subsidiary, a pledge agreement substantialiyé form of the U.K. Pledge Agreement), certiigsa(if any) representing all of the
issued and outstanding shares of Capital Secudtissch Subsidiary (to the extent required to &évdred pursuant to the applicable
Pledge Agreement) owned by WWI or any of its Sulasiés, as the case may be, along with undated gtowers for such certificates,
executed in blank, or, if any securities subjeet¢to are uncertificated securities, confirmatiod avidence satisfactory to the
Administrative Agent that appropriate book enttiese been made in the relevant books or recorddinancial intermediary or the
issuer of such securities, as the case may ber apgécable law resulting in the perfection of Security interest granted in favor of
the Administrative Agent pursuant to the termshaf &pplicable Pledge Agreemepitpvided, that notwithstanding anything to the
contrary herein or in any Loan Document, in no éwmall more than 65% of the Capital Securitiearmf non-Guarantor be required to
be pledged and in no event shall non-Guarantohe(dhan the SP1 Borrower) be required to pledget&asecurities of their
Subsidiaries, together, in each case, with ¢
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opinions, in form and substance and from coundidfaatory to the Administrative Agent, as the Adisirative Agent may reasonably
require.

SECTION 7.1.8. Future Leased Property and Future Acquisitioh&Real Property

(a) Prior to entering into any new leakesal property or renewing any existing leaseeafi property, WWI shall, and shall cause
each of its U.S. Subsidiaries and each of the dtarantor's to, use its (and their) best effartsi¢h shall not require the expenditure
of cash or the making of any material concessiomeuthe relevant lease) to deliver to the Admiatste Agent a Waiver executed by
the lessor of any real property that is to be lédseWW! or any of its U.S. Subsidiaries or anytleé other Guarantors for a term in
excess of one year in any state which by stataetgisuch lessor a "landlord's" (or similar) Lieiet is superior to the Administrative
Agent's, to the extent the value of any persongp@rty of WWI or its U.S. Subsidiaries or any of ither Guarantors to be held at s
leased property exceeds (or it is anticipatedtti@t/alue of such personal property will, at aninpim time during the term of such
leasehold term, exceed) $5,000,000.

(b) In the event that WWI or any of itsSJSubsidiaries or any of the other Guarantord slegliire any real property having a
value as determined in good faith by the AdmintsteaAgent in excess of $2,000,000, WWI or the aggllle Subsidiary shall,
promptly after such acquisition, execute a Mortgage provide the Administrative Agent with

(i) evidence of the completion (or satisory arrangements for the completion) of allorelings and filings of such
Mortgage as may be necessary or, in the reasonpliiion of the Administrative Agent, desirable etigely to create a valid,
perfected first priority Lien, subject to Liens petted bySection 7.2.3 against the properties purported to be coverekby;

(i) mortgagee's title insurance policiesavor of the Administrative Agent and the Lensleér amounts and in form and
substance and issued by insurers, reasonablyasatisf to the Administrative Agent, with respecthe property purported to |
covered by such Mortgage, insuring that title tohsproperty is marketable and that the interestated by the Mortgage
constitute valid first Liens thereon free and clefall defects and encumbrances other than a®epphby the Administrative
Agent, and such policies shall also include a néngl credit endorsement and such other endorserasritee Administrative
Agent shall request and shall be accompanied ljeece of the payment in full of all premiums thereand

(iii) such other approvals, opinions, ocdments as the Administrative Agent may reason@tjyest.
SECTION 7.1.9. Use of Proceeds, etc. The proceeds of the Credit Extensions shadigied by the Borrowers as follows:

(a) the proceeds of the Term D Loans dietpplied by WWI (i) to fund the Acquisition aiiJ to finance the payment of the f
and expenses related to the Acquisition; and

(b) the proceeds of all Revolving Loanwjr®) Line Loans and any Term Loans incurred purst@Section 2.1.6 and the
issuance of Letters of Credit from time to timealsbe used for working capital and general corfpurposes of WWI and its U.S.
Subsidiaries including the redemption or repurclas®enior Subordinated Notes.

SECTION 7.2. Negative Covenants Each of the Borrowers agrees with the Admiatste Agent, the Issuer and each Lender that,

until all Commitments have terminated, all Lettef<Credit have terminated or expired and all Olilyzs have been paid and performed in
each of the Borrowers will perform the obligatis®t forth in thisSection 7.2
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SECTION 7.2.1. Business Activities Each of the Borrowers will not, and will namit any of its respective Subsidiaries to, engage

in any business activity, except business actwitiEthe type in which WWI and its Subsidiaries engaged on the Effective Date and such
activities as may be incidental, similar or relatieelreto. The SP1 Borrower shall not engage inbarsiness other than as permitted under
Section 7.3

SECTION 7.2.2. Indebtedness Each of the Borrowers will not, and will narmit any of its respective Subsidiaries to, creiaigur,

assume or suffer to exist or otherwise become diabée in respect of any Indebtedness, other thathout duplication, the following:

(a) Indebtedness in respect of the Ciextiénsions and other Obligatiot



(b) [INTENTIONALLY OMITTED];

(c) Indebtedness identifiedltam 7.2.2(c)"Ongoing Indebtedness") of the Disclosure Schedarid any Refinancing
Indebtedness;

(d) to the extent not prohibited in wholein part by the terms of the Senior Subordindetk Indenture, Indebtedness incurre:
WWI or any of its Subsidiaries (other than the &8trower) (i) (x) to any Person providing financifay the acquisition of any assets
permitted to be acquired pursuanSection 7.2.8o finance its acquisition of such assets andr(ygspect of Capitalized Lease
Liabilities (but only to the extent otherwise pettadl bySection 7.2.7 in an aggregate amount fdauses (xand(y) not to exceed
$5,000,000 at any time and (ii) from time to tinoe ieneral corporate purposes in a maximum aggregaount of all Indebtedness
incurred pursuant to thidause (ii)not at any time to exceed $15,000,08€sthe then aggregate outstanding Indebtedness of
Subsidiaries which are not Guarantors permitteceudduse (f)(iii) below;

(e) Hedging Obligations of WWI or any tf Bubsidiaries;

(f) intercompany Indebtedness of WW!I ogvto any of its Subsidiaries or any Subsidiary\d/| (other than the SP1 Borrower
or the Designated Subsidiary) owing to WWI or attyeo Subsidiary of WW!I or of WWI to any Subsidiaf/WW!I, which Indebtedne

(i) if between Guarantors shall be emitkrl by one or more promissory notes in form amstsunce satisfactory to the
Administrative Agent which have been duly execwad delivered to (and endorsed to the order of Atfrministrative Agent in
pledge pursuant to a supplement to the applicdelgge Agreement;

(i) if between Guarantors (other thandhtkdness incurred by WWI) shall, except in the addndebtedness of WWI
owing to any of its Subsidiaries, not be forgiverotherwise discharged for any consideration othan payment in cash in the
currency in which such Indebtedness was loanedvareced unless the Administrative Agent otherwisesents; and

(iii) owing by Subsidiaries which are r@tarantors to Guarantors shall not exceed $15,000r0the aggregate at any
time outstanding;

(g) unsecured Subordinated Debt of WWIrgnio the Senior Subordinated Noteholders in aralraggregate outstanding
principal amount not to exceed the sum of $150@@Wand Euro 100,000,000;

(h) Indebtedness of Non-Guarantor Subsgiao Guarantors to the extent permitted as knvests undeclause (h)of
Section 7.2.5

(i) the Subordinated Guaranty;

55

() (i) guarantees by WWI or any Guarardf any Indebtedness of WWI or any Guarantor @hduarantees by any Subsidiary
that is not a Guarantor of any Indebtedness ofadingr Subsidiary that is not a Guarantor and diiidrantees by WWI or any Guarantor
of any unsecured Indebtedness of any Subsidiatyghmot a Guarantor incurred pursuantkmuse (d)(ii)of this Sectionprovided, that
in each case, the Indebtedness being guarante#ukisvise permitted by this Section; and

(k) Indebtedness incurred or assumed imeotion with a Franchise Acquisition in an amoowitto exceed $30,000,000 per
Franchise Acquisition;

provided, however, that no Indebtedness otherwise permittedlayse (d)or (f) (as such clause relates to Loans made by WWI to its
Subsidiaries) may be incurred if, after giving effeo the incurrence thereof, any Default shallehagcurred and be continuing.

SECTION 7.2.3. Liens. Each of the Borrowers will not, and will narmit any of its respective Subsidiaries to, creaigur, assume
or suffer to exist any Lien upon any of its progerevenues or assets, whether now owned or hereaftjuired, except:

(a) Liens securing payment of the Obligiadi, granted pursuant to any Loan Document;
(b) [INTENTIONALLY OMITTED];
(c) Liens to secure payment of Indebteddshe type permitted and describedleuse (cof Section 7.2.2

(d) Liens granted by WWI or any of its Sigaries (other than the SP1 Borrower) to secaserent of Indebtedness of the ty



permitted and described in (clause (d)(i)of Section 7.2.2 provided, that the obligations secured thereby do not ekaeéhe
aggregate $5,000,000 at any time outstanding gndléuse (d)(ii)of Section 7.2.2wed by Subsidiaries which are not Guarantors to
non-Affiliates; providedthat the obligations secured thereby do not ex§&esD0,000 in the aggregate at any one time owstgn

(e) Liens for taxes, assessments or gbeernmental charges or levies, including Lienspant to Section 107(I) of CERCLA or
other similar law, not at the time delinquent aerdafter payable without penalty or being contestegbod faith by appropriate
proceedings and for which adequate reserves inrdacoe with GAAP shall have been set aside onoitk;

(H Liens of carriers, warehousemen, nagics, repairmen, materialmen and landlords cerdike liens incurred by WWI or any
of its Subsidiaries (other than the SP1 Borrowethe ordinary course of business for sums notduefor a period of more than
30 days or being diligently contested in good faghappropriate proceedings and for which adequesterves in accordance with GA
shall have been set aside on its books;

(g) Liens incurred by WWI or any of itst&idiaries (other than the SP1 Borrower) in theérang course of business in connec
with workmen's compensation, unemployment insuramagher forms of governmental insurance or bésedir to secure performance
of tenders, statutory obligations, insurance ohiiges, leases and contracts (other than for bordoweney) entered into in the ordinary
course of business or to secure obligations ortysoreappeal bonds;

(h) judgment Liens in existence less tB@rdays after the entry thereof or with respeetiich execution has been stayed or the
payment of which is covered in full by a bond arfect to a customary deductible) by insurance taaied with responsible insurance
companies;

(i) Liens with respect to recorded miimaperfections of title and easements, rights-ofrwastrictions, reservations, permits,
servitudes and other similar encumbrances on reglpty and fixtures which do not materially detriom the value or materially
impair the use by WWI or any such Subsidiary indahginary course of their business of the propsutyject thereto;
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() leases or subleases granted by Wivéng of its Subsidiaries (other than the SP1 Beer to any other Person in the ordin
course of business; and

(k) Liens in the nature of trustees' Lignanted pursuant to any indenture governing adgbtedness permitted Bection 7.2.2
in each case in favor of the trustee under suchntuate and securing only obligations to pay comagms to such trustee, to reimburse
its expenses and to indemnify it under the terrasetbf.

SECTION 7.2.4. Financial Condition

(a) Fixed Charge Coverage Rati?WWI will not permit the Fixed Charge Coverage iBatluring any Fiscal Quarter, to be less
than 1.50 to 1.00.:

(b) Net Debt to EBITDA RatioWW! 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 RatioWWI will not permit the Interest Coverage Rat®at the end of any Fiscal Quarter to be less than
2.50 to 1.00.

