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BASIS OF PRESENTATION

Weight Watchers International, Inc. is a Virgin@rgoration with its principal executive officesitew York, New York. In this Annual
Report on Form 10-K unless the context indicategmtise: “we,” “us,” “our,” the “Company” and “WW]ltefer to Weight Watchers
International, Inc. and all of its operations cditated for purposes of its financial statemenbgprth America” refers to our North American
Company-owned operations; “United Kingdom” referotir United Kingdom Company-owned operations; “tGemtal Europe” refers to our
Continental Europe Company-owned operations; arntié@refers to Asia Pacific and emerging markets openatand franchise revenues .
related costs. Each of North America, United Kingd&ontinental Europe and Other is also a repogégment.

Our fiscal year ends on the Saturday closest teDéer 31st and consists of either 52- or 53-weebkge In this Annual Report on
Form 10-K:

. “fiscal 200¢" refers to our fiscal year ended January 3, 2009uded a 5rdweek);

. “fiscal 200¢" refers to our fiscal year ended January 2, 2

. “fiscal 201(" refers to our fiscal year ended January 1, 2

. “fiscal 201" refers to our fiscal year ended December 31, 2

. “fiscal 2017 refers to our fiscal year ended December 29, 2

. “fiscal 201" refers to our fiscal year ended December 28, 2

. “fiscal 201" refers to our fiscal year ended January 3, 2018uéed a 5rdweek); anc
. “fiscal 201" refers to our fiscal year ended January 2, 2

The following terms used in this Annual Report @i 10-K are our trademarké/eight Watchers, PointsPlus® , ProPoints® and
ActiveLink ® .
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PART |

Item 1. Business
Overview

We are a leading, global-branded consumer compaghyhee world’s leading commercial provider of weighanagement services,
operating globally through a network of Company-edimnd franchise operations. With over five decadegeight management experience,
expertise and know-how, we have established Wélgtthers as one of the most recognized and trisstadi names among weight-consciou:
consumers. In fiscal 2014, consumers spent appaigign$5 billion on Weight Watchers branded produid services, including meetings
conducted by us and our franchisees, digital weaigdgttagement products provided through our websitebjle sites and apps, products sol
meetings, licensed products sold in retail chanaetsmagazine subscriptions and other publications.primary sources of revenue are
subscriptions for our monthly commitment plan foedght Watchers meetings and subscriptions for auim® products. Our “meetings”
business refers to providing access to meetingsitononthly commitment plan subscribers, “pay-as-go” members, Total Access
subscribers and other meeting members. “Onlinersetio Weight Watchers Online, Weight Watchers @fflus, Personal Coaching and
other digital subscription products.

Our brand enjoys high awareness and credibilityragradl types of weight-conscious consumergemen and men, consumers online
offline, the support-inclined and the self-helptined. We are one of only a few commercial weiglinamgement programs whose efficacy has
been clinically proven repeatedly. As the numbenwadrweight and obese people worldwide grows, traahd for an effective, scalable and
consumer-friendly weight management program in@gad/e believe our global presence and brand aessamiquely position us in the
global weight management market. We continue tdoggpifferent channels to access this marketpiutiolg through our healthcare strategic
initiative.

We believe the unique value provided by our offgsiis inspiration, accountability and support.Ha tore than 50 years since our
founding, we have built our meetings business bgihg millions of people around the world lose wighrough sensible and sustainable foor
plans, exercise, behavior modification and groygpsut. Each week, approximately 800,000 membeendtbver 36,000 Weight Watchers
meetings around the world, which are run by moas th0,000 leaders—each of whom has lost weightuopmgram. We also believe we are
the leading global provider of Online subscriptisaight management products. As of the end of fi204K, we had approximately 1.5 million
active Online subscribers. Our Online productdluidiong applications for mobile and tablet devidesye evolved over time and, at times, vary
by market. Our strong brand, together with theaféeness of our plans, loyal customer base andnatipled network of service providers, are
unique in the marketplace.

Business Organization and Global Operations

Effective the first day of fiscal 2014 (i.e., Dedeen 29, 2013), we realigned our organizationalcstme to improve the leverage of our
significant assets and the alignment of our innowagfforts, which resulted in new reporting segtsdilorth America, United Kingdom,
Continental Europe, and Other) for the purpose akimg operational and resource decisions and asge#sancial performance. Each
reporting segment provides similar products andises through various offerings. Further informatregarding our reporting segments and
our geographic areas can be found in Part Il, fewfithis Annual Report on Form 10-K under “Managet’s Discussion and Analysis of
Financial Condition and Results of Operations” anBart IV, Item 15 of this Annual Report on For@K under Note 14 “Segment and
Geographic Data” in the Notes to the Consolidatedifcial Statements. Information concerning somemefrisks to which we are exposed
resulting from our international operations andefgn currency exchange rates is set forth in “lfedn Risk Factors” of this Annual Report on
Form 10-K.

We operate in numerous countries around the woxld.“North America” reporting segment consists of &nited States and Canada
Company-owned operations; our “United Kingdom” ngjpg segment consists of
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our United Kingdom Company-owned operations; ousritthental Europe” reporting segment consists of@ermany, Switzerland, France,
Spain, Belgium, Netherlands and Sweden Company-dwperations; and our “Other” reporting segmenluides our Australia, New Zealand,
Mexico and Brazil Company-owned operations. We hksee franchise operations in the United Statescantdin other countries. Revenues
from our North America, United Kingdom, ContinenEalrope, and Other reporting segments contribude@, 10.6%, 20.2% and 5.2%,
respectively, of our total revenues in fiscal 20Révenues from our North America, United Kingdorop@nental Europe, and Other reporting
segments contributed 67.4%, 10.0%, 17.4% and 5.@8pectively, of our total revenues in fiscal 20EiBally, revenues from our North
America, United Kingdom, Continental Europe, antiétreporting segments contributed 68.4%, 11.1%,%4nd 5.8%, respectively, of our
total revenues in fiscal 2012.

The Global Weight Management Market

We participate in the global weight management mtarkccording to Marketdata Enterprises, the weighhagement industry had
revenue of approximately $60.5 billion in 2013 e tUnited States alone. The number of overweigtitodoese adults around the world rose
27.5% between 1980 and 2013, to more than 2 biilidividuals, and is estimated to reach over 3drilby 2030. Between 2011 and 2012,
69% of Americans at or over the age of 20 were id@ned overweight and over a third of these wemsebNumerous diseases, including hea
disease, high blood pressure and Type |l diabatesassociated with being overweight or obese.

Our Services and Products
Our Weight Management Plans

In each of our markets, we offer services and prtsdthat are built upon our weight management progwhich is comprised of a range
of nutritional, exercise and behavioral tools apdraaches. Our weight management pRointsPlusas it is known in North America, or
ProPointsas it is known in certain of our other geographigsin innovative weight loss system. It was depetbfrom a combination of
advancements in scientific research and insightsisfomers who experienced prior Weight WatchexaglWith théointsPlussystem, each
food has @ointsPlusvalue determined by a unique and proprietary foennsised on the food's protein, carbohydrates nadtdgetary fiber
content. The formula takes into account how theggants are processed by the body as well asithgact on satiety. Subject to certain
nutritional guidelines, customers following tReintsPlussystem can eat any food as long asRtbmtsPlusvalue of their total food
consumption stays within their personalizgmintsPlus“budget”. Since nutritious foods generally have BwintsPlusvalues, this approach
guides customers toward healthier eating habit20l, we offered a new, two-week starter planykmas Simple Start in North America, to
provide an on-ramp tBointsPlus.

Our Clinical Efficacy and Reputation in the Markietpe

Our program is one of the most clinically-studiedntnercial weight management programs, with dozépger-reviewed publications in
the last 20 years. For example, in fiscal 2012jrécal trial funded by the National Institutes lgéalth in the United States found that
individuals following Weight Watchers lost more @hkt, on average, over a 48-week period than thalering a program administered by
healthcare professionals preceding a period of tififellowing Weight Watchers. Similarly, in 2018 randomized controlled trial conducted
by the Baylor College of Medicine researchers amtléd by us was publishedTine American Journal of Medicirmad found that overweight
and obese adults following Weight Watchers lostificantly more weight at six months than those witied to lose weight on their own.

The efficacy of our program and value of our offigs are well-acknowledged in the marketplace. Fstance, in 2015 we again were
recognized with the highest ranking in numerousstBaiets 2015” categories hy.S. News & World ReportOf these categories, we rankec
for “Best Weight Loss Diet” for the fifth consecuti year, #1 for “Best Commercial Diet Plan” for fifth consecutive year and #1 for “Easiest
Diet to Follow” for the fourth consecutive year @irthe category was added.
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Our Meetings

In our meetings business we present our prograarsiries of weekly meetings of approximately ongr fro duration, conveniently
scheduled throughout the day. Our group suppotesysemains the cornerstone of our meetings. Mesntr@vide each other support by
sharing their experiences with, and by providingamagement and empathy to, other people expenigmsiimilar weight management
challenges. This group support provides the reasserthat no one must overcome his or her weightigement challenge alone. Group
support assists members in building healthy rostthat support long-term weight management thraingimges in behavior, eating, and
exercise. We facilitate this support through intéixee meetings that encourage learning throughmemtivities and discussions and individual
goalsetting. In our meetings, our leaders present oagram in a manner that combines group supporedndation with a structured appro
to food, activity and lifestyle modification develed by credentialed weight management expertslé€aders educate members on the Weight
Watchers method of successful and sustained weighagement, provide inspiration and motivationofiar members and are examples of our
program’s effectiveness because they have losthiaigd maintained their weight loss on our progrBar.meetings, leaders are typically paid
a base rate (which varies based on geographicrmegilus various types of commissions based omtimeber of attendances and products
sold. Leaders are also typically paid on an hobdgis (which varies based on the nature of theaadkheir geographic region) for all of their
non-meeting activities, including Personal Coactdng 24/7 Expert Chat which are discussed furtevbin “—Our Online Product
Offerings.”

Our leaders help set a memliseweight goal within a healthy range based on bodgs index. When members reach their weight gat
maintain it for six weeks, they achieve lifetimenmrger status. This gives them the privilege to atteumr meetings free of charge as long as
maintain their weight within a certain range andghian at least once a month. Successful membseslkecome eligible to apply for positions
as leaders.

The primary payment structure for our meetingsess globally is through a monthly commitment plander this plan, members
receive unlimited access to meetings at a discdumtnthly price plus free access to certain Ordiné mobile tools and 24/7 Expert Chat as
discussed in further detail below in “—Our Online&uct Offerings.” Pursuant to this plan, a feeliarged automatically to the member’s
credit card or debit card on a monthly basis uht#lmember elects to cancel. As of the end of fidda4, we had approximately one million
active subscribers to our monthly commitment pl&fe. also have a “pay-as-you-go” arrangement fonteetings business. Under this
arrangement, a new member pays an initial registréée and then a weekly fee for each meetingndétd. We also offer prepayment plans
consisting of pre-paid meeting vouchers and coufjoseme countries. In addition, in December 2@d Jaunched our new Total Access
product in certain of our markets, including theitdd States. Total Access offers the bundling oétimgs and all of our Online products
described below so the customer can experienciifgenefit of all these offerings. Total Accessprrovided pursuant to a monthly
commitment plan.

As of the end of fiscal 2014, approximately 11.0B6war total worldwide attendance was representeftdrnychised operations. We
estimate that, in fiscal 2014, these franchisedaifmns attracted attendance of over 4.5 millioaghe. Franchisees typically pay us a fee equa
to 10% of their meeting fee revenues. We have edi@/mutually beneficial relationship with our fcaisees over many years. In our early
years, we used an aggressive franchising strategyitkly establish a meeting infrastructure tc-empt competition. Since then, we have
acquired a large number of franchises.

Our franchisees are responsible for operating etagstheir franchise class territory using thegpam and marketing guidelines we have
developed. We provide a central support systenthiaprogram and our brand. In many of our markedachisees purchase products from us
at wholesale prices for resale directly to memberanchisees are obligated to adhere strictly tqgpongram content guidelines, with the
freedom to control pricing, class locations, opersl structure and local promotions. Franchiseesigde local operational expertise,
advertising and public relations. Most franchiseeagnents are perpetual and can be terminated poly a material breach or bankruptcy of
franchisee.
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Our Online Products

We offer various Online subscription products, ulthg Weight Watchers Online and Weight Watchersadg. Weight Watchers Online
provides interactive and personalized resourcesatlew users to follow our weight management plaiasthe Internet or on their mobile
device. Weight Watchers eTools is the Internet Weiganagement companion for Weight Watchers megtimgmbers who want to
interactively manage the day-to-day aspects of theight management plans on the Internet or oin thebile device. Weight Watchers
eTools is offered as part of our monthly commitm@an for meetings. Though these products havdaituinctionality across markets, eacl
tailored specifically to the local market. Whilertzén of our markets continue to provide the abpraducts, in December 2014, we launche
enhanced version of each of these products inigartarkets, including the United States. The enbdnersion offers the same resources as
Weight Watchers Online and Weight Watchers eTodlls the addition of the new 24/7 Expert Chat whichvides real time support.