SECTION 7.2.5. Investments Each of the Borrowers will not, and will nammit any of its respective Subsidiaries to, makeyr,
assume or suffer to exist any Investment in angoerson, except:

(a) Investments existing on the date Hemad identified intem 7.2.5(a)"Ongoing Investments") of the Disclosure Schedule;
(b) Cash Equivalent Investments;

(c) without duplication, Investments pettet as Indebtedness pursuangéction 7.2.2

(d) without duplication, Investments petted as Capital Expenditures pursuanbéztion 7.2.7

(e) Investments by WWI in any of its Swuligiies which have executed Guaranties, or by aol Subsidiary (other than the SP1
Borrower) in any of its Subsidiaries, by way of tridvutions to capital



(f) Investments made by WWI or any affubsidiaries (other than the SP1 Borrower), golith proceeds which have been
contributed, directly or indirectly, to such Subaig as cash equity from holders of WWI's commatktfor the purpose of making an
Investment identified in a notice to the Adminisitra Agent on or prior to the date that such cdgitatribution is made;

(g9) Investments by WWI or any of its Suligiies (other than the SP1 Borrower) to the extiemiconsideration received pursuant
to clause (b)(i)of Section 7.2.%s not all cash;

(h) Investments by WWI or any of its Suligiies in Weight Watchers Sweden AB VK&ktarna and Weight Watchers Suomi
to the extent that such Investments are for thpgse of acquiring any Capital Securities of suchs8liaries not owned by WWI and
Subsidiaries on the Effective Date, in an aggregateunt not to exceed $10,000,000;

(i) other Investments (not constitutidgpital Expenditures attributable to the expendinfrBase Amounts) made by WWI or
any of the Guarantors (other than the SP1 Borroimeah aggregate amount not to exceed $30,000,000;

() other Investments made by any Noraf@uator Subsidiary in another Non-Guarantor Suasydi
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(k) other Investments made by WWI or amp$Sdiary in Qualified Assets, to the extent petaditunderclause (b)of
Section 3.1.1

() Investments made by WWI in the Desitpd Subsidiary in an aggregate amount not toeek$#,500,000;
(m) Investments permitted un@srction 7.2.6 and
(n) Investments by WWI or any Subsidiaopstituting Permitted Acquisitions;

provided, however, that

(i) any Investment which when made caewplith the requirements of the definition of teem "Cash Equivalent
Investment" may continue to be held notwithstandireg such Investment if made thereafter wouldocootply with such
requirements;

(ii) the Investments permitted above shally be permitted to be made to the extent nohipited in whole or in part by
the terms of the Senior Subordinated Note Indenture

(i) no Investment otherwise permitteddiguse (e) (f) , (g) or (i) shall be permitted to be made if, immediately befor
after giving effect thereto, any Default shall haegurred and be continuing; and

(iv) except as permitted unadaiuse (ayabove, no more than $2,000,000 of Investments reapdde in the Designated
Subsidiary unless the Designated Subsidiary slaak taken the actions set forthSection 7.1.7

SECTION 7.2.6. Restricted Payments, etc.On and at all times after the Effective Date,

(a) subject tolause (b)(ii), WWI will not declare, pay or make any dividenddistribution (in cash, property or obligations) on
any shares of any class of Capital Securities (aohereafter outstanding) of WWI or on any warraofgtions or other rights with
respect to any shares of any class of Capital 8&sufnow or hereafter outstanding) of WWI (otligain dividends or distributions
payable in its common stock or warrants to purclitsssommon stock or splits or reclassificationsteftock into additional or other
shares of its common stock) or apply, or permit ahiys Subsidiaries to apply, any of its fundsyperty or assets to the purchase,
redemption, sinking fund or other retirement ofagree or permit any of its Subsidiaries to purel@sredeem, any shares of any class
of Capital Securities (now or hereafter outstanfosfgVWI, or warrants, options or other rights withtspect to any shares of any clas
Capital Securities (now or hereafter outstandingluding but not limited to the WWI Preferred Stgref WWI (collectively, "
Restricted Payment$; provided, that (w) WWI may make Restricted Payments ofabivids on WWI's Capital Securities or to
repurchase WW!I's Capital Securities in an amourtbu20,000,000 plus 50% of Net Income from thesEilve Date, so long as (i) bt
before and after giving effect to such RestrictagirRent no Default has occurred and is continuiiig\MWI's Senior Debt to EBITDA
ratio on a pro forma basis after giving effect tiats Restricted Payment is less than 2.0 to 1 aipd\(WI shall have at least
$30,000,000 of unused Revolving Loan Commitmentd\(¥I may make dividend payments under the WWI &refd Shares so long
as no Default has occurred, no default has occumeldr or the Senior Subordinated Note Indenturenagither case, would result
therefrom, (y) WWI may repurchase its stock helcebyployees constituting management, in an amourtorexceed $5,000,000 in a
Fiscal Year and an aggregate amount of $20,00q@00unts unused in any Fiscal Year may be usdtkimimediately succeedii



Fiscal Year) and (z) WWI may make Restricted Paymenredeem, in whole or in part, WWI Preferred®is, so long as before and
after giving effect to such Restricted Paymentn@)Default has occurred and is continuing, (ii) \R8ABenior Debt to EBITDA ratio on
a pro forma basis after giving effect to such Retgtd Payment is less than 2.0 to 1 and (iii) WWédlshave at least $30,000,000 of
unused Revolving Loan Commitments;

58

(b) WWI will not, and will not permit amf its Subsidiaries to

(i) make any payment or prepayment ofgipal of, or interest on, any Senior Subordindtedes (A) on any day other
than, in the case of interest only, the statededgled date for such payment of interest set farthe applicable Senior
Subordinated Notes or in the Senior Subordinatete Nalenture, or (B) which would violate the teraighis Agreement or the
subordination provisions of the Senior Subordin@etk Indenture; or

(i) redeem, purchase or defease, anydsé&hibordinated Notes, unless, so long as, bottréaind after giving effect to
any such redemption, purchase or defeasance, (x)8\8&nior Debt to EBITDA ratio on a pro forma lsaafter giving effect to
such Restricted Payment is less than 2.0 to 1.Qy@n¥WI shall at the time of any such redemptiparchase or defeasance
(have at least $30,000,000 of unused Revolving l@ammitments; and

(c) WWI1 will not, and will not permit anfpubsidiary to, make any deposit for any of thedoieg purposes (except in connection
with any permitted expenditure describedliauses (apnd(b) above).

SECTION 7.2.7. Capital Expenditures, etc. Each of the Borrowers will not, and will notrpet any of its respective Subsidiaries to,
make or commit to make Capital Expenditures (othan (w) Permitted Acquisitions, (x) investmentslen(1) clause (j)of Section 7.2.%nd
(2) clause (i)of Section 7.2.%0 the extent, in the case of tlliause (2), that the aggregate amount of such investments wiotexceed
$30,000,000 (it being understood that Capital Exgenes may be made pursuant to tieuse (xwhether or not constituting "Investments",
but shall be treated as such for the purposesi@fSssctions), (y) nonrecurring restructuring castd Weighco Acquisition related expenses
(z) proceeds of capital contributions used for @diixpenditures in any Fiscal Year by WWI andStsbsidiaries (other than the SP1
Borrower), except, to the extent not prohibiteavimle or in part by the terms of the Senior Subwatid Note Indenture, Capital Expenditures
which do not aggregate in excess of the amourfbatbelow opposite such Fiscal Year:

Maximum Capital

Fiscal Year Expenditures

2002 9,600,00!
2003 $ 12,000,00
2004 $ 13,500,00
2005 and thereaftt $ 15,000,00

provided, however, that (i) to the extent the amount of Capital Engitures permitted to be made in any Fiscal Yeasyant to the table set
forth above without giving effect to thdause (i)(the "Base Amount) exceeds the aggregate amount of Capital Expereditactually made
during such Fiscal Year, such excess amount maaiieed forward to (but only to) the next succegdhiscal Year (any such amount to be
certified by WWI to the Administrative Agent in ti@ompliance Certificate delivered for the last BIsQuarter of such Fiscal Year, and any
such amount carried forward to a succeeding Fiéeat shall be deemed to be used prior to WWI an&itbsidiaries using the Base Amount
for such succeeding Fiscal Year, without givingeeffto such carry-forward).

SECTION 7.2.8. Consolidation, Merger, etc. Each of the Borrowers will not, and will notrpét any of its respective Subsidiaries to,
liquidate or dissolve, consolidate with, or meng®ior with, any other corporation, or purchasetberwise acquire all or substantially all of
the assets of any Person (or of any division tHgeaept

(a) any such Subsidiary (other than thé B&rower) may liquidate or dissolve voluntarihtd, and may merge with and into,
WWI (so long as WWI is the surviving corporationsafch combination or merger) or any other Subsjdiether than the SP1
Borrower), and the assets or
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stock of any Subsidiary may be purchased or otlseratquired by WWI or any other Subsidiary (othentthe SP1 Borrower);
provided, that notwithstanding the above, (i) a Subsidiagy only liquidate or dissolve into, or merge watid into, another Subsidie
of WWI (other than the SP1 Borrower) if, after gigieffect to such combination or merger, WWI coméigi to own (directly or
indirectly), and the Administrative Agent continueshave pledged to it pursuant to a supplemetitedVWI Pledge Agreement, a
percentage of the issued and outstanding shai@apifal Securities (on a fully diluted basis) o tBubsidiary surviving suc



combination or merger that is equal to or in exa#she percentage of the issued and outstandiagestof Capital Securities (on a fully
diluted basis) of the Subsidiary that does notiserguch combination or merger that was (immedjaeior to the combination or
merger) owned by WWI or pledged to the AdministrathAgent and (ii) if such Subsidiary is a Guararier surviving corporation must
be a Guarantor;

(b) solong as no Default has occurrediamdntinuing or would occur after giving effebeteto, WWI or any of their Subsidiar
(other than the SP1 Borrower) may make Investmeesitted undeBection 7.2.§including any Permitted Acquisition); and

(c) a Subsidiary may merge with anothes®ein a transaction permitted blause (b)f Section 7.2.9

SECTION 7.2.9. Asset Dispositions, etc. Subject to the definition of Change of Contesch of the Borrowers will not, and will not
permit any of its respective Subsidiaries to, Dg&pof all or any part of its assets, whether nowexhor hereafter acquired (including accounts
receivable and Capital Securities of Subsidiatiegny Person, unless

(a) such Disposition is made by WWI or afiyts Subsidiaries (other than the SP1 Borrovaed is (i) in the ordinary course of
business (and does not constitute a Dispositiail @fr a substantial part of WWI or such Subsid&pssets) or is of obsolete or worn
out property or (i) permitted bglause (a)r (b) of Section 7.2.8

(b) (i) such Disposition (other than ofptal Securities) is made by WWI or any of its Sdizies (other than the SP1 Borrower)
and is for fair market value and the considerationsists of no less than 75% in cash, (ii) theDigposition Proceeds received from
such Disposition, together with the Net DispositRnoceeds of all other assets sold, transferradet® contributed or conveyed
pursuant to thislause (b)since the Effective Date, does not exceed (indaiigor in the aggregate) $20,000,000 over the tefthis
Agreement and (iii) the Net Disposition Proceedsegated from such Disposition not theretofore regted in Qualified Assets in
accordance witkelause (b)f Section 3.1.Jwith the amount permitted to be so reinvested ualfied Assets in any event not to exceed
$7,500,000 over the term of this Agreement) is igpiphs Net Disposition Proceeds to prepay the Lpansuant to the terms of
clause (b)f Section 3.1.AndSection 3.1.2 or

(c) such Disposition is made pursuant tmeal Management Plan.
SECTION 7.2.10. Modification of Certain Agreements

(a) Each of the Borrowers will not, andlwbt permit any of its respective Subsidiariesdonsent to any amendment, supplen
amendment and restatement, waiver or other motidicaf any of the terms or provisions containedonapplicable to, the
Recapitalization Agreement or the Purchase Agreéwmresiny schedules, exhibits or agreements retht@to, in each case which
would adversely affect the rights or remedies efltenders, or WWI's or any Subsidiary's abilitypasform hereunder or under any
Loan Document or which would increase the purclpaime with respect to the Acquisition.
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(b) Except as otherwise permitted purst@tiie terms of this Agreement, without the prisitten consent of the Required
Lenders, WWI will not consent to any amendmentpseient or other modification of any of the termmgpmvisions contained in, or
applicable to, any Subordinated Debt (includingSemior Subordinated Note Indenture or any of thei@® Subordinated Notes), or ¢
guarantees delivered in connection with any Sulbatdd Debt (including any Subordinated Guarantgléctively, the "Restricted
Agreements§), or make any payment in order to obtain an amed thereof or change thereto, if the effect a@hsamendment,
supplement, modification or change is to (i) insee¢he principal amount of, or increase the inteage on, or add or increase any fee
with respect to such Subordinated Debt or any Redtricted Agreement, advance any dates upon vgaiginents of principal or
interest are due thereon or change any of the @mterwith respect thereto in a manner which is mesgictive to WWI or any of its
Subsidiaries or (ii) change any event of defaultandition to an event of default with respect étey change the redemption,
prepayment or defeasance provisions thereof, chifregeubordination provisions thereof, or changecaatlateral therefor (other than
release such collateral), if (in the case of tesise (b)(ii)), the effect of such amendment or change, indalighor together with all
other amendments or changes made, is to increasibtigations of the obligor thereunder or to comfiey additional rights on the
holders of such Subordinated Debt, or any suchrRest Agreement (or a trustee or other represieetan their behalf).

SECTION 7.2.11. Transactions with Affiliates Each of the Borrowers will not, and will nanmit any of its respective Subsidiaries
to, enter into, or cause, suffer or permit to eaigy arrangement or contract with any of their othféiliates (other than any Obligor)

(a) unless (i) such arrangement or cohtsafair and equitable to WWI or such Subsidiangl & an arrangement or contract of the
kind which would be entered into by a prudent Pelisdhe position of the Borrowers or such Subsidigith a Person which is not one
of their Affiliates; (ii) if such arrangement ormivact involves an amount in excess of $5,000,8@terms of such arrangement or
contract are set forth in writing and a majoritydifectors of WWI have determined in good faithtttiee criteria set forth iolause (i)
are satisfied and have approved such arrangemeontract as evidenced by appropriate resolutidéiseoboard of directors of WWI
the relevant Subsidiary; (iii) if such arrangementontract involves an amount in excess of $25@for each such arrangement or
contract, the board of directors shall also haeeixed a written opinion from an investment bankisgcounting or appraisal firm



national prominence that is not an Affiliate of WWglthe effect that such arrangement or contrafetiisfrom a financial standpoint, to
WWI and its Subsidiaries or (iv) such arrangemsrdsit forth oritem 7.2.11of the Disclosure Schedule; and

(b) except that, so long as no DefaulEwent of Default has occurred and is continuingvould be caused thereby, WWI and its
Subsidiaries may pay (i) annual management, canguhnonitoring and advisory fees to The Invus Gxdutd. in an aggregate total
amount in any Fiscal Year not to exceed the grexiter) $1,000,000 and (y) 1.0% of EBITDA for thelevant period, and any related
out-of-pocket expenses and (ii) fees to The Invimu@, Ltd. and its Affiliates in connection withyaacquisition or divestiture
transaction entered into by WWI or any Subsidigrgyvided, however, that the aggregate amount of fees paid to Thesl@&roup, Ltd.
and its Affiliates in respect of any acquisitiondivestiture transaction shall not exceed 1% ofttii@ amount of such transaction.

SECTION 7.2.12. Negative Pledges, Restrictive Agreements, et€ach of the Borrowers will not, and will notrp@t any of its
respective Subsidiaries to, enter into any agreéeswcluding (i) any restrictions existing undee thoan Documents or, in the caseclafuses
(a)(i) and(b) , any other agreements in effect on the date hefi§dah the case oflauses (a)(ipnd(b), any restrictions with respect to a
Subsidiary imposed pursuant to an agreement wlastbken entered into in connection
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with the sale or disposition of all or substantialll of the Capital Securities or assets of sughs®liary pursuant to a transaction otherwise
permitted hereby, (iii) in the case dbuse (a) restrictions in respect of Indebtedness secuydddms permitted bysection 7.2.3 but only to
the extent such restrictions apply to the assatsmmhered thereby, (iv) in the casectd#use (a), restrictions under the Senior Subordinated
Indenture or (v) any restrictions existing undey agreement that amends, refinances or replaceagregment containing the restrictions
referred to irclause (i), (i) or (iii) above;provided, that the terms and conditions of any such agreeneéerred to irclause (i), (i) or (iii) are
not materially less favorable to the Lenders oranally more restrictive to any Obligor a party th® than those under the agreement so
amended, refinanced or replaced) prohibiting

(a) the (i) creation or assumption of &ign upon its properties, revenues or assets, wehethw owned or hereafter acquired, or
(ii) ability of WWI or any other Obligor to amend otherwise modify this Agreement or any other L&otument; or

(b) the ability of any Subsidiary to makey payments, directly or indirectly, to the Boresw by way of dividends, advances,
repayments of loans or advances, reimbursememspnagement and other intercompany charges, expandesccruals or other retu
on investments, or any other agreement or arrangewtgch restricts the ability of any such Subsigito make any payment, directly
or indirectly, to the Borrowers.

SECTION 7.2.13. Stock of Subsidiaries Each of the Borrowers will not (other than WiWilconnection with a Permitted Acquisition
or an Investment), and will not permit any of éspective Subsidiaries to issue any Capital Séesifivhether for value or otherwise) to any
Person other than WWI or another Wholly-owned Sdibsy of WWI except in connection with a Local Mgeanent Planprovided, that, WW
Australia shall at all times be the record and fierz direct owner of all of the issued and outstang Capital Securities of the SP1 Borrower.

SECTION 7.2.14. Sale and Leaseback Each of the Borrowers will not, and will narmmit any of its respective Subsidiaries to, enter
into any agreement or arrangement with any othesdPeproviding for the leasing by WWI or any of 8absidiaries of real or personal
property which has been or is to be sold or transeby 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 suchrPensitne security of such property or rental olilagges of WWI or any of its Subsidiaries.

SECTION 7.2.15. Fiscal Year Each of the Borrowers will not and will notrpet any of its respective Subsidiaries to change i
Fiscal Year.

SECTION 7.2.16. Designation of Senior IndebtednessWW!I will not designate any Indebtedness assifeated Senior Indebtedness”
pursuant to clause (1) of the definition of suaimtén the Senior Subordinated Note Indenture, withibe consent of the Required Lenders.

SECTION 7.3. Maintenance of Separate ExistenceThe SP1 Borrower covenants and agrees witdmeinistrative Agent, the Issuer
and each Lender as follows:

(a) Other Business It will not engage in any business or entesg@or enter into any transaction other than theolong of
Loans under this Agreement, and the incurrencepagchent of ordinary course operating expensesaamdherwise contemplated by
the Loan Documents.

(b) Maintenance of Separate Existenceln order to maintain its corporate existenggasate and apart from that of WWI, any
Subsidiary of WWI and any Affiliates thereof andyasther Person, it will perform all necessary d@otmaintain such separation,
including,

(i) practicing and adhering to corporatenalities, such as maintaining appropriate coapmbooks and recorc
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(i) complying with Article Sixth of itsertificate of incorporation;

(iii) owning or leasing (including throughared arrangements with Affiliates) all officerfiture and equipment necessary
to operate its business;

(iv) refraining from (A) guaranteeing dherwise becoming liable for any obligations of arfiyts Affiliates or any other
Person, (B) having its Obligations guaranteed §wlffiliates or any other Person (except as othesvweiontemplated by the Loan
Documents), (C) holding itself out as responsibledebts of any of its Affiliates or any other Rerr for decisions or actions
with respect to the affairs of any of its Affiliater any other Person, and (D) being directly dirgctly named as a direct or
contingent beneficiary or loss payee on any instggmlicy of any Affiliate;

(v) maintaining its deposit and other backounts and all of its assets separate from thioaey other Person;
(vi) maintaining its financial records segte and apart from those of any other Person;

(vii) compensating all its employees, dffis, consultants and agents for services proviaédoly such Persons, or
reimbursing any of its Affiliates in respect of wees provided to it by employees, officers, cotemiis and agents of such
Affiliate, out of its own funds;

(viii) maintaining any owned or leasedicédfspace separate and apart from that of ang éffftliates (even if such office
space is subleased from or is on or near premisag@d by any of its Affiliates);

(ix) accounting for and managing all afliabilities separately from those of any of itSikates and any other Person,
including payment directly by the SP1 Borrower bfpayroll, accounting and other administrative empes and taxes;

(x) allocating, on an arm's-length baalikshared corporate operating services, leasesx@mhses, including those
associated with the services of shared consultardsagents and shared computer and other offideregat and software;

(xi) refraining from filing or otherwisaitiating or supporting the filing of a motion imyabankruptcy or other insolvency
proceeding involving it, WWI, any Subsidiary of WWny Affiliate thereof or any other Person to gahtively consolidate it
with WWI, any Subsidiary of WWI, any Affiliate theof or any other Person;

(xii) remaining solvent;

(xiii) conducting all of its business (vther written or oral) solely in its own name;

(xiv) refraining from commingling its assetith those of any of its Affiliates or any otHeerson;

(xv) maintaining an arm's-length relatioipshith all of its Affiliates;

(xvi) refraining from acquiring obligatioms securities of WWI, any Subsidiary of WWI or aAffiliate thereof;

(xvii) refraining from pledging its asséts the benefit of any of its Affiliates or anyhar Person or making any loans or
advances to any of its Affiliates or any other Bar§n each case, except as otherwise permittesbpnt to the Loan
Documents); and

(xviii) correcting any known misunderstargiregarding its separate identity.

(c) Independent Directors It will not cause or allow its board of direcs to take any action requiring the unanimous
affirmative vote of 100% of the members of its labaf directors unless
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the Independent Director(s) (as defined in theifteate of incorporation of the SP1 Borrower) shalve participated in such vote, an
shall comply in all respects with Article Seventtte certificate of incorporatior



(d) Unanimous Consent Required for Certain Actiondt shall not, without the unanimous consenalbbf the members of its
board of directors, including its independent dioe), (i) file, or authorize or consent to thinfj of, a bankruptcy or insolvency
petition or otherwise institute insolvency proceei with respect to itself or to any other entityihich it has a direct or indirect legal
or beneficial ownership interest, (ii) dissolvejidate, consolidate, merge, or sell all or sulisthy all of its assets or any other entity
in which it has a direct or indirect legal or benigl ownership interest, (iii) engage in any otbesiness activity or (iv) amend Articles
Third, Sixth and Seventh of its Certificate of Ingoration.

(e) No Powers of Attorney The SP1 Borrower shall not grant any powerattfrney to any Person for any purposes except
(i) for the purpose of permitting any Person tofgen any ministerial or administrative functions lbehalf of the SP1 Borrower which
are not inconsistent with the terms of the Loan iwents, (ii) to the Administrative Agent for therpases of the Security Agreements,
Pledge Agreements and Guaranties, or (iii) whemnergtise provided or permitted by the Loan Documents

ARTICLE VIII
GUARANTY

SECTION 8.1. The Guaranty WWI hereby unconditionally and irrevocably gastees the full and prompt payment when due,
whether at stated maturity, by acceleration or mtise (including all amounts which would have beeotue but for the operation of the
automatic stay under Section 362(a) of the Fedgaakruptcy Code, 11 U.S.C. 362(a), and the operaticSections 502(b) and 506(b) of the
United States Bankruptcy Code, 11 U.S.C. 8502(H)&506(b)), of the following (collectively, theGuaranteed Obligation$,

(a) all Obligations of the SP1 Borrowedaach other Obligor to the Administrative Agend @ach of the Lenders now or
hereafter existing under this Agreement and eatbrdtoan Document, whether for principal, interésgs, expenses or otherwise; and

(b) all other Obligations to the Adminative Agent and each of the Lenders now or heneafisting under any of the Loan
Documents, whether for principal, interest, feepemses or otherwise.