In addition, in December 2014, we also launchedwa @nline subscription product, Personal Coachimgertain of our markets,
including the United States. Personal Coachingrefé@e-on-one telephonic, e-mail and text suppudtmersonalized planning from a Weight
Watchers-certified Coachrhis product also includes access to all of thar@nlesources discussed above.

Our Online subscription products are based on thegkl¥ Watchers approach to weight management anddar additional tools to our
meetings members, as applicable. They help sulessrdulopt a healthier lifestyle, with a view towblndg-term behavior modification—a key
aspect of the Weight Watchers approach toward isiasti@ weight loss. These products provide subscsitwvith online and mobile content,
functionality, resources and, in certain casegrattive web-based weight management plans. Weveetiur personalized and interactive
Online subscription products give subscribers ajagimg weight management experience. Our Onlinseigiion products help subscribers
monitor their weight management efforts, encoumxgrcise and a more active lifestyle, and provideance toward healthier eating habits by
offering interactive and other resources, including

. PointsPlusTracker

. PointsPlusCalculators

. Power Foods list

. Weight Tracker and Progress Chz

. Nutritional Guidelines

. Hunger Tracke

. Fitness Workouts and Vide:

. Recipe and Food Databas

. Recipe Buildel

. Meal Ideas

. Restaurant Guide

We believe that mobile weight management toolsrasdurces are an important market opportunity $oiQur mobile phone (iPhoife
and Android™ ) and iPa®l applications provide monttdynmitment plan purchasers and Online subscriighsaccess to a suite of weight-

loss tools, such as recipe and tracking tools,elkas other helpful content and the ability torsti@e barcodes of food products and provide
PointsPlusvalues. We continue to explore opportunities toage the mobility of our plans and products.
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In addition, we continue to innovate to support customers’ weight management efforts, includingriowing the capabilities of our
products and exploring how our products can wottk wther offerings in the marketplace. For instancechieve a more complete and
integrated weight loss experience, we have intedrafith certain third-party application programeiriaces (APIs) and intend to continue with
further integration. Our subscribers can now sesstyesync their Weight Watchers Online accounts wapular activitytracking monitors an
apps including Fithi® , Jawborfe and Apple’s Healbip.

Finally, we believe that we are under-penetratetiamy demographic and market segments, and tree thidl present opportunities for
us. With respect to men, for example, we have cnigied website content in certain of our markets.

Our Product Sales

We sell a range of products, including bars, snaaskbooks, food and restaurant guides WitintsPlusvalues, Weight Watchers
magazinesPointsPluscalculators and fitness kits, and certain thirdyparoducts, such as Fitlfit . These products comeig our weight
management plans and help our customers in théghivemanagement efforts. We have focused on sefiingucts that drive recurring
purchases. Our products are designed to be highyqudfer benefits related to the Weight Watchptans and be easy to merchandise.

We sell our products primarily through our meetibgsiness and to our franchisees. Excluding sales lby our franchisees, in fiscal
2014, sales of proprietary products in our meetimgsness represented approximately 11.4% of maniees. We seek to grow our product
sales per attendee in our meetings business binaorg to optimize our product offerings by updatiexisting products, selectively
introducing new products and sharing best practicesss geographies.

At-Work Meetings and Healthcare

As healthcare costs continue to be a significantem on the minds of employers and their emplayeedelieve that our broad range
services and products uniquely positions us toestre corporate market and help companies redegehtbalthcare costs and improve the
overall well-being of their employees. Our stratégfocused on leveraging our organizational cdjiplbd serve companies of every size and
type by offering convenient and flexible weightdasolutions that include meetings at the workplaal community meetings and access to
Weight Watchers Online. As a result of our strategg now have, and plan to continue to investha,dapability to sell, market, and service
companies at the local level, the mid-market leael the national level of the corporate market.

We believe the healthcare market, from the doctifise to national and other health plan provideepresents an important channel to
reach new consumers. At the end of fiscal 2014ameunced a partnership with Humana, Inc. to afterweight management services as a
part of coverage under certain employer-sponsoeedtthplans. We continue to explore different apphes to this market.

Licensing, Endorsements and Publishing
Licensing and Endorsemer

Companies show continued interest in licensingbwand and other intellectual property as a platftorouild their businesses since the
Weight Watchers brand brings high credibility amdess to the weight-conscious consumer. By partgevith carefully selected companies in
categories relevant and helpful to weight-conscimrsumers, we have created a highly profitabenking business as well as a powerful
vehicle to reinforce the Weight Watchers branchim minds of our target consumers.

We license the Weight Watchers brand and our attellectual property in certain categories of fooatluding frozen foods and baked
goods, among others, and other relevant consurodupts, including scales. We also endorse caresellgcted branded consumer products,
such as yogurt, frozen vegetables and soups. We



Table of Contents

seek to increase our licensing revenues by tagstaeable or strategic product categories whex@\thight Watchers brand can add real vz
In order to achieve this goal, our global licensiegm focuses on strategically increasing the nurmbeategories and geographies of our
licensed and endorsed products.

We typically partner in our licensing and endorseth@rangements with third parties that excel & peoduct development and have
strong marketing and sales expertise, manufactamuidistribution capabilities, financial strengthior performance in previous licensing and
endorsement deals and senior management comnattadlding the Weight Watchers brand. In connectigth our acquisition from the
H.J. Heinz Company, or Heinz, in September 199%Heeceived a perpetual royalty-free license toticme using our brand in its core food
categories. We plan to continue to choose our $icgnand endorsement partners carefully after ifyémg and prioritizing product categories
that enhance the Weight Watchers brand and hageteom growth potential.

We ask each of our licensees to include on thaikgging certain information about our services andproducts, such as our toll free
numbers and a URL for WeightWatchers.com. This rtémk and promotional support reinforces the valueur brand.

Our licensing and endorsement arrangements gieeeess to weightenscious consumers through products sold at ®atdiincrease tt
awareness of our brand. We continue to believestasr significant opportunities both in the Unigtdtes and internationally to take advantag
of the strength of the Weight Watchers brand andbther intellectual property through additionaklnsing and endorsement arrangements.

Weight Watchers Magazine

Weight Watchers magazines are published in mostiomajor markets. In the United States, WeightdNats Magazine is an important
branded marketing platform that continues to shiwang circulation and advertiser acceptance. Aglb2014, our US magazine had a
readership of approximately eight million, accogdin GfK Mediamark Research and Intelligence, LB@ industry tracking service. In
addition to generating revenues from subscriptelassand third-party advertising, Weight Watcheemglkine also reinforces the value of our
brand and serves as a powerful tool for marketinigoth existing and potential customers.

Marketing and Promotion

Our communications with consumers and other pramatiefforts enhance our brand image and awareaerdsanotivate both former a
potential new customers to join Weight Watcherstings or subscribe to our Online subscription prigu

Media Advertising

We advertise primarily in national media vehicleggvision, digital, print, radio, etc.), which aselected based on their efficiency and
effectiveness in reaching our target audience. @eldp and maintain a high level of engagement nélv and potential customers on various
social platforms like Facebook and Twitter. Whilg ¢raditional advertising schedule generally sutpthe three key marketing campaigns of
the year, winter, spring and fall, we communicaiwonsumers in the Online space in real timeuphmut the year. Also, we utilize brand
ambassadors, including from time to time celelsjipkespersons, as part of our advertising.

Word of Mouth

The word of mouth generated by our current and éoroustomers is an important source of new custenidrese referrals, combined
with our strong brand and the effectiveness ofpdans, enable us to attract new and returning oussts.
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Public Relations

We carry out many of our key public relations iitves through the efforts of current and formerglieWatchers leaders, members and
subscribers, including from time to time celebsti&hese leaders, members and subscribers engaggdnal and local promotions,
information presentations and charity events tormie Weight Watchers and demonstrate the prograffitaicy. In addition, some become
media-trained ambassadors and represent us irugarational and local public relations activitidge currently have over 400 media-trained
ambassadors as part of our grass roots network.

In addition, we have a science-based public redatinitiative to capitalize on Weight Watchers’ pios as one of only a few clinically
proven commercial weight management programs. fdssincluded an investment in third-party scientiisearch and increased efforts to
share our consumer and program insights with lesidethe scientific and medical communities as welthe general public.

Customer Relationship Management

We use direct mail and email to attract new angrnittg customers and to engage current customersndintain databases of current
and former customers in each country in which werafe, which we use to focus our direct mailings$ @amail. During fiscal 2014, North
America sent nearly 16 million pieces of direct miliost of these mailings are timed to coincidehvilte start of our marketing campaigns anc
are intended to encourage former meetings membeesénroll. In addition, we continue to leverage email targeting capabilities. Our email
promotional programs are an important customerisaitgun vehicle for us.

Weight Watchers Magazine

In addition to generating revenues from subscripsiales and third-party advertising, Weight Watsh@agazine reinforces the value of
our brand and serves as an important marketingadobth existing and potential customers. We offight Watchers magazines in most of
our major markets.

WeightWatchers.com Website

The WeightWatchers.com website is an importantglpbomotional channel for our brand, services pimdiucts. The website is a
vehicle for communicating our services and prodirctgreater detail than could be achieved in ma@ditional advertising vehicles. In additi
to being a gateway for our Online subscription jiaid, the website contributes value to our meetingéness by promoting our brand,
advertising Weight Watchers meetings, assistirigéating meetings and keeping members involved Wigight Watchers outside of meetings
through useful offerings. In 2014, our Meeting FEnéeature generated on average over 1.1 millioatimg searches per month globally. The
Meeting Finder allows our existing and potentiahmbers to find a convenient meeting place and time.

Seasonality

Our business is seasonal due to the importandeafinter diet season to our overall recruitmeniremment. Our advertising schedule
generally supports the three key recruitment-gd¢imgyaeasons of the year: winter, spring and féth winter having the highest concentration
of advertising spending.

Competition

The weight management market includes surgicalguhoes; the pharmaceutical industry; self-help ieiganagement regimens and
other selfhelp weight management products, services andgailans, such as books, magazines and websitesneaial weight manageme
programs; Internet, free mobile and other weighbaggment applications, activity monitors and otectronic weight management
approaches; dietary
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supplements and meal replacement products; hddkityle services, products and publications; weimanagement services administered by
doctors, nutritionists and dieticians; governmegerecies and non-profit groups that offer weight aggement services; fitness centers and
national drug store chains.

Competition among commercial weight managementrpraog is largely based on program recognition apdtegion and the
effectiveness, safety and price of the progranthénUnited States, we compete with several otherpemies in the commercial weight
management industry, although we believe that thesinesses are not comparable to us. For exampley of these competitors’ businesses
are based on the sale of pre-packaged meals aridepiacements. Our meetings use group supportatidui and behavior modification to
help our members change their eating habits, ijuoation with flexible food plans that allow membéhe freedom to choose what they eat.
There are no significant group education-based etibops in any of our major markets, except inthéted Kingdom.

We believe that food manufacturers that producd nepéacement products are not comparable competiiecause these businesses’
meal replacement products do not engender behanadification through education in conjunction witilexible, healthy food plan.

We also compete with various self-help diets, potsland publications, such as free mobile and atlegght management applications
and activity monitors. Further information regagliour competition can be found in Part Il, ltemfZhis Annual Report on Form 10-K under
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations.”

Trademarks, Patents and Other Proprietary Rights

We own numerous domestic and international tradesngiatents and other proprietary rights that ateable assets and are important tc
our business. Depending upon the jurisdiction,anaarks are valid as long as they are used in thdaecourse of trade and/or their
registrations are properly maintained. Patent ptate extends for varying periods according todhée of patent filing or grant and the legal
term of patents in the jurisdiction in which thaey# is granted. The actual protection affordedpatent may vary from country to country
depending upon the type of patent, the scope abiterage and the availability of legal remediethancountry. We believe the protection of
our trademarks, copyrights, patents, domain natrede dress and trade secrets is important toumaess. We aggressively protect our
intellectual property rights by relying on a comddion of trademark, copyright, patent, trade deeg$trade secret laws, and through domain
name dispute resolution systems.

History
Early Developmer

In 1961, Jean Nidetch, our founder, attended a Nexk City obesity clinic and took what she learrfemm her personal experience at
obesity clinic and began weight-loss meetings witiroup of her overweight friends in the baseméatew York apartment building. Under
Ms. Nidetch’s leadership, the group members suppagach other in their weight-loss efforts, anddwafrthe group’s success quickly spread.
Ms. Nidetch and Al and Felice Lippert, who all sessfully lost weight through these efforts, formddlunched our business in 1963. Weight
Watchers International, Inc. was incorporated ®&@inia corporation in 1974 and succeeded to th&iess started in New York in 1963.
Heinz acquired us in 1978.

Artal Ownershig

In September 1999, Artal Luxembourg, S.A., or Attakembourg, acquired us from Heinz. Artal Luxemigpis an indirect subsidiary
Artal Group, S.A., which together with its pareatwd its subsidiaries is referred to in this Anriraport on Form 10-K as Artal. Currently,
Artal Luxembourg is the record holder of all ouasts owned by Artal.
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WeightWatchers.com Acquisition

In July 2005, we acquired control of our licensad affiliate, WeightWatchers.com, Inc., by incregsour ownership interest from
approximately 20% to approximately 53%. SubseqyeirtiDecember 2005, WeightWatchers.com, Inc. redgkall shares owned by Artal in
it, resulting in our current ownership of 100% oéMhtWatchers.com, Inc.

2012 Tender Offer and Share Repurchase

On February 23, 2012, we commenced a “modified Batection” tender offer for up to $720.0 millionvalue of our common stock at a
purchase price not less than $72.00 and not greeter$83.00 per share, or the Tender Offer. Roitihe Tender Offer, on February 14, 2012,
we entered into an agreement, or the Purchase dgmaewith Artal Holdings Sp. z 0.0., Succursald.deembourg, or Artal Holdings (the
then-current record holder of all our shares owngdvrtal), whereby Artal Holdings agreed to sellis, at the same price as was determined |
the Tender Offer, such number of its shares ofcoammon stock that, upon the closing of this puretefter the completion of the Tender
Offer, Artal Holdings’ percentage ownership in thgstanding shares of our common stock would bstanbally equal to its level prior to the
Tender Offer. Artal Holdings also agreed not tatipgrate in the Tender Offer so that it would nffeet the determination of the purchase price
of the shares in the Tender Offer. The Tender Gffgired at midnight, New York time, on March 2212, and on March 28, 2012 we
repurchased approximately 8.8 million shares atralase price of $82.00 per share. On April 9, 20@2repurchased approximately
9.5 million of Artal Holdings’ shares at a purchgsee of $82.00 per share pursuant to the Purchgssement. In March 2012, we amended
and extended our then-current credit facility twfice these repurchases.

Regulation

A number of laws and regulations govern our adsiej, services, products, operations and relatigtisconsumers, employees and
other service providers in the countries in whiaghaperate. Certain federal, state and foreign agermsuch as the Federal Trade Commission
or FTC, and the Food and Drug Administration, oA Begulate and enforce such laws relating to atking, promotions, packaging, privacy,
consumer pricing and billing arrangements and atbesumer protection matters. Since we operateihdtte United States and
internationally, we are subject to many distincpémgment, labor, benefits and tax laws in each tgun which we operate, including
regulations affecting our employment practices amdrelations with our employees and service prengdLaws and regulations directly
applicable to communications, operations or commek@r the Internet such as those governing ictelé property, privacy, libel and
taxation, are more prevalent and continue to evd@g operations are subject to these laws andatgus and we continue to monitor their
development and our compliance. In addition, wesalgect to other laws and regulations in the Uh8éeates and internationally.

During the mid-1990s, the FTC filed complaints agaa number of commercial weight management pessidlleging violations of
federal law in connection with the use of advertisats that featured testimonials, claims for progsaccess and program costs. In 1997, we
entered into a consent order with the FTC settithgontested issues raised in the complaint filgdinst us. The consent order requires us to
comply with certain procedures and disclosureimection with our advertisements of services andyrts.

Employees and Service Providers

As of January 3, 2015, we had approximately 21g&@@loyees, a majority of whom were part-time emeésy In addition, in certain of
our markets, our service providers are setfployed and are not included in this total. Wesoder our relations with our employees and ser
providers to be satisfactory.
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Available Information

Corporate information and our press releases, ArRReports on Form 10-K, Quarterly Reports on FofivQland Current Reports on
Form 8-K, and amendments thereto, are availabéedfeharge on our websitevaivw.weightwatchersinternational.caas soon as reasonably
practicable after such material is electronicallydf with or furnished to the Securities and Exd@Commission (i.e, generally the same day
as the filing). Moreover, we also make availabléat site the Section 16 reports filed electrdliyday our officers, directors and 10 percent
shareholders. Usually these are publicly accesaiblater than the business day following the glin

We use our website atww.weightwatchersinternational.comour corporate Facebook page (www.facebook.conghtgiatchers) and
our corporate Twitter account (@WeightWatchersjtemnels of distribution of Company information eTihnformation we post through these
channels may be deemed material. Accordingly, itmveshould monitor these channels, in additiofodlowing our press releases, SEC filir
and public conference calls and webcasts. The otstd our website and social media channels slodlbe deemed to be incorporated herein
by reference.

Our Code of Business Conduct and Ethics and oup@ate Governance Guidelines are also availablsuonvebsite at
www.weightwatchersinternational.cam
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CAUTIONARY NOTICE REGARDING FORWARD-LOOKING STATEME NTS

Except for historical information contained herdhis Annual Report on Form 10-K includes “forwdoabking statements,” within the
meaning of Section 27A of the Securities Act of 398 amended, and Section 21E of the Securitiekdfge Act of 1934, as amended, or the
Exchange Act, including, in particular, the statatseabout our plans, strategies and prospects tineldreadings “Business” and
“Management’s Discussion and Analysis of Finan€ahdition and Results of Operations.” We have gaheused the words “may,” “will,”
“could,” “expect,” “anticipate,” “believe,” “estima,” “plan,” “intend” and similar expressions inidtlAnnual Report on Form 10-K and the
documents incorporated by reference herein to ifyeforward-looking statements. We have based tliesgard-looking statements on our
current views with respect to future events andrfaial performance. Actual results could differ emetly from those projected in these
forward-looking statements. These forward-lookitagements are subject to risks, uncertainties aadnaptions, including, among other
things:

. competition from other weight management indusagtipipants or the development of more effectivenare favorably perceived
weight management metho

. our ability to continue to develop innovative nesndces and products and enhance our existingcgenand products or the failure
of our services and products to continue to apymetile market, or our ability to successfully exgpamto new channels of
distribution or respond to consumer trer

. the ability to successfully implement new stratdgitiatives;

. the effectiveness of our marketing and advertigiragrams and strength of our social media prese
. the impact on the Weight Watchers brand of acttaken by our franchisees, licensees and supp
. the impact of our debt service obligations andrietste debt covenant:

. the inability to generate sufficient cash to sexvédl of our debt service obligatior

. uncertainties regarding the satisfactory operatioour information technology or systen

. the recognition of asset impairment char

. the inability to renew certain of our licensesthu inability to do so on terms that are favordbles;
. the expiration or early termination by us of lea:

. risks and uncertainties associated with our intésnal operations, including economic, politicatasocial risks and foreign
currency risks

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

. uncertainties related to a downturn in general enoo conditions or consumer confiden
. the seasonal nature of our busini
. the impact of events that discourage or impede lpdopm gathering with others or accessing resaj

. our ability to enforce our intellectual propertghis both domestically and internationally, as vaslthe impact of our involvement
in any claims related to intellectual property tigl

. the impact of security breaches or privacy conge

. the outcomes of litigation or regulatory actio

. the impact of existing and future laws and regalai

. the loss of key personnel or failure to effectivelgnage and motivate our workfor
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. the possibility that the interests of our majontyner will conflict with other holders of our commstock; anc

. other risks and uncertainties, including those itigtdrom time to time in our periodic reports filevith the Securities and Exchar
Commission

You should not put undue reliance on any forwaaking statements. You should understand that nrapprtant factors, including tho
discussed under the headings “Risk Factors” anchddament’s Discussion and Analysis of FinancialdMion and Results of Operations,”
could cause our results to differ materially frdmge expressed or suggested in any forward-loaketgment. Except as required by law, we
do not undertake any obligation to update or retlisse forward-looking statements to reflect neferimation or events or circumstances that
occur after the date of this Annual Report on F&¥K or to reflect the occurrence of unanticipadednts or otherwise.
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ltem 1A. Risk Factors

You should consider carefully, in addition to thbey information contained in this Annual Reportfeorm 10-K and the exhibits hereto,
the following risk factors in evaluating our busise Our business, financial condition or result®pérations could be materially adversely
affected by any of these risks. The following disimn of risks is not all inclusive but is designedighlight what we believe are the most
significant risks that we face. Additional risksdaimcertainties, not presently known to us or thatcurrently deem immaterial, may also
impair our business, financial condition or resufsoperations.

Competition from other weight management industry @rticipants or the development of more effective omore favorably perceived
weight management methods could result in decreaseigmand for our services and products.

The weight management industry is highly compeditiWe compete against a wide range of providevgeight management services i
products. Our competitors include: surgical proeceduthe pharmaceutical industry; self-help weighhagement regimens and other self-helg
weight management products, services and publitgtguch as books, magazines and websites; conaingsight management programs;
Internet, free mobile and other weight managempplieations, activity monitors and other electronieight management approaches; dietary
supplements and meal replacement products; hddkityle services, products and publications; weimanagement services administered by
doctors, nutritionists and dieticians; governmeggrecies and non-profit groups that offer weight agggment services; fitness centers and
national drug store chains. Additional competitmisy emerge as new or different products or metbbagight management are developed
and marketed. More effective or more favorably pemed diet and weight management methods, inclugih@gmaceutical treatments, fat and
sugar substitutes or other technological and s@ieativancements in weight management methods,ratsy be developed. This competition
may reduce demand for our services and products.

The purchasing decisions of weight management ¢oessiare highly subjective and can be influencethbyy factors, such as brand
image, marketing programs, cost, consumer trendgarception of the efficacy of the service anddpiai offerings. Moreover, consumers ¢
and frequently do, change weight management appesagasily and at little cost. For example, ouenexe was adversely affected by incre:
popularity and media exposure of low-carbohydré¢sdn 2003 and 2004, and more recently, by thrulawity of mobile technology, which
has led to increased trial of free mobile and otieight management applications and activity masitAny decrease in demand for our
services and products may adversely affect ounlessij financial condition or results of operations.

If we do not continue to develop innovative new seices and products or if our services and productdo not continue to appeal to the
market, or if we are unable to successfully expanihto new channels of distribution or respond to cosaumer trends, our business may
suffer.

The weight management industry is subject to chmpgonsumer demands based, in large part, on fisa®f and popular appeal of
weight management programs. The popularity of weigdlmagement programs is dependent, in part, dnehse of use, cost and channels of
distribution as well as consumer trends. For exatpk increasing focus of consumers on more iatedrlifestyle and fithess approaches
rather than just food, nutrition and diet could adbely impact the popularity of our programs. Quiufe success depends on our ability to
continue to develop and market new, innovativeises/and products and to enhance our existingecand products, each on a timely basis
to respond to new and evolving consumer demantigg\se market acceptance and keep pace with newiondl, weight management,
technological and other developments. We may natseessful in developing, introducing on a timedgis or marketing any new or enhar
services and products, and we cannot assure ybarkiaew or enhanced services or products wilkapt the market. Our future success
will depend, in part, on our ability to successfudistribute our products and services through afipg channels of distribution, such as
mobile. Our failure to develop new services andipots and
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to enhance our existing services and productsaihee of our services and products to continuafpeal to the market or the failure to exp
into appealing new channels of distribution couddédnan adverse impact on our ability to attractratain members and subscribers and thus
adversely affect our business, financial condittomesults of operations.

We may not be able to successfully implement newrategic initiatives, which could adversely impact ar business.

We are continuously evaluating changing consumefepences and the competitive environment of odmsiry and seeking out
opportunities to improve our performance throughithplementation of selected strategic initiativas;h as our healthcare initiative. The goal
of these efforts is to develop and implement a aeimgnsive and competitive business strategy whidhesses the continuing changes in the
weight management industry environment and outtijposwithin the industry. For example, as the Headte industry continues to evolve its
response to the obesity epidemic so do the regeinesnboth regulatory and business, for providéme do not successfully meet these
requirements, we may not be perceived as an apategrartner for certain purposes. We may not e tabsuccessfully implement our
strategic initiatives and realize the intended hess opportunities, growth prospects, including beginess channels, and competitive
advantages. Our efforts to capitalize on businpg®unities may not bring the intended resultsuksptions underlying expected financial
results or consumer demand may not be met or ederammditions may deteriorate. We also may be un#bhttract and retain highly
qualified and skilled personnel to implement ouatsgic initiatives. If these or other factors lirour ability to successfully execute our
strategic initiatives, our business activitiesafigial condition and results of operations maydeesely affected.

Our business depends on the effectiveness of our rkating and advertising programs, as well as the s¢ngth of our social media
presence, to attract and retain members and substrérs.

Our business success depends on our ability tacatind retain members to our meetings and sulessrib our Online products. Our
ability to attract and retain members and subsrsidepends significantly on the effectiveness ofroarketing practices. From time to time,
use the success stories of our members and subisgribcluding in some cases celebrities, in ouketang and advertising programs to
communicate on a personal level with consumersoAsttaken by these members and subscribers thatthair personal reputation, or
include the cessation of using our services andymts, could have an adverse impact on the magkatid advertising campaigns in which
they are featured. We also use social media chamisedh means of communicating with consumers. Uoagaed or inappropriate use of these
channels could result in harmful publicity or négatconsumer experience which could have an adversact on the effectiveness of our
marketing in these channels. In addition, subsathnggative commentary by others on social meditgiins could have an adverse impact on
our reputation and ability to attract and retaimmbers and subscribers. If our marketing and adsiegiicampaigns do not generate a sufficien
number of members and subscribers, our resultperfadions will be adversely affected.

The Weight Watchers brand could be impaired due t@ctions taken by our franchisees, licensees and sljers.