The obligations of WW!I under thisrticle VIII constitute a guaranty of payment when due and inaltection, and WWI specifically agrees
that it shall not be necessary or required thatthministrative Agent, any Lender or any holderafy Note exercise any right, assert any ¢
or demand or enforce any remedy whatsoever aghi@SP1 Borrower or any other Obligor (or any ofherson) before or as a condition to
obligations of WWI under thiérticle VIII .

SECTION 8.2. Guaranty Unconditional The obligations of WWI under thigtticle VIII shall be construed as a continuing, absolute,
unconditional and irrevocable guaranty of paymerat shall remain in full force and effect until thmal Termination Date. WW!I guarantees
that the Guaranteed Obligations will be paid dirict accordance with the terms of the agreemeastriment or document under which they
arise, regardless of any law, regulation or oraev or hereafter in effect in any jurisdiction affieg any of such terms or the rights of the
Administrative Agent or any of the Lenders
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with respect thereto. The liability of WWI hereunddall be absolute and unconditional irrespeatiive

(a) any lack of validity, legality or emézability of this Agreement, the Notes, the TL&sy Rate Protection Agreement with a
Lender or any other Loan Document or any othereagemnt or instrument relating to any thereof;

(b) any change in the time, manner orelafcpayment of, or in any other term of, all oy arfi the Guaranteed Obligations, or any
compromise, renewal, extension, acceleration eass with respect thereto, or any other amendmemaioer of or any consent to
departure from this Agreement, the Notes, the TlaDg, Rate Protection Agreement with a Lender orathgr Loan Document;

(c) any addition, exchange, release orpenfiection of any collateral, or any release oeadment or waiver of or consent to
departure from any other guaranty, for all or ahthe Guaranteed Obligations;

(d) the failure of the Administrative Agear any Lender

(i) to assert any claim or demand cenéorce any right or remedy against the SP1 Borrpargy other Obligor or any
other Person (including any other guarantor) utideiprovisions of this Agreement, any Note, any Ta@ly Rate Protection
Agreement with a Lender or any other Loan Docuneertherwise, or

(ii) to exercise any right or remedy agaiany other guarantor of, or collateral securary; of the Guaranteed Obligations;

(e) any amendment to, rescission, waimeother modification of, or any consent to departiiom, any of the terms of th



Agreement, any Note, any TLC, any Rate ProtectigreAment with a Lender or any other Loan Document;

() any defense, setoff or counterclavrich may at any time be available to or be asddyyeany Obligor against the
Administrative Agent or any Lender;

(g) any reduction, limitation, impairmesrttermination of the Guaranteed Obligations foy egason, including any claim of
waiver, release, surrender, alteration or comprena@ad shall not be subject to (and WWI hereby asany right to or claim of) any
defense or setoff, counterclaim, recoupment oritetion whatsoever by reason of the invalidityeglality, nongenuineness,
irregularity, compromise, unenforceability of, ayaother event or occurrence affecting, the GuaethObligations or otherwise; or

(h) any other circumstance which mighteotrise constitute a defense available to, or a legequitable discharge of, WWI, any
other Obligor or any surety or guarantor.

SECTION 8.3. Reinstatement in Certain Circumstancedf at any time any payment in whole or in pafrany of the Guaranteed
Obligations is rescinded or must be otherwise restor returned upon the insolvency, bankruptcseorganization of WWI, any other Oblig
or otherwise, WWI's obligations under tiigticle VIII with respect to such payment shall be reinstateatiasyh such payment had been due
but not made at such time.

SECTION 8.4. Waiver. WWI irrevocably waives promptness, diligengetice of acceptance hereof, presentment, demaotisp an
any other notice with respect to any of the GuamahtObligations, as well as any requirement thabgttime any action be taken by any Pe
against the SP1 Borrower or any other Person.
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SECTION 8.5. Postponement of Subrogation, etcWW! will not exercise any rights which it magauire 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 Terminatidaite shall be held in trust for the benefit of tesmders and each holder of a Note and/or
and shall immediately be paid to the Administrathgent and credited and applied against the GueeanDbligations, whether matured or
unmatured, in accordance with the terms of thise&grentprovided, however, that if

(a) WWI has made payment to the Lendedsesth holder of a Note of all or any part of theatanteed Obligations, and
(b) the Final Termination Date has ocatire

each Lender and each holder of a Note agreesath@&t\WI's request, the Administrative Agent, on bebkthe Lenders and the holders of the
Notes, will execute and deliver to WWI appropridteEuments (without recourse and without represiemtatr warranty) necessary to evidel

the transfer by subrogation to WWI of an interasthe Guaranteed Obligations resulting from sughmEnt by WWI. In furtherance of the
foregoing, at all times prior to the Final TermioatDate, WWI shall refrain from taking any actioncommencing any proceeding against the
SP1 Borrower (or its successors or assigns, whetremnection with a bankruptcy proceeding or otlige) to recover any amounts in the
respect of payments to any Lender or any holderbte and/or TLCprovided, however, that WWI may make any necessary filings solely to
preserve its claims against the SP1 Borrower.

SECTION 8.6. Stay of Acceleration If acceleration of the time for payment of amyiount payable by the SP1 Borrower under this
Agreement or any Note or TLC is stayed upon theioetice of any event referred toSection 9.1.%vith respect to the SP1 Borrower, all si
amounts otherwise subject to acceleration undetetimes of this Agreement shall nonetheless be gayabWWI hereunder forthwith.

ARTICLE IX
EVENTSOF DEFAULT

SECTION 9.1. Listing of Events of Default Each of the following events or occurrencescdbed in thisSection 9.khall constitute
an "Event of Default.

SECTION 9.1.1. Non-Payment of Obligations Any Borrower shall default in the payment oggayment of any Reimbursement
Obligation (including pursuant t8ections 2.&nd2.6.2) on the applicable Disbursement Due Date or amppsitof cash for collateral purpo:
on the date required pursuant3ection 2.6.4r any principal of any Loan when due, or any Gdriincluding WWI and the SP1 Borrower)
shall default (and such default shall continue omaéied for a period of three Business Days) inpagment when due of any interest or
commitment fee or of any other monetary Obligation.

SECTION 9.1.2. Breach of Warranty Any representation or warranty of any Borroweany other Obligor made or deemed to be
made hereunder or in any other Loan Document egdduy it or any other writing or certificate furhed by or on behalf of the Borrowers



any other Obligor to the Administrative Agent, tBsuer or any Lender for the purposes of or in estion with this Agreement or any such
other Loan Document (including any certificateswidked pursuant térticle V) is or shall be incorrect when made in any maltegispect.

SECTION 9.1.3. Non-Performance of Certain Covenants and Obikges. Any Borrower shall default in the due perfomoa and
observance of any of its obligations un&ection 7.1.9r Section 7.2
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SECTION 9.1.4. Non-Performance of Other Covenants and Oblayegi Any Obligor shall default in the due performarand
observance of any other agreement contained her@&many other Loan Document executed by it, archslefault shall continue unremedied
for a period of 30 days after notice thereof shalle been given to WWI by the Administrative Aganthe direction of the Required Lenders.

SECTION 9.1.5. Default on Other Indebtedness A default shall occur (i) in the payment widare (subject to any applicable grace
period), whether by acceleration or otherwise,rof bndebtedness, other than Indebtedness desdrit&ettion 9.1.1 of WWI or any of its
Subsidiaries or any other Obligor having a printgraount, individually or in the aggregate, in essef $1,000,000, or (ii) a default shall
occur in the performance or observance of any abbg or condition with respect to such Indebtedrtesving a principal amount, individually
or in the aggregate, in excess of $5,000,000 ieffect of such default is to accelerate the mgtaf any such Indebtedness or such default
shall continue unremedied for any applicable pedabtime sufficient to permit the holder or holdefssuch Indebtedness, or any trustee or
agent for such holders, to cause such Indebtedod®zome due and payable prior to its expressedritya

SECTION 9.1.6. Judgments Any judgment or order for the payment of moiregxcess of $1,000,000 (not covered by insurédmee
a responsible insurance company that is not deritgrigbility with respect thereto) shall be renel against WWI or any of its Subsidiaries or
any other Obligor and remain unpaid and either

(a) enforcement proceedings shall hava lbeenmenced by any creditor upon such judgmentderpor

(b) there shall be any period of 60 consige days during which a stay of enforcement ahsjudgment or order, by reason of a
pending appeal or otherwise, shall not be in effect

SECTION 9.1.7. Pension Plans Any of the following events shall occur witkspect to any Pension Plan:

(a) the termination of any Pension Plaasfa result of such termination, WWI or any Sdilsy would be required to make a
contribution to such Pension Plan, or would reablynexpect to incur a liability or obligation tocuPension Plan, in excess of
$5,000,000; or

(b) a contribution failure occurs with pest to any Pension Plan sufficient to give risa taen under section 302(f) of ERISA in
an amount in excess of $5,000,000.

SECTION 9.1.8. Change in Contral Any Change in Control shall occur.

SECTION 9.1.9. Bankruptcy, Insolvency, etc. WWI or any of its Subsidiaries (other than &amynaterial Subsidiary or the Designated
Subsidiary) or any other Obligor shall

(a) become insolvent or generally faiptyy, or admit in writing its inability or unwillingess to pay, debts as they become due;

(b) apply for, consent to, or acquiescehe appointment of a trustee, receiver, sequestoa other custodian for WWI or any of
its Subsidiaries or any other Obligor or any propef any thereof, or make a general assignmernthiibenefit of creditors;

(c) in the absence of such applicatiomsenmt or acquiescence, permit or suffer to exesaibpointment of a trustee, receiver,
sequestrator or other custodian for WWI or anytoBubsidiaries or any other Obligor or for a sabtal part of the property of any
thereof, and such trustee, receiver, sequestratmher custodian shall not be discharged withid&@s providedthat WWI or each
Subsidiary and each other Obligor hereby expressijorizes the Administrative Agent, the Issuer each Lender to appear in any
court conducting any relevant
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proceeding during such -day period to preserve, protect and defend thghtsiunder the Loan Documen



(d) permit or suffer to exist the commeaneat of any bankruptcy, reorganization, debt areament or other case or proceeding
under any bankruptcy or insolvency law, or anyaisson, winding up or liquidation proceeding, iespect of WWI or any of its
Subsidiaries or any other Obligor, and, if any socabse or proceeding is not commenced by WWI or Sudisidiary or such other
Obligor, such case or proceeding shall be consdntedacquiesced in by WWI or such Subsidiaryumhsother Obligor or shall result
in the entry of an order for relief or shall remé&in 60 days undismisseprovidedthat WWI, each Subsidiary and each other Obligor
hereby expressly authorizes the Administrative Agére Issuer and each Lender to appear in anyt conducting any such case or
proceeding during such 60-day period to presematept and defend their rights under the Loan Dcentsy or

(e) take any action (corporate or othegyvauthorizing, or in furtherance of, any of theefgoing.

SECTION 9.1.10. Impairment of Security, etc. Any Loan Document, or any Lien granted thereundhall (except in accordance with
its terms), in whole or in part, terminate, ceasbe in full force and effect or cease to be tlgally valid, binding and enforceable obligation of
any Obligor party thereto; any Borrower or any otéligor shall, directly or indirectly, contestamy manner the effectiveness, validity,
binding nature or enforceability thereof; or angihisecuring any Obligation shall, in whole or imtpeease to be a perfected first priority Lien,
subject only to those exceptions expressly perthiifesuch Loan Document, except to the extent aeptereferred to above (a) results from
the failure of the Administrative Agent to maintgiassession of certificates representing secuplegged under the WWI Pledge Agreement
or to file continuation statements under the Umfa@@ommercial Code of any applicable jurisdictior(loyis covered by a lender's title
insurance policy and the relevant insurer promaftgr the occurrence thereof shall have acknowlkdyevriting that the same is covered by
such title insurance policy.

SECTION 9.1.11. Senior Subordinated Notes The subordination provisions relating to tlemi®r Subordinated Note Indenture (the "
Subordination Provision¥ shall fail to be enforceable by the Lenders @thinave not effectively waived the benefits they@gotccordance
with the terms thereof, or the principal or intéres any Loan, Reimbursement Obligation or othenetary Obligations shall fail to constitute
Senior Debt, or the same (or any other similar Jarsed to define the monetary Obligations.