We believe that the Weight Watchers brand, inclgdis widespread recognition and strong reputatiche market, is one of our most
valuable assets and that it provides us with a etitiyee advantage. Our franchisees operate thaiinesses under our brand. In addition, we
license the Weight Watchers brand to third pafieshe manufacture and sale in retail stores loh parties of a variety of goods, including
food products, and also endorse third-party bramtdedumer products. We also sell in our meetingofnod and non-food products
manufactured by third-party suppliers. Becausefi@nchisees, licensees and suppliers are indepetidethparties with their own financial
objectives, actions taken by them, including violas of generally accepted ethical business preetic breaches of law or contractual
obligations, such as not following our program ot maintaining our quality and safety standardsjd&darm our brand. Also, Weight
Watchers products may be
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subject to product recalls, litigation or otheridigincies. Any negative publicity associated whhge actions would adversely affect our brand
and may result in decreased meeting attendanc&edmioduct subscriptions and product sales and rasult, lower revenues and profits.

Our debt service obligations could adversely affeaur financial condition, and the restrictions of ar debt covenants could impede our
operations and flexibility.

As of January 3, 2015, our total debt was $2,358lllon. In addition, at January 3, 2015, we ha®®4million available under our
revolving credit facility. Our debt consists enlyref variable-rate instruments so we are subjeché risk of higher interest rates. We seek to
manage our exposure to interest rates throughestteate swaps. At the end of fiscal 2014, we haaffect an interest rate swap with a notiona
amount of $1.5 billion.

While there is no net debt to EBITDA (earnings lvefmterest, taxes, depreciation and amortizatlengrage ratio maintenance
requirement on our $2,358.0 million of debt outsiag, our credit facilities contain customary coasts, including covenants that in certain
circumstances restrict our ability to incur addigbindebtedness, pay dividends on and redeematapick, make other payments, including
investments, sell our assets and enter into cated@ins, mergers and transfers of all or substintll of our assets. A breach of any of these
covenants could result in an event of default utldercredit facilities. If an event of default eéxisinder the credit facilities, the lenders could
elect to cease making loans and declare all amaounssanding thereunder to be immediately due aydlge. If the lenders under the credit
facilities accelerate the payment of the indebtedneur assets may not be sufficient to repayliritfat indebtedness and our other
indebtedness that would become due as a resutiyaguech acceleration.

We may not be able to generate sufficient cash tervice all of our debt service obligations and mabpe forced to take other actions to
satisfy these obligations, which may not be succésls

Our ability to make scheduled payments on or tmagice our debt obligations and to fund our planceguital expenditures and other
ongoing liquidity needs depends on our future permce, which may be affected by financial, businesonomic, demographic and other
factors, such as attitudes toward weight manageamhpressure from our competitors. We have a keam credit facility in an aggregate
principal amount of $300.0 million that will matuire April 2016. We expect to satisfy our debt obligns with respect to this April 2016
maturity with cash flows from operating activitiesd, if needed, from borrowing available underm@wolving credit facility. However, there
can be no assurance that we will be able to acladeeel of cash flows from operating activitiesaimamount sufficient for us to meet this
obligation.

We also have a term loan credit facility in an @&ggte principal amount of $2.1 billion that will tage in April 2020. We expect to pay
the principal and interest due in April 2020 frornambination of our cash flows provided by opemtittivities and by opportunistically using
other means to repay or refinance our obligatiana@determine appropriate. There can be no agsuthat we will maintain a level of cash
flows from operating activities in an amount suffitt to permit us to pay the principal and intemstll of our outstanding debt. If our cash
flows and capital resources are insufficient todfimir debt service obligations, we may be forcegtiuce or delay investments and capital
expenditures, or to sell assets, seek additionmtataor restructure or refinance our indebtedn€ss. ability to restructure or refinance our debt
will depend on the condition of the capital markatsl our financial condition at such time. We atsay not be able to secure future borrow
under our WW!I Credit Facility (as defined below)atherwise to fund our planned capital expenditares other ongoing liquidity needs.

Any refinancing, if available on acceptable termsioall, of our debt could be at higher interetes and may require us to comply with
more onerous covenants, which could further rdstric business operations. The terms of existinfyitoire debt instruments may restrict us
from adopting some of these alternatives. In aoidjtany failure to make payments of interest aicpral on our outstanding indebtedness or
a timely basis would likely result in a reductidhoair credit rating, which could harm our ability incur additional indebtedness.

Any failure of our technology or systems to performsatisfactorily could result in an adverse impact o our business.

We rely on software, hardware, network systemssamdar technology, including cloud-based techngldpat is either developed by us
or licensed from or maintained by third partie®perate our websites, Online

15



Table of Contents

subscription product offerings and other producis services such as the recurring billing systeso@iated with certain of our commitment
plans, and to support our business operations. Ughrof this technology is complex, there may berierrors, defects or performance
problems, including when we update our technologytegrate new technology to expand and enhanceapabilities. Our technology may
malfunction or suffer from defects that become applonly after extended use. In addition, our apens depend on our ability to protect our
information technology systems against damage fimmpower loss, water, earthquakes, telecommtinica failures and similar unexpected
adverse events. Interruptions in our websites, yotsdand services or network systems could rertt finknown technical defects, insuffici
capacity or the failure of our third party providdéo provide continuous and uninterrupted serw¢bile we maintain disaster recovery
capabilities to return to normal operation in agiynmanner, we do not have a fully redundant sygteahincludes an instantaneous recovery
capability.

As a result of such possible defects, failurestbeoproblems, our products and services coulagebdared unreliable or be perceived as
unreliable by customers, which could result in héorour reputation and brand. Any failure of owheology or systems could result in an
adverse impact on our business.

We may be required to recognize asset impairment elnges for indefinite- and definite-lived assets.

In accordance with GAAP (as defined hereafter) padorm impairment reviews of our indefinite-livadsets, which include franchise
rights acquired and goodwill, on at least an anbaals or more often if events so require. We edsdinually evaluate whether current factors
or indicators, such as a deterioration in generahemic conditions, an increased competitive emvirent, a decline in our financial
performance, and/or other prevailing conditionthie capital markets, require the performance ahterim impairment assessment of those
assets. The process of testing franchise rightsiaemt; goodwill and other indefinite-lived asseais impairment involves nhumerous judgments,
assumptions and estimates made by management inhitently reflect a high degree of uncertaintyrt@ia factors, including the future
profitability of our businesses, the price of otack and macroeconomic conditions, might have atregimpact on the fair value of these
assets. In fiscal 2014, we recorded an impairmieatge of $26.1 million related to franchise rigatsjuired in connection with our Canada
operations. In fiscal 2013, we recorded impairnadrarges in the aggregate of approximately $1.4amillelated to franchise rights acquired in
connection with our Mexico and Hong Kong operatiog may incur additional impairment charges inftitare, which would have an
adverse impact on our financial condition and itssofl operations.

Additionally, we evaluate definite-lived assetsttbtangible, which includes our physical plant @ggdipment, and intangible, which
includes both internally developed and purchasésvace, for impairment by comparing the net redlieavalue of the asset to the carrying
value of the capitalized cost. If the value of #hassets is not deemed to be recoverable an agsessHithe fair value of those assets is
performed and to the extent the carrying value edséehe fair value an impairment charge is recaghisdhould our investment in capitalized
definite-lived assets become impaired, there waidd be an adverse impact on our financial condgiod results of operations.

The inability to renew certain of our licenses, othe inability to do so on terms that are favorabldo us, could have a material adverse
effect on our financial results.

We have entered into licensing and endorsemeritae&hips with numerous partners for the distribntand sale of certain products that
are relevant and helpful to weight-conscious coresnirhese arrangements are typically for fixeohsgfollowing which the parties decide
whether to extend the term of the arrangement.eltseno guarantee that we will reach mutually agjpéeterms with our partners for extenc
an arrangement. Similarly, in those instances whédigensee enjoys the option to extend the termlimfense as a result of having achieved
certain conditions, there is no guarantee thatitkasee will avail itself of such option. Our fimzial results could be adversely affected if we
are unable to extend a licensing or endorsemeangement, if we are unable to do so on terms féleta us, or if we cannot locate a suitable
alternative to an incumbent licensee who has ddaidé to renew its arrangement.
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Expiration or early termination by us of leases cold have an adverse impact on our financial results.

Our operations, including corporate headquartedsback-office and customer service operationslcu@ed in leased office space and
many of our meetings are held in leased spacdail oenters. As leases expire, we may not be taldlenew them on acceptable terms or se
suitable replacement locations. If we decide toaaie or close meeting locations before the expiraif the applicable lease term, we may
incur payments to landlords to terminate or “buy’ dlie remaining term of the lease. Either of thewe events could adversely impact our
financial results.

Our international operations expose us to economiqolitical and social risks in the countries in whih we operate.

The international nature of our operations involaesimber of risks, including changes in US andifpr government regulations, tariffs,
taxes and exchange controls, economic downturfiation and political and social instability in tlseuntries in which we operate and our
dependence on foreign personnel. Foreign governmegntations may also restrict our ability to ogeria some countries, acquire new
businesses, recur bill our customers or repatcasé from foreign subsidiaries back to the Unitedes. We cannot be certain that we will be
able to enter and successfully compete in additifamaign markets or that we will be able to comgérto compete in the foreign markets in
which we currently operate.

We are exposed to foreign currency risks from ourriternational operations that could adversely affecbur financial results.

A significant portion of our revenues and operatingts are denominated in foreign currencies. Wedtarefore exposed to fluctuations
in the exchange rates between the US dollar anduttrencies in which our foreign operations receaxenues and pay expenses. We do not
currently hedge, and have not historically hedged,operational exposure to foreign currency flatitans. Our consolidated financial results
are presented in US dollars and therefore, duimgd of a strengthening US dollar, our reportedrimtional revenues and earnings will be
reduced because the local currency will transtate fewer US dollars. In addition, the assets aailities of our non-US subsidiaries are
translated into US dollars at the exchange ratesfatt at the balance sheet date. Revenues arthsap are translated into US dollars at the
average exchange rate for the period. Translatiusaments arising from the use of differing exaj@nates from period to period are recorde
in shareholders’ equity as accumulated other cohgmgive income (loss). Translation adjustmentsnayisom intercompany receivables with
our foreign subsidiaries are generally recorded esmponent of other expense (income). Accordingignges in currency exchange rates wil
cause our revenues, operating costs, net incomstardholders’ equity to fluctuate, and are exgktichave a negative impact in 2015.

We may not successfully make acquisitions or enténto joint ventures and we may not successfully irgrate, operate or realize the
anticipated benefits of such businesses.

As part of our growth strategy, we may pursue setkacquisitions or joint ventures. We cannot asgou that we will be able to effect
these transactions on commercially reasonable terrasall. Any future acquisitions or joint venégrmay require access to additional capital,
and we cannot assure you that we will have accesgdh capital on commercially reasonable ternat ail. Even if we enter into these
transactions, we may not realize the benefits viieipate or we may experience difficulties in intaing any acquired companies, technolo
and products into our existing business or in ang our services and products in newly acquiredkets; attrition of key personnel from
acquired businesses; significant charges or expehggher costs of integration than we anticipatgdjnforeseen operating difficulties that
require significant financial and managerial resesrthat would otherwise be available for the ongaievelopment or expansion of our
existing operations.

Our ability to influence the control of, or distutions from, our joint ventures may be limited lmpntract or otherwise. If any of the other
investors in one of our joint ventures fails to @by its commitments, or its interests are diffetban ours, the joint venture may not be able t
operate according to its business plan, we
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may be required to increase our level of commitmensuch entities may take actions which are matir best interest. If we are unable to
maintain our relationships with our joint ventui@imers, we could lose our ability to operate m gleographies and/or markets in which they
operate, which could have a material adverse effiecur business, financial condition or resultepérations.

Consummating these transactions could also restiiei incurrence of additional debt and relatedragt expense, as well as unforeseen
contingent liabilities, all of which could have atarial adverse effect on our business, finandabiion or results of operations. We may alsc
issue additional equity in connection with thesmsactions, which would dilute our existing shatééis.

Our business may decline as a result of a downturim general economic conditions or consumer confidee.

Our business is highly dependent on meeting feebn®product subscriptions and product sales. rdtarn in general economic
conditions or consumer confidence in any of ouranajarkets could result in people curtailing ofleeating their discretionary spending
which, in turn, could reduce attendance at our mggt Online product subscriptions and productssalay reduction in consumer spending
may adversely affect our business, financial ceowlior results of operations.

The seasonal nature of our business could cause aperating results to fluctuate.

We have experienced and expect to continue to exper fluctuations in our quarterly results of gtems due to the seasonal nature of
our business. The first quarter of the fiscal ygpically results in the greatest revenue due ¢oittiportance of the winter diet season to our
overall recruitment environment. This seasonaliyld cause our share price to fluctuate as thdtsestian interim financial period may not be
indicative of our full year results. Seasonalitycalmpacts relative revenue and profitability ofleguarter of the year, both on a quarter-to-
guarter and year-over-year basis.

Any event that discourages or impedes people fromathering with others or accessing resources couldgersely affect our business.