SECTION 9.1.12. Redemption Any Senior Subordinated Noteholder of any Sdimated Debt shall file an action seeking the
rescission thereof or damages or injunctive rebédting thereto; or any event shall occur whiater the terms of any agreement or indenture
relating to Subordinated Debt, shall require WWaay of its Subsidiaries to purchase, redeem @ratise acquire or offer to purchase,
redeem or otherwise acquire all or any portiorhefprincipal amount of the Subordinated Debt (othan as provided und&ection 7.2.4; or
WWI or any of its Subsidiaries shall for any otheason purchase, redeem or otherwise acquire @r toffpurchase, redeem or otherwise
acquire, or make any other payments in respedteoptincipal amount of any such Subordinated Detitef than as provided under
Section 7.2.9.

SECTION 9.2. Action if Bankruptcy, etc. If any Event of Default described ¢tauses (a}through(d) of Section 9.1.8hall occur with
respect to WWI, any Subsidiary or any other Obligloe Commitments (if not theretofore terminatdflsautomatically terminate and the
outstanding principal amount of all outstanding h®and all other Obligations shall automaticallyabd become immediately due and pay:
without notice or demand.
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SECTION 9.3. Action if Other Event of Default If any Event of Default (other than any EvefiDefault described inlauses (a)
through(d) of Section 9.1.9vith respect to WWI or any Subsidiary or any ot@éigor) shall occur for any reason, whether vadumtor
involuntary, and be continuing, the Administratifkgent, upon the direction of the Required Lendshgll by notice to WWI declare all or any
portion of the outstanding principal amount of tieans and other Obligations to be due and payaddgiire the Borrowers to provide cash
collateral to be deposited with the AdministratAgent in an amount equal to the Stated Amountldésiied Letters of Credit and/or declare
the Commitments (if not theretofore terminatedpéaterminated, whereupon the full unpaid amourstugh Loans and other Obligations which
shall be so declared due and payable shall be ecwhte immediately due and payable, without furttegice, demand or presentment, the
Borrowers shall deposit with the Administrative Ageash collateral in an amount equal to the Statadunt of all issued Letters of Credit
and/or, as the case may be, the Commitments ghalirtate.

ARTICLE X
THE AGENTS

SECTION 10.1. Actions. Each Lender hereby appoints Scotiabank asditsinistrative Agent and as a Lead Agent and Boaolte
under and for purposes of this Agreement, the Natelseach other Loan Document. Each Lender autitie Administrative Agent to act on
behalf of such Lender under this Agreement, theeblahe TLCs, and each other Loan Document arttigiabsence of other written
instructions from the Required Lenders receivethftome to time by the Administrative Agent (withspect to which the Administrative Agent
agrees that it will comply, except as otherwisevigted in this Section or as otherwise advised hynsel), to exercise such powers hereunder
and thereunder as are specifically delegated tequrired of the Administrative Agent by the ternesdof and thereof, together with such
powers as may be reasonably incidental theretch Eander hereby appoints CSFB as the SyndicatieenAgnd as a Lead Agent and Book
Manager. Each Lender hereby indemnifies (whichnimagigy shall survive any termination of this Agreertjeeach Agent, ratably in accordance
with their respective Term Loans and TLCs outstag@ind Commitments (or, if no Term Loans, TLCs ontthitments are at the tin



outstanding and in effect, then ratably in accocganith the principal amount of Term Loans or,les ¢ase may be, TLCs held by such Ler
and their respective Commitments as in effect chezse on the date of the termination of this Agrent), from and against any and all
liabilities, obligations, losses, damages, claicosts or expenses of any kind or nature whatsoekiexh may at any time be imposed on,
incurred by, or asserted against, the Agents inveayrelating to or arising out of this Agreemehg Notes, the TLCs and any other Loan
Document, including reasonable attorneys' feesaartd which any Agent is not reimbursed by ther®weers or any other Obligor (and
without limiting the obligation of the Borrowers any other Obligor to do saprovided, however, that no Lender shall be liable for the
payment of any portion of such liabilities, obligets, losses, damages, claims, costs or expenseb afe determined by a court of competent
jurisdiction in a final proceeding to have resulsadely from an Agent's gross negligence or wilthisconduct. The Agents shall not
required to take any action hereunder, under thed\i¢he TLCs or under any other Loan Documentp @rosecute or defend any suit in
respect of this Agreement, the Notes, the TLCagrather Loan Document, unless it is indemnifieceheder to its satisfaction. If any
indemnity in favor of the Agents shall be or becomeany Agent's determination, inadequate, anyrAgeay call for additional
indemnification from the Lenders and cease to éaeitts indemnified against hereunder until suclitiadd! indemnity is given.
Notwithstanding the foregoing, the Lead Arrangetd Book Managers shall have no duties, obligatmr&bilities under any Loan Docume

SECTION 10.2. Funding Reliance, etc. Unless the Administrative Agent shall have beetified by telephone, confirmed in writing,
by any Lender by 5:00 p.m., New York time, on tlag @rior to a Borrowing that such Lender will noake available the amount which would
constitute its Percentage
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of such Borrowing on the date specified therefloe, Administrative Agent may assume that such Lehdsrmade such amount available to the
Administrative Agent and, in reliance upon suchuagstion, make available to the applicable Borrowenrresponding amount. If and to the
extent that such Lender shall not have made sucluatravailable to the Administrative Agent, sucinder severally agrees and the Borrowers
jointly and severally agree to repay the AdministaAgent forthwith on demand such correspondimgant together with interest thereon,
each day from the date the Administrative Agent ensuch amount available to the applicable Borrdwéhe date such amount is repaid to
Administrative Agent, at the interest rate applleadtt the time to Loans comprising such Borrowiimgtlie case of any Borrower) and (in the
case of a Lender), at the Federal Funds RateH#&first two Business Days after which such amdastnot been repaid, and thereafter at the
interest rate applicable to Loans comprising suctr@ving.

SECTION 10.3. Exculpation Neither any Agent nor any of their respectiirectors, officers, employees or agents shallidigd to
any Lender for any action taken or omitted to betaby it under this Agreement or any other Loaroent, or in connection herewith or
therewith, except for its own willful misconduct gross negligence, nor responsible for any recitaisarranties herein or therein, nor for the
effectiveness, enforceability, validity or due extan of this Agreement or any other Loan Documant, for the creation, perfection or prior
of any Liens purported to be created by any ofLth@n Documents, or the validity, genuineness, eafability, existence, value or sufficiency
of any collateral security, nor to make any inquigpecting the performance by the Borrowers df titdigations hereunder or under any of
Loan Document. Any such inquiry which may be magaiy Agent shall not obligate it to make any fertinquiry or to take any action. The
Agents shall be entitled to rely upon advice ofresrl concerning legal matters and upon any natimesent, certificate, statement or writing
which the Agents believe to be genuine and to theen presented by a proper Person.

SECTION 10.4. Successar The Syndication Agent may resign as such up@nBusiness Day's notice to WWI and the Admintiste
Agent. The Administrative Agent may resign as sathny time upon at least 30 days prior notice ¥WNgnd all Lenders. If the
Administrative Agent at any time shall resign, Bequired Lenders may, with the prior consent of WWhich consent shall not be
unreasonably withheld), appoint another Lender siscaessor Administrative Agent which shall themgrupecome the Administrative Agent
hereunder. If no successor Administrative Agentlstave been so appointed by the Required Lendeis shall have accepted such
appointment, within 30 days after the retiring Adistrative Agent's giving notice of resignatioreththe retiring Administrative Agent may,
on behalf of the Lenders, appoint a successor Adinitive Agent, which shall be one of the Lendara commercial banking institution
organized under the laws of the U.S. (or any Stateeof) or a U.S. branch or agency of a commebaaking institution, and having a
combined capital and surplus of at least $250,@M)frovided, however, that if, such retiring Administrative Agent isable to find a
commercial banking institution which is willing &xcept such appointment and which meets the quatiifins set forth in above, the retiring
Administrative Agent's resignation shall nevertlsslthereupon become effective and the Lendersa$slime and perform all of the duties of
the Administrative Agent hereunder until such tiffi@ny, as the Required Lenders appoint a successprovided for above. Upon the
acceptance of any appointment as AdministrativenrAgereunder by a successor Administrative Agerth successor Administrative Agent
shall be entitled to receive from the retiring Adistrative Agent such documents of transfer anadyasgent as such successor Administrative
Agent may reasonably request, and shall thereuporesd to and become vested with all rights, povigleges and duties of the retiring
Administrative Agent, and the retiring AdministragiAgent shall be discharged from its duties arn@ations under this Agreement. After any
retiring Administrative Agent's resignation hereands the Administrative Agent, the provisions of
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(a) thisArticle Xshall inure to its benefit as to any actions taeomitted to be taken by it while it was the Admstrative Agent
under this Agreement; at



(b) Section 11.&andSection 11.4hall continue to inure to its benefit.

SECTION 10.5. Credit Extensions by each AgentEach Agent shall have the same rights and powith respect to (x) the Credit
Extensions made by it or any of its Affiliates, gjithe Notes or TLCs held by it or any of its #ifites as any other Lender and may exercise
the same as if it were not an Agent. Each Agenti@nespective Affiliates may accept deposits fréend money to, and generally engage in
any kind of business with any Borrower or any Sdiasy or Affiliate of WWI, as if such Agent were nan Agent hereunder.

SECTION 10.6. Credit Decisions Each Lender acknowledges that it has, indeprthdof each Agent and each other Lender, and
based on such Lender's review of the financialrmégion of the Borrowers, this Agreement, the otbean Documents (the terms and
provisions of which being satisfactory to such Lendnd such other documents, information and tiget$ons as such Lender has deemed
appropriate, made its own credit decision to exiesn@ommitments. Each Lender also acknowledgestthall, independently of each Agent
and each other Lender, and based on such othem@mts, information and investigations as it shaéird appropriate at any time, continue to
make its own credit decisions as to exercisingadrexercising from time to time any rights and peiges available to it under this Agreement
or any other Loan Document.

SECTION 10.7. Copies, etc. The Administrative Agent shall give prompt metito each Lender of each notice or request redjoire
permitted to be given to the Administrative Ageptamy Borrower pursuant to the terms of this Agreat{unless concurrently delivered to
Lenders by such Borrower). The Administrative Ageiit distribute to each Lender each document strimment received for its account and
copies of all other communications received byAdeinistrative Agent from any Borrower for distritian to the Lenders by the
Administrative Agent in accordance with the ternishis Agreement.

SECTION 10.8. Reliance by the Administrative AgentThe Administrative Agent shall be entitledréty upon any certification, notic
or other communication (including any thereof bigpdone, telecopy, telegram or cable) believed by be genuine and correct and to have
been signed or sent by or on behalf of the propesdh, and upon advice and statements of legaketundependent accountants and other
experts selected by the Administrative Agent. Aarg matters not expressly provided for by thisesgnent or any other Loan Document, the
Administrative Agent shall in all cases be fullyfected in acting, or in refraining from actingréender or thereunder in accordance with
instructions given by the Required Lenders or fithe Lenders as is required in such circumstaaed,such instructions of such Lenders and
any action taken or failure to act pursuant thesé@ll be binding on all of the Lenders. For pugsosf applying amounts in accordance with
this Section, the Administrative Agent shall beitted to rely upon any Secured Party that has edterto a Rate Protection Agreement with
any Obligor for a determination (which such Securadty agrees to provide or cause to be provided vpquest of the Administrative Agent)
of the outstanding Secured Obligations owed to Sedured Party under any Rate Protection Agreeremess it has actual knowledge
evidenced by way of written notice from any suclkiBed Party and any Borrower to the contrary, tdenfistrative Agent, in acting
hereunder and under each other Loan Document, lshalhtitled to assume that no Rate Protectionégents or Obligations in respect thel
are in existence or outstanding between any Se®aeg and any Obligor.

SECTION 10.9. Defaults. The Administrative Agent shall not be deemmtiave knowledge or notice of the occurrence oétalit
unless the Administrative Agent has received ndtiom a Lender or any Borrower specifying such Diéfand stating that such notice is a
"Notice of Default”. In the event that the Admimetive Agent receives such a notice of the occueef a Default, the Administrative Agent
shall give prompt notice thereof to the Lenderse Administrative Agent shall
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(subject toSection 11.) take such action with respect to such Defauites! be directed by the Required Lendersyided, thatunless and
until the Administrative Agent shall have receivatth directions, the Administrative Agent may (sluéll not be obligated to) take such act

or refrain from taking such action, with respecstwh Default as it shall deem advisable in the inésrest of the Lenders except to the extent
that this Agreement expressly requires that sutibrabe taken, or not be taken, only with the cohge upon the authorization of the Required
Lenders or all Lenders.

ARTICLE XI
MISCELLANEOUS PROVISIONS

SECTION 11.1. Waivers, Amendments, etc.The provisions of this Agreement and of ead¢tept.oan Document may from time to
time be amended, modified or waived, if such amesmtyrmodification or waiver is in writing and consed to by the Borrowers and the
Required Lendergrovided, however, that no such amendment, modification or waiveiish

(a) modify thisSection 11.1lithout the consent of all Lenders;

(b) increase the aggregate amount of amder's Percentage of any Commitment Amount, iseréze aggregate amount of any
Loans or TLCs required to be made or purchasedlmnder pursuant to its Commitments, extend thal ffommitment Termination
Date of Credit Extensions made (or participateinp Lender or reduce any fees describefirfitle 111 payable to any Lender without
the consent of such Lend:



(c) extend the final Stated Maturity D&deany Lender's Loan or TLC, or reduce the priatgmount of or rate of interest on any
Lender's Loan or TLC or extend the date on whidtedaled payments of principal, or payments of egeor fees are payable in resg
of any Lender's Loans or TLCs, in each case, withweiconsent of such Lender (it being understoatiagreed, however, that any vote
to rescind any acceleration made pursuaection 9.andSection 9.3f amounts owing with respect to the Loans, TLGCS atier
Obligations shall only require the vote of the Reegl Lenders);

(d) reduce the percentage set forth irdéfenition of "Required Lenders" or any requirernbareunder that any particular action
be taken by all Lenders without the consent oL atiders;

(e) increase the Stated Amount of anydreif Credit or extend the Stated Expiry Date of ketter of Credit to a date which is
subsequent to the Revolving Loan Commitment TertineDate, in each case, unless consented to bigser of such Letter of
Credit;

() except as otherwise expressly predlith this Agreement or another Loan Documentasadgi) any Guarantor from its
obligations under a Guaranty other than in conoaatrith a Disposition of all or substantially aflthe Capital Securities of such
Guarantor in a transaction permitted®sction 7.2.@s in effect from time to time or (ii) all or substially all of the collateral under t
Loan Documents, in either case without the conskall Lenders;

(g) change any of the termsctduse (c)of Section 2.1.4r Section 2.3.2vithout the consent of the Swing Line Lender; or

(h) affect adversely the interests, rigitsbligations of the Administrative Agent (in itapacity as the Administrative Agent), the
Syndication Agent (in its capacity as the Syndaa#\gent) or any Issuer (in its capacity as Issuetless consented to by the
Administrative Agent, the Syndication Agent or sussuer, as the case may be.

No failure or delay on the part of the AdministvatiAgent, the Syndication Agent, any Issuer or lagryder in exercising any power or rig
under this Agreement or any other Loan Documernit sha
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operate as a waiver thereof, nor shall any singfedial exercise of any such power or right pudel any other or further exercise thereof or
the exercise of any other power or right. No notaer demand on any Borrower or any other Obligany case shall entitle it to any notice
demand in similar or other circumstances. No wadreapproval by the Administrative Agent, the Syradion Agent, any Issuer or any Lender
under this Agreement or any other Loan Documerit,siaept as may be otherwise stated in such waivepproval, be applicable to
subsequent transactions. No waiver or approvalimeler shall require any similar or dissimilar waiee approval thereafter to be granted
hereunder.

SECTION 11.2. Notices All notices and other communications provide@ny party hereto under this Agreement or angroltloan
Document shall be in writing or by facsimile andiegksed, delivered or transmitted to such paritg @iddress or facsimile number set forth on
Schedule llhereto or set forth in the Lender Assignment Agreenor at such other address or facsimile numbearasbe designated by such
party in a notice to the other parties. Any noti€epailed and properly addressed with postageickpr if properly addressed and sent by pre-
paid courier service, shall be deemed given wheaived; any notice, if transmitted by facsimileakklbe deemed given when transmitted
(telephonic confirmation in the case of facsimile).

SECTION 11.3. Payment of Costs and ExpensesThe Borrowers jointly and severally agree &y pn demand all reasonable expenses
of the Administrative Agent (including the reasoleatees and out-of-pocket expenses of Mayer, BrdRawe & Maw, special New York
counsel to the Administrative Agent and of localiesel, if any, who may be retained by counsel éoAtiministrative Agent) in connection
with:

(a) the syndication by the Agents of tluahs, the TLCs, the negotiation, preparation, et@tand delivery of this Agreement
and of each other Loan Document, including schedaiel exhibits, and any amendments, waivers, cts)sarpplements or other
modifications to this Agreement or any other LoascDment as may from time to time hereafter be reguiwhether or not the
transactions contemplated hereby are consummated,;

(b) the filing, recording, refiling or eording of each Mortgage, each Pledge Agreemeheach Security Agreement and/or any
Uniform Commercial Code financing statements oepthstruments relating thereto and all amendmenisplements and
modifications to any thereof and any and all otft@euments or instruments of further assurance reduo be filed or recorded or
refiled or rerecorded by the terms hereof or ohsMortgage, Pledge Agreement or Security Agreemneard,;

(c) the preparation and review of the fahany document or instrument relevant to thisefgnent 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 payablihnnection with the execution or delivery of tAigreement, the Credit Extensions mi



hereunder, or the issuance of the Notes, the Tib@d atters of Credit or any other Loan Documentse Borrowers also agree to reimburse
Administrative Agent, the Issuer and each Lendemugemand for all reasonable out-of-pocket expetisekiding attorneys' fees and legal
expenses) incurred by the Administrative Agent,|fiseier or such Lender in connection with (x) tiegatiation of any restructuring or "work-
out", whether or not consummated, of any Obligatiand (y) the enforcement of any Obligations.

SECTION 11.4. Indemnification In consideration of the execution and delivefryhis Agreement by each Lender and the extensi
the Commitments, the Borrowers hereby jointly agdesally indemnify, exonerate and hold the Admiaite Agent, the Syndication Agent,
the Issuer and each Lender and each of their rigpefiliates, and each of their respective pars) officers,
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directors, employees and agents, and each othsoriPeontrolling any of the foregoing within the maey of either Section 15 of the Securities
Act of 1933, as amended, or Section 20 of the SsEsIEXchange Act of 1934, as amended (collectivible "Indemnified Partie$), 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 actionvidiich indemnification hereunder is soug|
including reasonable attorneys' fees and disbunsengeollectively, the Thdemnified Liabilities’), incurred by the Indemnified Parties or any
of them as a result of, or arising out of, or rieigto

(a) any transaction financed or to berfoed in whole or in part, directly or indirectlyjtivthe proceeds of any Credit Extension;

(b) the entering into and performancehif Agreement and any other Loan Document by ani@fndemnified Parties (includil
any action brought by or on behalf of any Borroagtthe result of any determination by the Requisatiers pursuant tarticle V not
to make any Credit Extension);

(c) any investigation, litigation or prating related to any acquisition or proposed adtipuisby WW!I or any of its Subsidiaries
of all or any portion of the stock or assets of Beyson, whether or not the Administrative Ageme, 8yndication Agent, the Issuer or
such Lender is party thereto;

(d) any investigation, litigation or praeckng related to any environmental cleanup, aaditypliance or other matter relating to
protection of the environment or the Release by VeWdny of its Subsidiaries of any Hazardous Matgri

(e) the presence on or under, or the escaepage, leakage, spillage, discharge, emishigmharging or releases from, any real
property owned or operated by WWI or any Subsidibgreof of any Hazardous Material present on dieaisuch property in a manner
giving rise to liability at or prior to the time WMér such Subsidiary owned or operated such prggéertiuding any losses, liabilities,
damages, injuries, costs, expenses or claims adsartarising under any Environmental Law), regessllof whether caused by, or
within the control of, WWI or such Subsidiary; or

() each Lender's Environmental Liailjithe indemnification herein shall survive repayinef the Notes and the TLCs and any
transfer of the property of WWI or any of its Subiaries by foreclosure or by a deed in lieu of &bwsure for any Lender's
Environmental Liability, regardless of whether cadidy, or within the control of, WWI or such Subaig);

except for any such Indemnified Liabilities arisiiog the account of a particular Indemnified Pdoyyreason of the relevant Indemnified Pai
gross negligence or willful misconduct. WWI, therBuwers and their permitted successors and asbgpeby waive, release and agree not to
make any claim, or bring any cost recovery actigairest, the Administrative Agent, the Syndicatiogeft, the Issuer or any Lender under
CERCLA or any state equivalent, or any similar laow existing or hereafter enacted, except to thergarising out of the gross negligence or
willful misconduct of any Indemnified Party. Itéxpressly understood and agreed that to the etkitehéiny of such Persons is strictly liable
under any Environmental Laws, any Borrower's obiggato such Person under this indemnity shalMilse be without regard to fault on the
part of such Borrower with respect to the violat@rcondition which results in liability of such®Ben. If and to the extent that the foregoing
undertaking may be unenforceable for any reasarh ebthe Borrowers hereby jointly and severallyesg to make the maximum contribution
to the payment and satisfaction of each of therimdfied Liabilities which is permissible under aigalble law.

SECTION 11.5. Survival. The obligations of the Borrowers un@asctions 4.34.4,4.5,4.6,11.3and11.4, and the obligations of
the Lenders undeédections 4.8&nd10.1, shall in each case survive any
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termination of this Agreement, the payment in &flkall Obligations, the termination or expiratiohadl Letters of Credit and the termination of
all Commitments. The representations and warrantigde by the Borrowers and each other ObligorigAlgreement and in each other Loan
Document shall survive the execution and delivdrhis Agreement and each such other Loan Docun



SECTION 11.6. Severability Any provision of this Agreement or any oth@&aln Document which is prohibited or unenforceable i
any jurisdiction shall, as to such provision andrsjurisdiction, be ineffective to the extent otbyrohibition 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 anelagh other Loan Document are inserted for convesien
only and shall not affect the meaning or intergretaof this Agreement or such other Loan Docunwerdny provisions hereof or thereof.

SECTION 11.8. Execution in Counterparts This Agreement may be executed by the pangesto in several counterparts each of
which shall be deemed to be an original and altloith shall constitute together but one and theesagreement.

SECTION 11.9. Governing Law; Entire Agreement THIS AGREEMENT, THE NOTES, THE TLCS AND EACHTBIER LOAN
DOCUMENT (OTHER THAN THE LETTERS OF CREDIT, TO THEXTENT SPECIFIED BELOW AND EXCEPT AS OTHERWISE
EXPRESSLY SET FORTH IN A LOAN DOCUMENT), INCLUDIN®ROVISIONS WITH RESPECT TO INTEREST, LOAN CHARGES
AND COMMITMENT FEES, SHALL EACH BE DEEMED TO BE A ONTRACT MADE UNDER AND GOVERNED BY THE
INTERNAL LAWS OF THE STATE OF NEW YORK (INCLUDING PR SUCH PURPOSE SECTIONS 5-1401 AND 5-1402 OF THE
GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORKEACH LETTER OF CREDIT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OR RULES DESNATED IN SUCH LETTER OF CREDIT, OR IF NO LAWS OR
RULES ARE DESIGNATED, THE INTERNATIONAL STANDBY PRETICES (ISP98—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 Agement and the other Loan Documents constitutentiee understandir
among the parties hereto with respect to the stibjatter hereof and thereof and supersede any ggi@ements, written or oral, with respect
thereto.