Our meetings and Online businesses are subjecohiditions beyond our control that may prevent goéale current or prospective
members from attending or joining meetings, or stibers from accessing our Online products, inelgdixtreme weather, terrorism, health
epidemics, loss of resources such as electricitifonal disasters and other extraordinary everfis.daccurrence of any event that discourages
people from gathering with others or impedes thbility to access resources could adversely affacbusiness, financial condition or results
of operations.

Third parties may infringe on our brand and other intellectual property rights, which may have an advese impact on our business.

We currently rely on a combination of trademarlpyright, trade dress, trade secret, patent and ottedlectual property laws and
domain name dispute resolution systems to estabtidhprotect our proprietary rights, including bwand. If we fail to successfully enforce
intellectual property rights, the value of our katagervices and products could be diminished amdbasiness may suffer. Our precautions may
not prevent misappropriation of our intellectuabyperty, particularly in foreign countries where taar law enforcement practices may not
protect our proprietary rights as fully as in theitdd States. Any legal action that we may bringrmtect our brand and other intellectual
property could be unsuccessful and expensive anld divert management’s attention from other bussneoncerns. In addition, legal
standards relating to the validity, enforceabitityd scope of protection of intellectual propergpexially in Internet-related businesses, are
uncertain and evolving. We cannot assure you Hestet evolving legal standards will sufficiently fet our intellectual property rights in the
future.

18



Table of Contents

We may be subject to intellectual property rights taims.

Third parties may make claims against us allegifigigement of their intellectual property righfmy intellectual property claims,
regardless of merit, could be time-consuming angkasive to litigate or settle and could signifidplivert management’s attention from other
business concerns. In addition, if we were unabkutcessfully defend against such claims, we raag ko pay damages, stop selling the
service or product or stop using the software,rieldgy or content found to be in violation of arthparty’s rights, seek a license for the
infringing service, product, software, technologycontent or develop alternative non-infringingvéegs, products, software, technology or
content. If we cannot license on reasonable tedeselop alternatives or stop using the servicedyet software, technology or content for
infringing aspects of our business, we may be fibtodimit our service and product offerings. Arfytleese results could reduce our revenut
our ability to compete effectively, increase oustscor harm our business.

Our reputation and the appeal of our services and duct offerings may be harmed by security breacheer privacy concerns.

Breaches of security, vandalism and other malicamis, which are increasingly negatively impactngpanies, could result in
unauthorized access to proprietary or customernmtion or data, including credit card transactiate, or cause interruptions to our products
and services. Such unauthorized access could harneputation, expose us to liability claims andymesult in the loss of existing or potential
customers. We rely upon sophisticated informatsminhology systems to operate our business. Inrtlirary course of business, we collect,
store and utilize confidential information (incladi, but not limited to, personal customer informatand data), and it is critical that we do ¢
a secure manner to maintain the confidentiality iatehrity of such confidential information as wali comply with applicable regulatory
requirements.

We also have outsourced significant elements ofrdarmation technology infrastructure and, assulie we are managing many
independent vendor relationships with third panti® may or could have access to our confidemifarmation. The size and complexity of
our information technology and information secusgstems, and those of our third-party vendors whlom we contract, make such systems
potentially vulnerable to security breaches. Whitehave invested and developed systems and preodssigned to protect such proprietar
customer information or data, there can be no asserthat our efforts will prevent service intetiops or security breaches.

Most states require that customers be notifiedsi@urity breach results in the disclosure of thensonal financial account or other
information, and additional states and governmestéties are considering such laws. In additidheopublic disclosure laws may require tha
material security breaches be reported. If we egpee a security breach and such notice or puldiabure is required in the future, our
reputation and our business may be harmed. Prisagyerns among prospective and existing customgesding our use of such information
or data collected on our websites or through otwriges and products, such as weight managemeniation, financial data, email addresses
and home addresses, could keep them from using@hsites or purchasing our services or products.

In addition, the transmission of computer virusgssimilar malware, could adversely affect our mfiation technology systems and he
our business operations. As a result, it may beawesessary to expend significant additional amoahtspital and other resources to protect
against, or to alleviate, problems caused by sgchréaches. These expenditures, however, mayroge o be a sufficient remedy.

Outcomes of litigation or regulatory actions couldadversely impact our financial condition.

From time to time, we may be a party to lawsuitd Brgulatory actions relating to our business dpmra. For example, in the past, we
have had disputes with our franchisees regardimgatipns and other contractual issues. Due tontherént uncertainties of legal actions and
regulatory proceedings, we cannot predict theicomtes with certainty. Therefore, it is possibla thar results of operations, financial
condition or cash flows could be materially advirsdfected by the unfavorable resolution of onermre legal or regulatory actions.
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As we expand our offerings in certain healthcat@nciels, consumers may misconstrue our programoagdprg medical advice. As we clearly
state in our consumer communications, most of etrice providers do not have extensive trainingestification in nutrition, diet or health
fields beyond the training they receive from usspie our disclaimers, as more customers come toraagh the healthcare channel they may
misperceive that our service providers are progdiredical advice regarding weight loss and reladeits. We may also be subject to claims
that our service providers have provided inappadpradvice or have inappropriately referred oethtio refer customers to health care
providers when needed. Regardless of the outcoramyofegal action or regulatory proceeding, sudloas and proceedings could result in
substantial costs and may require that our managtetesote substantial time and resources to dafend

Our businesses are subject to legislative and reaibry restrictions.

A number of laws and regulations govern our adsiej, services, products, operations and relatigtisconsumers, licensees,
franchisees, employees and other service providadsgovernment authorities in the countries inclvhwe operate.

Certain federal, state and foreign agencies, ssitheaFTC and FDA, regulate and enforce such lalesing to advertising, promotions,
packaging, privacy, consumer pricing and billingpagements, and other consumer protection mafiedstermination by a federal, state or
foreign agency, or a court in connection with agrovnental enforcement action or private litigatitivat any of our practices do not meet
existing or new laws or regulations could resuliability, adverse publicity, and restrictionsadir business operations. For example, during
the mid-1990s, the FTC filed complaints againstimber of commercial weight management provideesyalp violations of federal law in
connection with the use of advertisements thatfedttestimonials, claims for program success aagrpm costs. In 1997, we entered into a
consent order with the FTC settling all conteststiés raised in the complaint filed against us.cdmsent order requires us to comply with
certain procedures and disclosures in connectitimour advertisements of products and services.

Since we operate both in the United States andnat@nally, we are subject to many distinct empheyt, labor, benefits and tax laws in
each country in which we operate, including redafet affecting our employment practices and owati@hs with our employees and service
providers. If we are required to comply with newv$aor regulations or new interpretations of exgpliews and regulations, are unable to
comply with these laws, regulations or interpretagi, or are subject to litigation with respectitese laws, regulations or interpretations, our
business and results of operations could be adyeaffected.

Laws and regulations directly applicable to comroations, operations or commerce over the Intemungt as those governing intellect:
property, privacy, libel and taxation, are morevaitent and continue to evolve. If we are requieddmply with new laws or regulations or
new interpretations of existing laws or regulatiomsif we are unable to comply with these lawgutations or interpretations, our business
could be adversely affected.

Future laws or regulations, including laws or regioins affecting our marketing and advertising picas, consumer pricing and billing
arrangements, relations with consumers, emplogeesice providers, licensees or franchisees, oservices and products, may have an
adverse impact on us.

Loss of key personnel or failure to effectively maage and motivate our workforce could negatively impct our sales of services and
products.

We depend on senior management and other key peris@md the loss of certain personnel could résuhe loss of management
continuity and institutional knowledge. We also eeg heavily upon our service providers to supportroembers and subscribers on their
weight management efforts. If we fail to appropeigtmanage and motivate our service providers, &g not be able to adequately service oul
customers which could negatively impact our safeseovices and products. Changes in factors suciersll unemployment levels, local
competition for qualified personnel, prevailing veagtes, changes in employment law, as well asgisi
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employee benefits costs, including insurance iretleas in which we operate, could interfere withatility to adequately provide support to
customers and increase our labor costs. Additignallr inability to attract and retain qualifiedrpennel could delay or hinder our successfully
executing our strategic initiatives.

Artal controls us and may have conflicts of intereswith other shareholders in the future.

Artal controls us and is able to control the etat@nd removal of our directors and determine ogp@rate and management policies,
including potential mergers or acquisitions, payt@rdividends, asset sales, the amendment of istess of incorporation or bylaws and
other significant corporate transactions. This esi@ation of our ownership may delay or deter gesthanges in control of our company,
which may reduce the value of an investment inaaumnmon stock. Even if Artal beneficially owns l¢lsan 50% but 10% or more of our
common stock, Artal will have the right pursuanatoagreement with us to nominate directors toBmard of Directors in proportion to its
stock ownership. The interests of Artal may nonhcale with the interests of other holders of ounamon stock.

We are a “controlled company” within the meaning ofthe New York Stock Exchange rules and, as a resuljualify for exemptions from
certain corporate governance requirements.

Artal controls a majority of the voting power ofraautstanding common stock. Under the New York Etexchange, or the NYSE, rule
a listed company of which more than 50% of thengower for the election of directors is held lopther person or group of persons acting
together is a “controlled company” and such a camgpaay elect not to comply with certain NYSE cogtergovernance requirements,
including (1) the requirement that a majority of Board of Directors consist of independent dinet(?) the requirement that the nominating
and corporate governance committee be composeelgraf independent directors with a written chagiddressing the committee’s purpose
and responsibilities, (3) the requirement thatdbmpensation committee be composed entirely ofgaeddent directors with a written charter
addressing the committee’s purpose and respottigibjl(4) that the compensation committee be reduio consider certain independence
factors when engaging compensation consultantal taginsel and other committee advisors and (5)eeirement for an annual performance
evaluation of the nominating and corporate goveraand compensation committees. We have electeel te@ated as a “controlled company.”
Accordingly, our shareholders may not have the sarmtctions afforded to shareholders of compathigsare subject to all of the NYSE
corporate governance requirements.

Our articles of incorporation and bylaws and Virginia corporate law contain provisions that may discotage a takeover attempt.

Provisions contained in our articles of incorparatand bylaws and the laws of Virginia, the stateshich we are incorporated, could
make it more difficult for a third party to acquius, even if doing so might be beneficial to owarsholders. Provisions of our articles of
incorporation and bylaws impose various procedamndl other requirements, which could make it moffécdit for shareholders to effect cert
corporate actions. For example, our articles obiporation authorize our Board of Directors to deiee the rights, preferences, privileges an
restrictions of unissued series of preferred stadthout any vote or action by our shareholderausitour Board of Directors can authorize anc
issue shares of preferred stock with voting or epsion rights that could adversely affect the \@tin other rights of holders of our common
stock. These rights may have the effect of delagindeterring a change of control of our companyaddition, a change of control of our
company may be delayed or deterred as a resulirdiaving three classes of directors. These prviscould limit the price that certain
investors might be willing to pay in the future &rares of our common stock.

Iltem 1B.  Unresolved Staff Comments
None.
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Item 2. Properties

We are currently headquartered in New York, NewKYiarleased office space with our US back-officd anstomer support operations
located in leased office spaces elsewhere in thetlStates. Each of our foreign country operatigeserally also has leased office space to
support its operations. Our meetings are typidadlgl in third-party locations (usually meeting raom well-located civic or other community
centers) or space leased in retail centers.

Our website and digital products and services astdu on hardware and software co-located at @-farty facility in New York and by
third-party cloud service providers with facilitiesvarious locations around the United States.al¢e maintain a disaster recovery site with
hardware and software co-located at a third-patylify in Arizona.

Item 3. Legal Proceedings
Jeri Connolly et al. v. Weight Watchers North Aroayinc.

In August 2013, the Company was contacted by pfeshtounsel in the previously filed and settl8dbatino v. Weight Watchers North
America, Inccase, oSabatino, threatening to file a new class action on bebithe Company’s current and former service pronade
California asserting various wage and hour claimduding but not limited to claims for unpaid otiere and minimum wage violations, which
allegedly accrued after the effective date of$hbatincsettlement. On March 17, 2014, the parties canaa tagreement in principle to settle
the matter on a class-wide basis for $1.7 millon.April 29, 2014, the parties executed a MemoramdfiUnderstanding to document the
terms and conditions of settlement and, the foltlmrday, plaintiffs filed a complaint regarding ttlaims at issue in the Northern District of
California. On June 11, 2014, the parties filedmafal settlement agreement and other required dentsrior the Court’s preliminary
approval. On July 21, 2014, the parties receiveddburt’s preliminary approval of the settlementeggnent. On August 11, 2014, notices of
settlement were sent out to the class membersiagittsem of the settlement and their right to obfoopt-out of the settlement; no class
members did so by the deadline of September 221.28&1a December 2014 hearing the Court providedlfapproval of the settlement and the
Company made the corresponding settlement paymeanuary 2015.