SECTION 11.10. Successors and Assigns This Agreement shall be binding upon and shalle to the benefit of the parties hereto
their respective successors and assigrasjided, however, that:

(a) none of the Borrowers may assignamdfer its rights or obligations hereunder withitwat prior written consent of the
Administrative Agent and all Lenders; and

(b) the rights of sale, assignment andsfier of the Lenders are subjecSection 11.11

SECTION 11.11. Sale and Transfer of Loans and Notes; Partitigees in Loans, Notes and TLCs Each Lender may assign, or sell
participations in, its Loans, its TLCs, LettersGredit and Commitments to one or more other Persmma norpro ratabasis, in accordance
with this Section 11.11

SECTION 11.11.1. Assignments Any Lender,

(a) with the written consents of WWI ahe tAdministrative Agent (which consents shall netunreasonably delayed or withheld
and which consent, in the case of WWI, shall berdbto have been given in the absence of a writtéice delivered by WWI to the
Administrative Agent, on or before the fifth BusaseDay after receipt by WWI of such Lender's retif@ssuch
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consent), may at any time assign and delegated@omore commercial banks or other financial intns; and

(b) with notice to WWI and the Adminisikeg Agent, but without the consent of any Borrowethe Administrative Agent, may
assign and delegate to any of its Affiliates, Redatund 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 a&signee Lendey, all or any fraction of such Lender's total LeaiLCs, participations in Letters of Credit and
Letter of Credit Outstandings with respect theartd Commitments in a minimum aggregate amount @0R1,000 or the then remaining
amount of a Lender's type of Loan or Commitmentyvided, however, that (i) with respect to assignments of RevolMilgins, the assigning
Lender must assignm@o rataportion of each of its Revolving Loan CommitmerRgyolving Loans and interest in Letters of Credit
Outstandings, (ii) the Administrative Agent, in @&n discretion, or by instruction from the Issuegy refuse acceptance of an assignment of
Revolving Loans and Revolving Loan Commitments Beason not satisfying long-term certificate of a&pratings published by S&P or
Moody's, of at least BBB- or Baa3, respectively(worless otherwise agreed to by the Issuer), ifi gssignment would, pursuant to any
applicable laws, rules or regulations, be bindinglee Issuer, result in a reduced rate of retuthédssuer or require the Issuer to set aside
capital in an amount that is greater than that twisaequired to be set aside for other Lendersqi@ating in the Letters of Credit and (iii) su
minimum assignment amounts shall not apply to assents among Lenders, their Affiliates and Rel&edds;provided, further, that any
such Assignee Lender will comply, if applicablettwihe provisions contained 8ection 4.@&nd the Borrowers, each other Obligor and the
Administrative Agent shall be entitled to continvedeal solely and directly with such Lender inwection with the interests so assigned



delegated to an Assignee Lender until

(i) written notice of such assignmend @elegation, together with payment instructioniglrasses and related information
with respect to such Assignee Lender, shall haea lgéven to the Borrowers and the AdministrativeeAgby such Lender and
such Assignee Lender;

(ii) such Assignee Lender shall have etetiand delivered to the Borrowers and the Admiaiiste Agent a Lender
Assignment Agreement, accepted by the Administeatigent; and

(iii) the processing fees described bedtwall have been paid.

From and after the date that the Administrative ®geecepts such Lender Assignment Agreement, égAsignee Lender thereunder shall be
deemed automatically to have become a party haretdo the extent that rights and obligations hedeuhave been assigned and delegated to
such Assignee Lender in connection with such Leddsignment Agreement shall have the rights an@jatibns of a Lender hereunder and
under the other Loan Documents, and (y) the assigeinder, to the extent that rights and obligatibaseunder have been assigned and
delegated by it in connection with such Lender gBient Agreement, shall be released from its otitiga hereunder and under the other
Loan Documents. Within ten Business Days afterdteipt of notice that the Administrative Agent heseived an executed Lender
Assignment Agreement, the applicable Borrower sivadicute and deliver to the Administrative Ageot (elivery to the relevant Assignee
Lender) new Notes or TLCs, as the case may beepwidg such Assignee Lender's assigned Loans, THA3,Commitments and
Commitments and, if the assignor Lender has retdimans, TLCs, TLC Commitments and Commitments treder, replacement Notes or
TLCs, as the case may be, in the principal amotititeoLoans or TLCs, as the case may be, and TL@r@itments or Commitments, as the
case may be, retained by the assignor Lender hdee@such Notes or TLCs, as the case may be, ito &echange for, but not in payment of,
those Notes or TLCs, as the case may be, therblgeddch assignor Lender). Each such Note or TL&hasase may be, shall be dated the

of the predecessor Notes
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or TLCs, as the case may be. The assignor Lenadirmshrk the predecessor Notes or TLCs, as theroasebe, "exchanged" and deliver them
to the applicable Borrower. Accrued interest ort et of the predecessor Notes or TLCs, as the way be, evidenced by the new Notes or
TLCs, as the case may be, and accrued fees, shpditl as provided in the Lender Assignment Agregnfecrued interest on that part of the
predecessor Notes or TLCs, as the case may bereéd by the replacement Notes or TLCs, as thernagée, shall be paid to the assignor
Lender. Accrued interest and accrued fees shalbimbat the same time or times provided in the gredsor Notes or TLCs, as the case ma
and in this Agreement. Such assignor Lender or sissignee Lender must also pay a processing fdeetddministrative Agent upon delivery
of any Lender Assignment Agreement, in the amo@i®8¢500, unless such assignment and delegatioy &lLender to its Affiliate or if such
assignment and delegation is by a Lender to thergé®eserve Bank or other creditor, as providdovisegrovidedhowever that for purposes
of paying such processing fee, same-day assignrneAtifiliates and/or Related Funds of a Lenderldba treated as a single assignment. Any
attempted assignment and delegation not made ordexece with thiSection 11.11.%hall be null and void.

Notwithstanding any other term of ttSection 11.11.1the agreement of the Swing Line Lender to proWigeSwing Line Loan Commitment
shall not impair or otherwise restrict in any mantie ability of the Swing Line Lender to make asgsignment of its Loans or Commitments,
it being understood and agreed that the Swing Lereler may terminate its Swing Line Loan Commitmémthe extent such Swing Line
Commitment would exceed its Revolving Loan Committredfter giving effect to such assignment, in caniom with the making of any
assignment. Nothing contained in t&isction 11.11.%hall prevent or prohibit any Lender from pledgitsgrights (but not its obligations to
make Loans) under this Agreement and/or its Loawdgoa its Notes hereunder to a Federal Reserve Barik the case of a Lender which is a
fund, to the trustee of, or other Eligible Institut affiliated with, such fund for the benefit ¢$ investors) or other creditor in support of
borrowings made by such Lender from such Federa¢Re Bank or other creditor.

In the event that S&P or Moody's shall, after tagedhat any Lender with a Commitment to make RanglLoans or participate in Letters of
Credit or Swing Line Loans becomes a Lender, doaahgithe long-term certificate of deposit ratingoorg-term senior unsecured debt rating
of such Lender, and the resulting rating shall &ew BBB- or Baa3, then each of the Issuer andifiérent) the Swing Line Lender shall have
the right, but not the obligation, upon notice tcls Lender and the Administrative Agent, to replsigeh Lender with an Assignee Lender in
accordance with and subject to the restrictiongainad in this Section, and such Lender herebyesgie transfer and assign without recourse
(in accordance with and subject to the restrictiomstained in this Section) all its interests, tigand obligations in respect of its Revolving
Loan Commitment under this Agreement to such Asstdrenderprovided, however, that (i) no such assignment shall conflict witty d&aw,
rule and regulation or order of any government#auity and (ii) such Assignee Lender shall paguch Lender in immediately available
funds on the date of such assignment the principahd interest and fees (if any) accrued to the dapayment on the Loans made, and Le
of Credit participated in, by such Lender hereuratet all other amounts accrued for such Lendecsuat or owed to it hereunder.

SECTION 11.11.2. Participations.

(&) Any Lender may at any time sell to enenore commercial banks or other Persons (eashaf commercial banks and other
Persons being herein called Bdrticipant™) participating interests in any of the Loans, ®H,Commitments, or other interests of such
Lender hereundeprovided, however, that



() no participation contemplated instiection shall relieve such Lender from its Commaitts or its other obligations
hereunder or under any other Loan Document;

77

(ii) such Lender shall remain solely resgible for the performance of its Commitments amchsother obligations;

(iii) each Borrower and each other Obligad the Administrative Agent shall continue toldedely and directly with suc
Lender in connection with such Lender's rights abligations under this Agreement and each of therdtoan Documents;

(iv) no Participant, unless such Partioipa an Affiliate of such Lender, or Related Fuords itself a Lender, shall be
entitled to require such Lender to take or reffedm taking any action hereunder or under any otloan Document, except tr
such Lender may agree with any Participant that &mder will not, without such Participant's camséake any action of the
type described iclause (a), (b), (f) or, to the extent requiring the consent of eachdegstlause (c)of Section 11.1 and

(v) the Borrowers shall not be requireghéy any amount under this Agreement that is greélase the amount which it
would have been required to pay had no particigdtiterest been sold.

The Borrowers acknowledge and agree, subjeciatase (viabove, that each Participant, for purposeSeaftions 4.34.4,4.5,4.6,4.8,4.9,
11.3and11.4, shall be considered a Lender. Each Participaait shly be indemnified for increased costs pursuasection 4.3 4.50r 4.6if
and to the extent that the Lender which sold swatigipating interest to such Participant concutlkeis entitled to make, and does make, a
claim on any Borrower for such increased costs. Baryder that sells a participating interest in aogn, TLC, Commitment or other interes
a Participant under this Section shall indemnifgl aold harmless each Borrower and the Administea#igent from and against any taxes,
penalties, interest or other costs or losses (@tictureasonable attorneys' fees and expensesyéacar payable by any Borrower or the
Administrative Agent as a result of the failuresath Borrower or the Administrative Agent to compligh its obligations to deduct or withhc
any taxes from any payments made pursuant to tieeinent to such Lender or the Administrative Agastthe case may be, which taxes
would not have been incurred or payable if suchi¢lpant had been a Non-U.S. Lender that was edtitb deliver to such Borrower, the
Administrative Agent or such Lender, and did intfsa deliver, a duly completed and valid Form 10604224 (or applicable successor form)
entitling such Participant to receive payments wrtidis Agreement without deduction or withholdinfigamy United States federal taxes.

(b) Each Lender agrees and representsaniifor the benefit of the SP1 Borrower and WW tAals that it:

(i) has not (directly or indirectly) effed by subscription or purchase or issued ineitatio subscribe for or buy nor has it
sold the TLCs;

(i) will not (directly or indirectly) o#r for subscription or purchase or issue invitagitmsubscribe for or buy nor will it
sell the TLCs; and

(iii) has not distributed and will not tlisute any draft, preliminary or definitive offad memorandum, advertisements or
other offering material relating to the TLCs,

in the Commonwealth of Australia, its territoriaspmssessions, unless (x) the consideration ishpayey each offeree or invitee in a minimum
amount of A$500,000 or the offer or invitation therwise arexcluded offer or excluded invitatidor the purposes of the Australian
Corporations Law and the Corporations Regulatioaderunder the Australian Corporations Law, andhg)offer, invitation or distribution
complies with all applicable laws, regulations alirectives and does not require any document todged with, or registered by, the ASIC.

(c) Each Lender agrees and representsanittfor the benefit of the SP1 Borrower and WWtAal& that it has not sold and will
not sell the TLCs to any person if, at the timewach
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sale, the employees of the Lender aware of, orvweebin, the sale knew or had reasonable groundagpect that, as a result of such
sale, any TLCs or an interest in any TLCs were dpedn would later be, acquired (directly or inditgkby an associate of the SP1
Borrower or WW Australia for the purposes of seeti@8F(5) of the Income Tax Assessment Act 1938usttralia.

(d) The SP1 Borrower holds the benefithef agreements and representations in paragraphadk{c) in trust for WW Australia.

SECTION 11.11.3. Register The Borrowers hereby designate the Adminiseadgent to serve as the Borrowers' agent, sdtelyhe
purpose of this Section, to maintain a registez (tRegister") on which the Administrative Agent will record@alLender's Commitment, tl



Loans made by each Lender and the Notes evidesoicly Loans and the TLCs, and each repayment ieeespthe principal amount of the
Loans and the TLCs of each Lender and annexed ihvitne Administrative Agent shall retain a copyeaich Lender Assignment Agreement
delivered to the Administrative Agent pursuanthis tSection. Failure to make any recordation, gremmor in such recordation, shall not affect
any Borrower's or any other Obligor's Obligationsespect of such Loans or Notes or TLCs. Theesntn the Register shall be conclusive, in
the absence of manifest error, and WWI, the Borrsywhie Administrative Agent and the Lenders stialit each Person in whose name a L
and related Note or TLC is registered as the owhemeof for all purposes of this Agreement, notatiimding notice or any provision herein to
the contrary. A Lender's Commitment and the Loaadempursuant thereto and the Notes evidencinglsogis or TLCs may be assigned or
otherwise transferred in whole or in part only bygistration of such assignment or transfer in thgifer. Any assignment or transfer of a
Lender's Commitment or the Loans or the Notes ewihg such Loans or TLCs made pursuant theretd sbakgistered in the Register only
upon delivery to the Administrative Agent of a Lend\ssignment Agreement duly executed by the assithereof. No assignment or transfer
of a Lender's Commitment or the Loans made purghanéto or the Notes evidencing such Loans or Tdl@2dl be effective unless such
assignment or transfer shall have been record#teiRegister by the Administrative Agent as prodidethis Section. No Assignment and
Assumption Agreement shall be effective until relat in the Register.

SECTION 11.12. Other Transactions Nothing contained herein shall preclude thenkdstrative 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 oru Affiliate is not restricted hereby from engaginigh any other Person.

SECTION 11.13. Forum Selection and Consent to JurisdictionANY LITIGATION BASED HEREON, OR ARISING OUT OF
UNDER, OR IN CONNECTION WITH, THIS AGREEMENT OR ANOTHER LOAN DOCUMENT, OR ANY COURSE OF CONDUCT,
COURSE OF DEALING, STATEMENTS (WHETHER ORAL OR WRTEN) OR ACTIONS OF THE ADMINISTRATIVE AGENT, 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 ®IEEW YORK; PROVIDED, HOWEVER THAT ANY SUIT SEEKING
ENFORCEMENT AGAINST ANY COLLATERAL OR OTHER PROPERTMAY BE BROUGHT, AT THE ADMINISTRATIVE
AGENT'S OPTION, IN THE COURTS OF ANY JURISDICTION MERE SUCH COLLATERAL OR OTHER PROPERTY MAY BE
FOUND. EACH OF THE BORROWERS IRREVOCABLY CONSENT®THE SERVICE OF PROCESS BY REGISTERED MAIL,
POSTAGE PREPAID, OR BY PERSONAL SERVICE WITHIN ORITHOUT THE STATE OF NEW YORK AT THE ADDRESS FOR
NOTICES SPECIFIED INSECTION 11.2 EACH OF THE BORROWERS HEREBY EXPRESSLY AND IRRECABLY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY LAW, ANY OBJECTIONVHICH IT MAY HAVE OR HEREAFTER MAY HAVE TO THE
LAYING OF VENUE OF ANY SUCH LITIGATION BROUGHT IN ANY SUCH
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COURT REFERRED TO ABOVE AND ANY CLAIM THAT ANY SUCH.ITIGATION HAS BEEN BROUGHT IN AN INCONVENIENT
FORUM. TO THE EXTENT THAT ANY OF WWI OR THE BORROWES HAVE OR HEREAFTER MAY ACQUIRE ANY IMMUNITY
FROM JURISDICTION OF ANY COURT OR FROM ANY LEGAL RBCESS (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 HEREBRREVOCABLY WAIVES TO THE FULLEST EXTENT
PERMITTED BY LAW SUCH IMMUNITY IN RESPECT OF ITS OBIGATIONS UNDER THIS AGREEMENT AND THE OTHER LOAI
DOCUMENTS.

SECTION 11.14. Waiver of Jury Trial THE ADMINISTRATIVE AGENT, THE SYNDICATION AGEN', EACH LENDER, EACF}
ISSUER AND EACH BORROWER HEREBY KNOWINGLY, VOLUNTARY AND INTENTIONALLY WAIVES TO THE FULLEST
EXTENT PERMITTED BY LAW ANY RIGHTS IT MAY HAVE TO ATRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED
HEREON, OR ARISING OUT OF, UNDER, OR IN CONNECTIOMITH, THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT,
OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMTS (WHETHER ORAL OR WRITTEN) OR ACTIONS OF THE
ADMINISTRATIVE AGENT, THE SYNDICATION AGENT, SUCH IENDER, SUCH ISSUER OR ANY BORROWER IN CONNECTION
HEREWITH OR THEREWITH. EACH OF THE BORROWERS ACKNQWDGES AND AGREES THAT IT HAS RECEIVED FULL
AND SUFFICIENT CONSIDERATION FOR THIS PROVISION (ADNEACH OTHER PROVISION OF EACH OTHER LOAN
DOCUMENT TO WHICH IT IS A PARTY) AND THAT THIS PROYSION 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 inforinatobtained pursuant to or in connection with this
Agreement or obtained by such Lender based oniawenf the books and records of WWI or any of itdSidiaries 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 professional advisots any direct or indirect contractual counterpantswap agreements or such contractual
counterparty's professional advisor (so long aé soatractual counterparty or professional advis@uch contractual counterparty agrees
bound by the provisions of this Section) in conizacwith this Agreement or as reasonably requinga@ry potentiabona fidetransferee,
participant or assignee, or in connection witheRercise of remedies under a Loan Document, ce@sested by any governmental agency or
representative thereof or pursuant to legal prooess any quasi-regulatory authority (including tRational Association of Insurance
Commissioners)provided, howevel, that



(a) unless specifically prohibited by apgble law or court order, each Lender shall nofify/I of any request by any
governmental agency or representative thereof (dt@@® any such request in connection with an ematitn of the financial condition
of such Lender by such governmental agency) farlassire of any such non-public information priordisclosure of such information;

(b) prior to any such disclosure pursuarnhisSection 11.15 each Lender shall require any sicna fidetransferee, participant
and assignee receiving a disclosure of non-pubfarination to agree in writing

(i) to be bound by th&ection 11.1%and

(i) to require such Person to require ather Person to whom such Person discloses suelpuldic information to be
similarly bound by thiSection 11.15and
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(c) except as may be required by an ooflarcourt of competent jurisdiction and to theeaxtset forth therein, no Lender shall be
obligated or required to return any materials fsineid by WWI or any Subsidiary.

SECTION 11.16. Judgment Currency If, for the purpose of obtaining judgment myacourt, it is necessary to convert a sum due

hereunder, under any Note, TLC or under any otlo@nlLDocument in another currency into U.S. Doltargto a Foreign Currency, as the ¢
may be, the parties hereto agree, to the fullegstinéxhat they may effectively do so, that the aftexchange used shall be that at which, in
accordance with normal banking procedures, theiggipge Secured Party could purchase such otheereyrwith U.S. Dollars or with such
Foreign Currency, as the case may be, in New Yadlrk @t the close of business on the Business Degeadiately preceding the day on which
final judgment is given, together with any premiuamsl costs of exchange payable in connection with purchase.

SECTION 11.17. Release of Security Interests

(a) Notwithstanding anything to the contreontained herein or in any other Loan Documtrg, Administrative Agent is hereby
irrevocably authorized by each Lender (without iegment of notice to or consent of any Lender ekespexpressly required by
Section 11.) to take any action requested by the Borrowersnigathe effect of releasing any collateral or guéea obligations (i) to
the extent necessary to permit consummation otr@amgaction expressly permitted by any Loan Docuroethat has been consente:
in accordance witsection 11.Dbr (ii) under the circumstances described in payalgi(b) below.

(b) Atsuch time as the Loans, the Reimbarent Obligations and the other obligations utttket.oan Documents shall have been
paid in full, the Commitments have been terminabed no letters of Credit shall be outstanding chlateral shall be released from the
Liens created by the Security Agreements, and doei8y Agreements and all obligations (other thiaose expressly stated to survive
such termination) of the Administrative Agent arattte Obligor under the Security Agreements shathieate, all without delivery of
any instrument or performance of any act by angérer
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Exhibit 99.1
WEIGHT WATCHERS COMPLETESACQUISITION OF FRANCHISES

Woodbury, NY, April 1, 2003—Weight Watchdngernational, Inc. (NYSE: WTW) today announcedtth has completed the acquisition
of eight Weight Watchers franchises previously osvaad operated by The WW Group, Inc., and plam$ase the acquisition of The WW
Group franchise in Mexico subject to the completibmppropriate due diligence. The acquired openathad annual attendances of over
5 million in calendar 2002 at meetings held in treestates in the Northeastern and Central UnitateStWith this acquisition, Company-
owned operations will now account for over 70% IbfJ&aS. classroom attendances.

In calendar 2002, the acquired franchisgsegated annual revenue of approximately $76 mikind operating earnings (adjusted for non-
recurring expenses but before integration and atfteemental costs) of approximately $24 milliomeTpurchase price for the nine franchisi
$181.5 million and was funded with cash and add#idorrowings of $85 million under the Compangsisr loan facility.

"We consider ourselves very fortunate t@ble to purchase these fine organizations fromangtime franchisee and friend, Florine
Mark," said Weight Watchers President and Chiefdaxige Officer Linda Huett. "These businesses hawesistently provided members with a
high degree of service and owning them will sigrafitly expand our geographical footprint.”

"We know that Weight Watchers Internatiowdl continue to provide the very finest servicethose seeking help with their weight in the
acquired areas," said Florine Mark, President, W& Group, Inc. Ms. Mark and The WW Group will conie to operate Weight Watchers
meetings in portions of Michigan, where she stahtedfirst Weight Watchers franchise in 1966, a#i a®in portions of Canada."

About Weight WatchersInternational, Inc.

Weight Watchers International, Inc. is therld's leading provider of weight loss servicgsemting in 30 countries through a network of
company-owned and franchise operations. Weight iéascholds over 44,000 weekly meetings where mesnieeeive group support and
education about healthy eating patterns, behavadlification and physical activity. In addition, Vgbit Watchers offers a wide range of
products, publications and programs for those éstexd in weight loss and weight control.

Forward-L ooking Statements:

This news release contains forward-looldtadements within the meaning of the Private SeearLitigation Reform Act of 1995. These
forward-looking statements are based on managesrantent expectations and beliefs, as well asaben of assumptions concerning future
events. These statements are subject to risksrtamtees, assumptions and other important faclResaders are cautioned not to put undue
reliance on such forwarboking statements because actual results maynaatgrially from those expressed or implied. Theorepfiled by the
company pursuant to United States securities langain discussions of these risks and uncertainfiesght Watchers International assumes
no obligation to, and expressly disclaims any dilmn to, update or revise any forward-lookingestants, whether as a result of new
information, future events or otherwise. Readeesaaivised to review our filings with the United t8&Securities and Exchange Commission
(which are available from the SEC's EDGAR datalaa$étp://www.sec.goyat various SEC reference facilities in the Unigtdtes and via the
company's website attp://www.weightwatchers.cojm

Contact Information:

Investors:

Brainerd Communicators, Inc.
John Buckley

(212) 986-6667

Weight Watchers International, Inc.
Ann Sardini
(516) 390-1849

Media:

Brainerd Communicators, Inc.
Jennifer Gery

(212) 986-6667

For immediate release
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