In re Weight Watchers International, Inc. Secustigtigation

In March 2014, two substantially identical putatolass action complaints alleging violation of federal securities laws were filed by
individual shareholders against the Company, aedfthe Company’s current and former officers dirdctors, and the Comparsycontrolling
shareholder, in the United States District Courtifi@ Southern District of New York. The complaintsre purportedly filed on behalf of all
purchasers of the Company’s common stock, no daevzer share, between February 14, 2012 and QcB@h&013, inclusive (referred to
herein as the Class Period). The complaints allege during the Class Period, the defendants whiseged materially false and misleading
statements and/or concealed material adverse futscomplaints allege claims under Sections 1&l) 20(a) of the Securities Exchange Act
of 1934, as amended, and Rule 10b-5. The plairgi#fék to recover unspecified damages on behatieoflass members. In June 2014, the
Court consolidated the cases and appointed leatiffiaand lead counsel. On August 12, 2014, tlaéngiffs filed an amended complaint that,
among other things, reduced the Class Period tedmst February 14, 2012 and February 13, 2013 angpdd all current officers and certain
directors previously named as defendants. On Octbhe2014, the defendants filed a motion to dismide plaintiffs filed an opposition to 1
defendants’ motion to dismiss on November 24, 28idithe defendants filed a reply in support ofrthetion to dismiss on December 23,
2014. The Company continues to believe that this swé without merit and intends to defend thenonagsly.

On May 29, 2014 and June 23, 2014, the Companyveztshareholder litigation demand letters alledingaches of fiduciary duties and
unjust enrichment by Company officers and directord Artal Group, S.A., to the alleged injury oétBompany. The allegations in the letters
relate to those contained in the ongoing
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securities class action litigation. In responsthiletters, pursuant to Virginia law, the Boardafectors has created a special committee to
review and evaluate the facts and circumstancesiwguling the claims made in the demand letters.

Other Litigation Matters

Due to the nature of the Compasyctivities, it is also, at times, subject to pagdand threatened legal actions, including paaentothe
intellectual property actions, that arise out @& thidinary course of business. In the opinion ohagement, based in part upon advice of legal
counsel, the disposition of any such matters iempected to have a material effect on the Compamgults of operations, financial condition
or cash flows. However, the results of legal actioannot be predicted with certainty. Therefores ossible that the Company’s results of

operations, financial condition or cash flows cobé&materially adversely affected in any particplariod by the unfavorable resolution of one
or more legal actions.

Item 4. Mine Safety Disclosures
Not applicable.
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EXECUTIVE OFFICERS AND DIRECTORS OF THE COMPANY

Pursuant to General Instruction G(3) to Form 1Qke, information regarding our directors and exeeutifficers required by Items 401
(a), (b) and (e) of Regulation S-K is hereby inélddn Part | of this Annual Report on Form 10-K.

Set forth below are the names, ages as of Janua@13 and current positions of our executive efficand directors. Directors are
elected at the annual meeting of shareholders. Hixecofficers are appointed by, and hold officetlé discretion of our Board of Directors.

Name Age Position

James R. Chambe 57  President and Chief Executive Officer, Direc
Michael F. Colos 49  General Counsel and Secret

Nicholas P. Hotchkii 49  Chief Financial Office

Jeanine Lemmer 44  President, United Kingdol

Lesya Lysyj 51  President, North Americ

Corinne Pollier-Bousquet, 50 President, Continental Europe & Austr-New Zealanc
Raymond Debban® 59  Chairman of the Board of Directa

Steven M. Altschuler, M.CO@) 61 Director

Philippe J. Amouya® 56  Director

Cynthia Elkins® 49  Director

Marsha Johnson Eva® 67  Director

Jonas M. Fajgenbau 42  Director

Sacha Lainovi 58  Director

Christopher J. Sobec 56  Director

(1) Member of Compensation Committt
(2) Member of Audit Committee

James R. Chamberlr. Chambers has served as a director and ourdergsand Chief Executive Officer since July 2018.4érved as
our President and Chief Operating Officer from dam®013 to July 2013. Prior to joining us, Mr. @fizers served as President of the U.S.
Snacks and Confectionary business unit and Gektmhger of the Immediate Consumption Channel oftktaods Inc., a global food and
beverage company, from January 2010 to July 20ddr. # joining Kraft, Mr. Chambers held variousgitions in the North America business
unit at Cadbury plc, a beverage and confectionangmany, from September 2005 to January 2010, reosttly as the President and Chief
Executive Officer. Mr. Chambers began his care@atisco, Inc. and also held various executivetjpos with Rémy Cointreau USA,
Paxonix Inc., NetGrocer.com, Inc. and InformaticgsBurces, Inc. Mr. Chambers received a Bachelegses in Civil Engineering from
Princeton University and an M.B.A. from the Whar®chool of Business of the University of PennsylaaMr. Chambers is a director of Big
Lots, Inc. Mr. Chambers was previously a directoB&G Foods.

Michael F. ColosiMr. Colosi has served as our General Counsel ance®ey since May 19, 2014. Prior to joining us, Kplosi most
recently served as Senior Vice President, Genevah&el and Corporate Secretary of Kenneth Coleuetamhs, Inc. (KCP), a multi-brand
retail, wholesale and licensing company, from M&6B7 to February 2014. His service as General Sawand Secretary of KCP commencec
in July 2000 and July 2004, respectively. He alswexd as Corporate Vice President of KCP from 20§0 to February 2007. Prior to joining
KCP, Mr. Colosi was Associate General Counsel assigiant Secretary for The Warnaco Group, Incintamnational apparel company, from
1996 to 2000. Mr. Colosi received a Bachelor ofsAnt Economics and English from Cornell Universityd a Juris Doctor from The Univers
of Michigan Law School.

Nicholas P. HotchkinMr. Hotchkin has served as our Chief Financial €fisince August 2012. Prior to joining us, Mr. éftktin had
spent several years at Staples, Inc., a globaétdadhe office supply industry. Most recently, Mtotchkin served as Senior Vice President of
Finance for the U.S. Retail division of Staplesdshs Massachusetts, a position he held from Ma020 August 2012. Before assuming that
position, he had
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been Senior Vice President of Finance and Treasd@i®taples, a position he held from November 20008pril 2010. Prior to joining Staples,
Mr. Hotchkin held several corporate finance possiovith Delphi Corporation and General Motors Cogpion including assignments in the
United States, Asia and Europe. Mr. Hotchkin reedia B.A. in Economics from Harvard College and/aB.A. from the Harvard Business
School.

Jeanine Lemmenbls. Lemmens has served as our President, Unitegddim since May 2013. Prior to that time, Ms. Lemmserved ¢
our Managing Director, Benelux from July 2006 toyV2013. Prior to joining us, beginning in Decemb®89, Ms. Lemmens held various
senior management and strategic positions with&zdtdrcs Europe, an operator of European shoddybreak villages, including most
recently serving as the Director B2B Strategy / kdting from November 2005 to July 2006. Prior tmiog Center Parcs Europe,

Ms. Lemmens was working as an accountant in thé ptattice with Ernst & Young LLP where she seeda range of clients including me
commercial clients. Ms. Lemmens holds a Certifiethlie Accountant degree from Erasmus Universitthie Netherlands, an M.S. in Business
Administration from Nyenrode Business Universitythie Netherlands and a Bachelors of Art degreeaspifality Management from Hotel
School, The Hague, Hospitality Business Schoch@éNetherlands.

Lesya LysyjMs. Lysyj has served as our President, North Amaesince November 2013. Prior to joining us, Ms.\liy®rved as Senior
Vice President and Chief Marketing Officer of Hdiea USA, a leading beer importer in the United &afrom March 2011 to November
2013. Prior to joining Heineken USA, Incorporathbts. Lysyj had worked as Vice President Marketingifeationery for the United States at
Kraft Foods Inc., a global food and beverage compfiom March 2010 to March 2011. Prior to joinikgaft, Ms. Lysyj held various positiol
in the North America business unit at Cadbury albgverage and confectionary company, from 20@D1®, most recently as Executive Vice
President Marketing, Cadbury US/Canada from 20@0t®. Ms. Lysyj also held various marketing anaddoict development positions with
Cadbury Schweppes Beverages. Ms. Lysyj receivedca@ors degree in Business from the University of Wes@ntario and an M.B.A frot
the University of Toronto.

Corinne Pollier(-BousquetMs. Pollier has served as our President, Contih&uteope & Australia—New Zealand since January 2014
Prior to that, Ms. Pollier served as our Presid€ontinental Europe from May 2013 to January 2@14,Senior Vice President of France and
Switzerland from October 2008 to May 2013 and oan&al Manager of France from October 2003 to Qut@008. Prior to joining us, from
1991 to 2003, Ms. Pollier was with VIVARTE Grouprélce), a European retailer of footwear and appatetre she held various positions in
the finance and planning analysis department fré@i%o 1995, various senior positions in the organdn and strategy department from 199t
to 2000 and as General Manager of Kookai from 20003. Ms. Pollier also held various product nggmaent and project management
positions for the central buying office of Le Pamps department stores from 1987 to 1991. Ms.d?ddlia graduate of HEC Business School
Paris.

Raymond Debban&ir. Debbane has been the Chairman of our Boardrefckdrs since our acquisition by Artal Luxembo&@\. on
September 29, 1999. Mr. Debbane is damder and the Chief Executive Officer of The Iav@roup, LLC. Prior to forming The Invus Grot
LLC in 1985, Mr. Debbane was a manager and consuibe The Boston Consulting Group in Paris, Framte holds an M.B.A. from Stanford
Graduate School of Business, an M.S. in Food Seiand Technology from the University of Californizavis and a B.S. in Agricultural
Sciences and Agricultural Engineering from Ameritariversity of Beirut. Mr. Debbane is the Chairn@frthe Board of Directors of Lexicon
Pharmaceuticals, Inc. He is also the Chief Exeeuthficer and a director of Artal Group S.A. and tbhairman of the Board of Directors of a
number of private companies of which Artal Group.Sor its parents or subsidiaries, or Invus, laRe shareholders. Mr. Debbane was
previously a director of Ceres, Inc.

Steven M. Altschuler, M.Dr. Altschuler has been a director since Septer@B&2. Dr. Altschuler has served and continues eesas
the Chief Executive Officer of The Children’s Haspiof Philadelphia (CHOP), one of the leading @dtéh’s hospitals in the United States,
since April 2000. Prior to assuming the role of &tixecutive Officer, Dr. Altschuler held severakjtions at CHOP, including Physician-in-
Chief and chief of the
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Division of Gastroenterology, Hepatology and Nidrit Prior to joining CHOP, Dr. Altschuler was fdtyumember and chair of the Departm
of Pediatrics at the Perelman School of MedicinthatUniversity of Pennsylvania. Dr. Altschulerea®d a B.A. in mathematics and an M.D.
from Case Western Reserve University. Dr. Altschide director of Mead Johnson Nutrition Compaseryes on its Compensation and
Management Development Committee and is also @f#s Nutrition Science and Technology Committee. Altschuler is also the Chair of
the Board of Directors of Spark Therapeutics, Inc.

Philippe J. AmouyaMr. Amouyal has been a director since November 202 Amouyal is a Managing Director of The Invuso@p,
LLC, a position he has held since 1999. Previoudly,Amouyal was a Vice President and director bé Boston Consulting Group in Boston,
MA. He holds an M.S. in Engineering and a DEA infdgement from Ecole Centrale de Paris and was eaRd#sFellow at the Center for
Policy Alternatives of the Massachusetts Institfté& echnology. Mr. Amouyal is a director and membkthe Compensation Committee of
Lexicon Pharmaceuticals, Inc. and a number of pgicampanies of which Artal Group S.A., or its paseor subsidiaries, or Invus, L.P. are
shareholders.

Cynthia ElkinsMs. Elkins has been a director since March 201ldc&SMarch 2011, Ms. Elkins has served as the Viesient of IT
Americas at Genentech, Inc., a member of the RGebep, a leading biotechnology company. She presljoserved as Genentech’s Senior
Director of IT Enterprise Applications from Deceml2®07 to February 2011. Prior to joining Genenjédh. Elkins was Vice President of
Supplier Solutions and Commerce Services at Afili@,and Vice President of Product Engineering BPANc. Prior to that, she held various
IT positions at Aspect Telecommunications, VeriFand Digital Equipment Corporation. Ms. Elkins reee a B.S. in Applied Mathematics
from the University of California, Los Angeles aad M.B.A. from Santa Clara University.

Marsha Johnson Evanbls. Evans has been a director since February 2082Evans served as President and Chief Execufifree®of
the American Red Cross, the preeminent humanitariganization in the United States, from August26®December 2005, and previously
served as the National Executive Director of Gab&s of the U.S.A. from January 1998 to July 2002etired Rear Admiral in the United
States Navy, Ms. Evans served as superintendené ddaval Postgraduate School in Monterey, Califofrom 1995 to 1998 and headed the
Navy's worldwide recruiting organization from 1993 t895. Ms. Evans also served as the Acting Commissiohthe Ladies Professional
Golf Association from July 2009 to January 2010. Eigans received a B.A. from Occidental College adaster’'s Degree from the Fletcher
School of Law and Diplomacy at Tufts University. Ms/ans is also a director of The North Highlandrpany and The First Tee. Ms. Evans
was previously a director of Huntsman Corporatioffice Depot, Inc. and the Estate of Lehman Brathdoldings, Inc.

Jonas M. FajgenbaunMr. Fajgenbaum has been a director since our atignidy Artal Luxembourg S.A. on September 29,999
Mr. Fajgenbaum is a Managing Director of The In@rsup, LLC, which he joined in 1996. Prior to joigi The Invus Group, LLC,
Mr. Fajgenbaum was a consultant for McKinsey & Campin New York from 1994 to 1996. He graduatechvaitB.S. in Economics with a
concentration in Finance from The Wharton SchodhefUniversity of Pennsylvania and a B.A. in Eamies from the University of
Pennsylvania. Mr. Fajgenbaum is a director of almemof private companies of which Artal Group S@t.jts parents or subsidiaries, or Invus
L.P. are shareholders.

Sacha LainovicMr. Lainovic has been a director since our acqoisiby Artal Luxembourg S.A. on September 29, 1%ifice 2007,
Mr. Lainovic has been Managing Partner of InvusafRitial Advisors, LLC, a New York-based investmemhf which he co-founded. From
1985 to 2006, Mr. Lainovic was Executive Vice Pdesit of The Invus Group, LLC, which he co-foundedor to forming The Invus Group,
LLC in 1985, Mr. Lainovic was a manager and coratifor The Boston Consulting Group in Paris, Fearite holds an M.B.A. from Stanford
Graduate School of Business and an M.S. in Engimgérom Insa de Lyon in Lyon, France.
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Christopher J. Sobeckilr. Sobecki has been a director since our acqoisliy Artal Luxembourg S.A. on September 29, 1999.
Mr. Sobecki is a Managing Director of The Invus @uoLLC, which he joined in 1989. He received aBBM. from Harvard Business School.
He also obtained a B.S. in Industrial Engineeriogrf Purdue University. Mr. Sobecki is a directoiLekicon Pharmaceuticals, Inc. and a
number of private companies of which Artal Group.Sor its parents or subsidiaries, or Invus, lafe shareholders.
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PART Il

Item 5. Market for Registrant’s Common Equity, Related Shareholder Matters and suer Purchases of Equity Securitie
Our common stock is listed on the NYSE. Our commsimck trades on the NYSE under the symbol “WTW.”

The following table sets forth, for the periodsicated, the high and low sales prices per sharedocommon stock as reported on the
NYSE composite price histor

Fiscal 2014 (Year ended January 3, 20

High Low
First Quarter $33.4: $19.5(
Second Quarte $25.1¢ $19.52
Third Quartel $27.9( $19.0¢
Fourth Quarte $29.8¢ $21.21

Fiscal 2013 (Year ended December 28, 2(

High Low
First Quarter $60.3( $40.0(
Second Quarte $48.3¢ $40.0¢
Third Quartel $48.6: $35.5¢
Fourth Quarte $41.4¢ $31.2¢

On October 9, 2003, our Board of Directors auttestjzand we announced, a program to repurchase£g5@0 million of our
outstanding common stock. On each of June 13, 208%,25, 2006 and October 21, 2010, our Board oé&ors authorized, and we
announced, adding $250.0 million to this prograime Tepurchase program allows for shares to be psechfrom time to time in the open
market or through privately negotiated transactidifts shares will be purchased from Artal Holdingsl &s parents and subsidiaries under this
program. The repurchase program currently has poation date. We repurchased no shares of our eammstock during the fourth quarter of
fiscal 2014. As of the end of fiscal 2014, $208i8iam remained available to purchase shares ofoamnmon stock under the repurchase
program.

On February 23, 2012, we commenced a “modified Dataction” tender offer for up to $720.0 millionvalue of our common stock at a
purchase price not less than $72.00 and not greeter$83.00 per share, or the Tender Offer. Roitihe Tender Offer, on February 14, 2012,
we entered into an agreement, or the Purchase dgmewith Artal Holdings (the then-current rectwalder of our shares owned by Artal)
whereby Artal Holdings agreed to sell to us, atgame price as was determined in the Tender Qffieh number of its shares of our common
stock that, upon the closing of this purchase dftercompletion of the Tender Offer, Artal Holdihgsrcentage ownership in the outstanding
shares of our common stock would be substantiallakto its level prior to the Tender Offer. Artdbldings also agreed not to participate in
the Tender Offer so that it would not affect théedeination of the purchase price of the shargkenTender Offer. The Tender Offer expire
midnight, New York time, on March 22, 2012, and\March 28, 2012 we repurchased approximately 8.Bamishares at a purchase price of
$82.00 per share. On April 9, 2012, we repurchagguoximately 9.5 million of Artal Holdings’ sharesa purchase price of $82.00 per share
pursuant to the Purchase Agreement. In March 20&2Z3mended and extended the Prior WWI Credit Faddis defined below) to finance
these repurchases. See “Item 7. Management's Bisecuand Analysis of Financial Condition and ResoftOperations—Liquidity and
Capital Resources—Long-Term Debt”. The repurchdshares of common stock under the Tender Offerfeord Artal Holdings pursuant to
the Purchase Agreement was not made pursuant toaimpany’s existing repurchase program.
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Holders

The approximate number of holders of record ofammmon stock as of January 31, 2015 was 289. Tmtber does not include
beneficial owners of our securities held in the sasfinominees.

Dividends

On October 30, 2013, we announced that we suspendeglarterly cash dividend. As a result, no divid was issued for the fourth
quarter of fiscal 2013. We historically had issaeguarterly cash dividend of $0.175 per share otcommon stock every quarter for the past
several fiscal years. In the fourth quarter ofdis2012, our Board of Directors declared such atgug cash dividend and accelerated its
payment to December 2012 instead of having it peithnuary 2013 as it had typically done for therflo quarter dividend declaration. We
currently intend to use the annual cash savinga Boch dividend suspension to preserve finanaaibility while funding our strategic grow
initiatives and building cash for future debt repents. Any future determination to declare andgigigdends will be made at the discretion of
our Board of Directors, after taking into accouat nancial results, capital requirements and othetors it may deem relevant. The WWI
Credit Facility also contains restrictions on obility to pay dividends on our common stock. Seerfl 7. Management'’s Discussion and
Analysis of Financial Condition and Results of Gggems—Liquidity and Capital Resources—Long-TernbDén Part Il, and “Item 15.
Exhibits and Financial Statement Schedules—FinhdSt&ements—Note 6. Long-Term Debt”, of this AnhRaport on Form 10-K for a
description of the WWI Credit Facility.
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Stock Performance Graph

The following graph sets forth the cumulative ratan Weight Watchers International common stockifidecember 31, 2009, the last
trading day of the Company’s 2009 fiscal year, tigto January 2, 2015, the last trading day of then@my’s 2014 fiscal year, as compared to
the cumulative return of the Standard & Poor’s Btifex (the “S&P 500 Index”) and the cumulative ratof the Standard & Poor’'s MidCap
400 Index (the “S&P MidCap 400 Index”). We selectied S&P 500 Index because it is a broad indexqaitg markets. We selected the S&P
MidCap 400 Index, which is comprised of issuersitga similar market capitalization with the Compabecause we believe that there are n
other lines of business or published industry iadior peer groups that provide a more meaningfapesison of the cumulative return of our
stock. The graph assumes that $100 was invest@toamber 31, 2009 in each of (1) the Company’s comstock, (2) the S&P 500 Index
and (3) the S&P MidCap 400 Index, and that alldkvids were reinvested.
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Cumulative Total Return ($)
Company/Index 12.31.0¢ 12.31.1C 12.30.11 12.28.1z 12.27.1% 1.2.15
Weight Watchers International, Inc. 100.0C 131.6¢ 195.3¢ 183.2¢f 119.3( 78.5(
S&P 500 Indey 100.0C 115.0¢ 117.4¢ 134.00 179.7¢ 205.1(
S&P MidCap 400 Inde 100.0C 126.6¢ 124.4% 144.3¢ 194.8¢( 214.8.
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Item 6. Selected Financial Date
The following schedule sets forth our selectedrfmal data for the last five fiscal years.

SELECTED FINANCIAL DATA
(in millions, except per share amounts)

Fiscal 201: Fiscal 201 Fiscal 201: Fiscal 201: Fiscal 201(
(53 weeks (52 weeks (52 weeks (52 weeks (52 weeks
Revenues, net $1,479.¢ $1,724.: $1,839. $1,832.: $1,464.:
Net income attributable to the Compz $ 98.€ $ 204.7 $ 257. $ 304.¢ $ 194.C
Working capital surplus (defici $ 50.7 $ (30.7) $(229.9 $(279.)  $ (348.9)
Total asset $1,515.: $1,408.¢ $1,218.¢ $1,121.¢ $1,092.(
Long-term debt $2,334.( $2,358.( $2,291. $ 926.C $1,167.¢
Earnings per shan
Basic $ 1.7¢ $ 3.6 $ 4.2 $ 4.1¢€ $ 25i
Diluted $ 1.7¢ $ 362 $ 4.2 $ 411 $ 2.5¢
Dividends declared per common sh $ — $ 0.5 $ 0.7 $ 0.7¢C $ 0.7

Items Affecting Comparability

Several events occurred during each of the lastffacal years that affect the comparability of imancial statements. The nature of
these events and their impact on underlying busitresds are as follows:

Restructuring Charge

In fiscal 2014, we recorded $11.8 million ($7.2lrail after tax or $0.13 per fully diluted share)abfarges associated with our
restructuring of our organization.

Impairment Charge

In fiscal 2014, we recorded a $26.1 million ($1&illion after tax or $0.34 per fully diluted shaig)pairment charge for our franchise
rights acquired related to our Canada operationistal 2013, we recorded a $1.2 million ($0.02 fodly diluted share) impairment charge for
our franchise rights acquired related to our Mexind Hong Kong operations.

Net Tax Benef

In fiscal 2014, we recognized a $2.4 million net benefit related to an intercompany loan writeinf€onnection with the closure of our
China business partially offset by the recognitib@a valuation allowance related to tax benefitsféoeign losses that are not expected to be
realized.

Early Extinguishment of Debt Char

Net income and earnings per share, or EPS, fdiuthgear of fiscal 2013 were impacted by a $21ifliom ($13.3 million after tax), or
$0.24 per fully diluted share, early extinguishmeihtlebt charge recorded in fiscal 2013 resulthognfthe write-off of fees in connection with
our April 2013 debt refinancing.

UK Self-Employment Matter

We received an adverse tax ruling in the Unitedgdiom that our UK leaders should have been cladsifieemployees for UK tax
purposes and, as such, we should have withhelidaxour leaders pursuant to the “Pay As You Eanmd national insurance contributions
collection rules and remitted such amounts to Her
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Majesty’s Revenue and Customs, or HMRC. In conpaatiith this ruling, we recorded a charge of apprately $36.7 million, of which
approximately $4.2 million was with respect to 862009 and approximately $32.5 million was withgect to fiscal years 2001 through 2008,
to cost of revenues in the fourth quarter of fi2@09. We subsequently recorded a charge of appedgly $4.1 million and $3.0 million in
fiscal 2010 and fiscal 2011, respectively. In Deben2012, we reached an agreement with HMRC ttegb# matter in its entirety for
approximately $36.8 million. Based upon the setdatramount, we determined that $14.5 million ofrbserved amount represented an over-
accrual and as such was reversed to cost of regseAsgart of the settlement amount, the settleragredement provided for an amount of
interest to be paid which resulted in a $7.1 milliocrease to interest expense. The net benefiteded with the settlement was an increase @
$7.4 million to income before income taxes. Theres for this matter at the end of fiscal 2012 éeglapproximately $7.3 million in the
aggregate based on the exchange rates at the éindab2012. In January 2013, $6.8 million wasipai HMRC, representing the balance due
over the approximately $30.0 million paid to HMRCRebruary 2012, and the balance of the reservaisedto pay associated costs.

UK VAT Matter

In fiscal 2010, we determined that there was am-acerual of $2.0 million, which was reversed teenreue, with respect to the previously
disclosed adverse ruling in the United Kingdomtedato the imposition of UK value added tax, or MKT, on meeting fees earned in the
United Kingdom.

Long-Term Debt

On June 26, 2009, we amended our then-existingtdesdlities, or collectively, the Prior WWI Credfacility, to allow us to make loan
modification offers to all lenders of any tranchdeym loans or revolving loans to extend the migtutate of such loans and/or reduce or
eliminate the scheduled amortization. Any such loedifications would be effective only with respéetsuch tranche of term loans or
revolving loans and only with respect to those &Bdhat accepted our offer. Loan modification isffeould be accompanied by increased
pricing and/or fees payable to accepting lendengs amendment also provided for up to an additi®28i0.0 million of incremental term loan
financing through the creation of a new trancheeah loans, provided that the aggregate principaunt of such new term loans could not
exceed the amount then outstanding under our tRistirey revolving credit facility. In addition, theroceeds from such new tranche of term
loans could only be used to repay certain outstanvolving loans and to reduce the commitmentedfin revolving lenders.

On April 8, 2010, we amended the Prior WWI Credgitifity pursuant to a loan modification offer td l@inders of all tranches of term
loans and revolving loans to, among other thing®rel the maturity date of such loans. In conneatith this amendment, certain lenders
converted a total of $454.5 million of their outading term loans under a tranche A loan ($151.8anjl and additional tranche A loan ($30;
million) into term loans under the new Term C Lahre 2015 (or 2013, upon the occurrence of certaénts described in the Prior WWI Cre
Facility agreement), and a total of $241.9 millmfrtheir outstanding term loans under the Term BrLato term loans under the new Term D
Loan due 2016 (each as defined hereafter). Iniadditertain lenders converted a total of $332.Kianiof their outstanding Revolver A-1
commitments into commitments under the new Revoh@rwhich would have terminated in 2014 (or 2048on the occurrence of certain
events described in the Prior WWI Credit Faciligreement) (each as defined hereafter), includipgportionate amount of their outstanding
Revolver A-1 loans into Revolver A-2 loans. Follogithese conversions of a total of $1,029.0 milbbtoans and commitments, at April 8,
2010, we had the same amount of debt outstandidgrithe Prior WWI Credit Facility and aggregate amtoof availability under the Revolv
A-1 and Revolver A-2 as we had immediately priostich conversions. In connection, with this loardification offer, we incurred fees of
approximately $11.5 million during the second gesadf fiscal 2010.

On March 15, 2012, the composition of the Prior Wa¥édit Facility changed as a result of our amegdind restating the Prior WWI
Credit Facility to, among other things, extend heturity of certain of our term loan facilities aadr revolving credit facility and to obtain n
commitments for the borrowing of an additional
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$1,449.4 million of term loans to finance the p@sks of shares of our common stock in the Tender @hd from Artal Holdings pursuant to
the Purchase Agreement. Following the amendmettiteoPrior WWI Credit Facility, (i) $33.1 million inggregate principal amount of the
Term A-1 Loan and $301.8 million in aggregate ppatamount of the Term C Loan were converted iata) $849.4 million in aggregate
principal amount of commitments to borrow new téoans were provided under, the new Term E Loani¢fimed hereafter), (ii) $107.0
million in aggregate principal amount of the Ternb&n and $119.1 million in aggregate principal amtoof the Term D Loan were conver
into, and $600.0 million in aggregate principal ambof commitments to borrow new term loans wevjgled under, the new Term F Loan,
and (iii) $262.0 million in aggregate principal anmd of commitments under the Revolver A-1 were ested into the new revolving credit
facility, Revolver A-2. The loans outstanding undach term loan facility existing prior to the arderent of the Prior WWI Credit Facility and
the loans and commitments outstanding under thelRewA-1, in each case that were not converteal iné Term E Loan, the Term F Loan or
the Revolver A-2, as applicable, continued to renmaitstanding under the Prior WWI Credit Facilig/the Term A-1 Loan, the Term B Loan,
the Term C Loan, the Term D Loan or the Revolvet,Aas applicable. In connection with this amendmestincurred fees of approximately
$26.2 million in the first quarter of fiscal 2012.

On April 2, 2013, we refinanced our credit facdgipursuant to a new Credit Agreement, or as andesdeplemented or otherwise
modified, the Credit Agreement, among the Comp#mg/Jenders party thereto, JPMorgan Chase Bank,, [dsfadministrative agent and an
issuing bank, The Bank of Nova Scotia, as revohdggnt, swingline lender and an issuing bank, hadther parties thereto. The Credit
Agreement provides for (a) a revolving credit fagi{including swing line loans and letters of cit¢th an initial aggregate principal amount of
$250.0 million that will mature on April 2, 2018, the Revolving Facility, (b) an initial term B-@dn credit facility in an aggregate principal
amount of $300.0 million that will mature on Ap2i] 2016, or Tranche B-1 Term Facility, and (c) @itidl term B-2 loan credit facility in an
aggregate principal amount of $2,100.0 million tdk mature on April 2, 2020, or Tranche B-2 TeRacility. We refer herein to the Tranche
B-1 Term Facility together with the Tranche B-2 ffiefacility as the Term Facilities, and the Termiltges and Revolving Facility
collectively as the WWI Credit Facility. In connigt with this refinancing, we used the proceedmftorrowings under the Term Facilities to
pay off a total of $2,399.9 million of outstandilogns, consisting of $128.8 million of Term B Loaf$10.6 million of Term C Loans, $117.6
million of Term D Loans, $1,125.0 million of TermBans, $817.9 million of Term F Loans, $21.2 roifliof loans under the Revolver A-1
and $78.8 million of loans under the Revolver A-gllowing the refinancing of a total of $2,399.9lion of loans, at April 2, 2013, we had
$2,400.0 million debt outstanding under the Terrilkees and $248.8 million of availability undere Revolving Facility. We incurred fees of
$44.8 million during the second quarter of fisc@l 2 in connection with this refinancing. In the @ed quarter of fiscal 2013, we wrotd-fees
associated with this refinancing which resultedum recording a charge of $21.7 million in earlyieguishment of debt.

On September 26, 2014, the Company and certairterahtered into an agreement amending the Cregd@efnent that, among other
things, eliminated the Financial Covenant (as d@efim the Credit Agreement) with respect to thedhaxg Facility. In connection with this
amendment, the Company wrote-off deferred finan&éeg of approximately $1.6 million in the thirdagter of fiscal 2014. Concurrently with
and in order to effect this amendment, the Compadyced the amount of the Revolving Facility fro25$.0 million to $50.0 million.

For additional details on the WW!I Credit Facilisge “Iltem 7. Management’s Discussion and AnalysSiEmancial Condition and Results
of Operations—Liquidity and Capital Resources—Ldregm Debt” in Part Il of this Annual Report on Folia-K.

Working Capital

The changes in working capital are primarily theuteof year-over-year increases related to caslommection with operations, and a
decrease in the current portion of long-term delatted to the refinancing of our credit faciliteswell as the shift in timing of tax payments,
accruals related to the UK self-employment
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matter and other operational items. The refinanoingur credit facilities, including the relatedodease in our current debt outstanding, in f
2013 resulted in much lower debt repayments irafi2013 and fiscal 2014 as compared to our delatyrapnts in fiscal 2010 through fiscal
2012. Our lower debt repayment obligations in fi&d 3 and fiscal 2014 drove increases in cash fsperations in both of these years which
resulted in a significant improvement in deficitdaa surplus, respectively.

Other Comprehensive Loss

Other comprehensive loss, net of taxes, was $2Bliémin fiscal 2014 compared to $4.3 million iirs€¢al 2013 primarily due to the
unfavorable impact of foreign currency translataijustments and the mark to market of our inteastswaps. In fiscal 2014, foreign curre
translation adjustments unfavorably impacted resmt$11.3 million as compared to $6.3 millioniscél 2013 primarily due to movements of
the Canadian dollar, the Euro and the Braziliah taaaddition, due to hedge accounting, changesher comprehensive loss decreased by
$28.3 million ($17.3 million after tax) in fiscaD24 and increased by $3.3 million ($2.0 millioreaftax) in fiscal 2013.

Acquisition of Additional Equity Interest in Braaihd Gain on Brazil Acquisitio

Prior to March 12, 2014, the Company had owned 85%igilantes do Peso Marketing Ltda., or VPM, aBiian limited liability
partnership. On March 12, 2014, the Company acd@readditional 45% equity interest in VPM for & perchase price of $14.2 million.
VPM was converted into a joint-stock corporatioiopto closing and subsequently operates as adiabgiof the Company with rights to
conduct typical business lines. As a result ofabguisition, the Company gained a direct contrglfinancial interest in VPM and has theref
begun consolidating this entity as of the dateoofugsition.

As a result of our Brazil acquisition, we adjustedt previously held equity interest to fair valdeb@ 1.0 million and recorded a charge of
$0.5 million associated with the settlement ofibwalty-free arrangement of the Brazilian partngrsiihe net effect of these items resulted in
our recognizing a gain of $10.5 million ($6.4 nuhi after tax or $0.11 per fully diluted share)isthl 2014.

Acquisition of Wellc

On April 16, 2014, the Company acquired Knowplicityc., d/b/a Wello, an online fitness and persarahing company for a net
purchase price of $9.0 million. Payment was infdren of stock issued of $4.2 million and cash ofgbdillion. As a result of the acquisition,
Wello became a wholly-owned subsidiary of the Conypand the Company began to consolidate the esdityf the date of acquisition.

Franchisee Acquisition
The following are our acquisitions since the begigrof fiscal 2010:

Acquisitions of Alberta and Saskatchewan, WestiMagColumbus, Reno, Manitoba and Franklin andLatvrence Countie€n
March 4, 2013, we acquired substantially all ofélssets of our Alberta and Saskatchewan, Canagehfezzes, Weight Watchers of Alberta
Ltd. and Weight Watchers of Saskatchewan Ltd.aforggregate purchase price of $35.0 million. Oy U5, 2013, we acquired substantially
all of the assets of our West Virginia franchisé&ight Watchers of West Virginia, Inc., for a nerghase price of $16.0 million. On July 22,
2013, we acquired substantially all of the assetsio Columbus, Ohio franchisee, Weight Watcher€olumbus, Inc., for a net purchase price
of $23.4 million and our Reno, Nevada franchiseejght Watchers of Northern Nevada, Inc., for amethase price of $4.0 million. On
October 28, 2013, we acquired substantially athefassets of our Manitoba, Canada franchisee, Wéigtchers of Manitoba Ltd., for a net
purchase price of $5.2 million and our Franklin &tdLawrence Counties, New York franchisee, WeWatchers of Franklin and St.
Lawrence Counties Inc., for a net purchase pricg0d8 million.

Acquisitions of Southeastern Ontario and Ottaward@diacks and Memphi€©n September 10, 2012, we acquired substantidlbf #he
assets of our Southeastern Ontario and Ottawa,dadnanchisee, Slengora
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Limited, for a net purchase price of $16.8 milli@n November 2, 2012, we acquired substantiallpfaihe assets of our Adirondacks
franchisee, Weight Watchers of the Adirondacks,, lftr a purchase price of $3.4 million. On Decent¥f@ 2012, we acquired substantially all
of the assets of our Memphis, Tennessee franchigemght Watchers of the Mid-South, Inc., for a fase price of $10.0 million.

These acquisitions were financed through cash fiperations. These acquisitions have been accotmted purchases and financial
results have been included in our consolidatedatjpey results since their respective dates of aifir.
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Item 7. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

You should read the following discussion in conjiamcwith the “Selected Financial Data” included Item 6 of this Annual Report on
Form 1(-K and our consolidated financial statements andtezl notes included in Item 15 of this Annual Repo Form 10K. This discussic
contains forward-looking statements that involaksi and uncertainties, such as statements of amspbbjectives, expectations and
intentions. The cautionary statements discussé@anitionary Notice Regarding Forward-Looking Statms” and elsewhere in this Annual
Report on Form 1-K should be read as applying to all forward-loafistatements wherever they appear in this AnnupbR®n Form 10-K.
Our actual results could differ materially from $ediscussed here. Factors that could cause oribome to these differences include, without
limitation, those discussed in “Risk Factors” indied in Iltem 1A of this Annual Report on Form 10-K.

Overview

We are a leading, global-branded consumer compiadhytee world’s leading commercial provider of weiganagement services,
operating globally through a network of Company-edmnd franchise operations. With over five decadegeight management experience,
expertise and know-how, we have established Wélditthers as one of the most recognized and trissgedi names among weight-consciou:
consumers. We are one of only a few commercial hteitanagement programs whose efficacy has beenatlinproven repeatedly. In fiscal
2014, consumers spent approximately $5 billion cgight Watchers branded products and services,dmgumeetings conducted by us and
our franchisees, digital weight management prodpicisided through our websites, mobile sites amubaproducts sold at meetings, licensed
products sold in retail channels and magazine sighens and other publications. Our primary sosroérevenue are subscriptions for our
monthly commitment plan for Weight Watchers meetiagd subscriptions for our Online products. Oueétmgs”business refers to providi
access to meetings to our monthly commitment pldoseibers, “pay-as-you-go” members, Total Accesdsesribers and other meeting
members. “Online” refers to Weight Watchers Onlv&ight Watchers OnlinBlus, Personal Coaching and other digital subscrippi@ducts

We operate in numerous countries, including throughfranchise operations. Effective the first ddyiscal 2014 (i.e., December 29,
2013), we realigned our organizational structuregrprove the leverage of our significant assetsthrdalignment of our innovation efforts,
which resulted in new reporting segments (North Aoze United Kingdom, Continental Europe, and Olfier the purpose of making
operational and resource decisions and assesamgcfal performance. See the section entitled ‘fBess” in Item 1 of this Annual Report on
Form 10-K for further information on these repagtsegments and the countries in which we operate.

Explanatory Note

On February 26, 2015, we announced preliminarytfoguarter and full year 2014 results. Subsequeetitis announcement, we adjusted
our 2014 bonus accrual downward by $2.0 millionisTadjustment resulted in a decrease of $2.0 mitioselling, general and administrative
expenses, which in turn resulted in an increasmtb operating income and income before incomestakéhe same amount as well as an
increase of $0.7 million to tax expense, for therfio quarter and full year fiscal 2014. The netatipof these adjustments to fourth quarter ani
full year fiscal 2014 results was a $1.3 milliocri@ase to net income and net income attributabieet@ompany and an increase to earning
fully diluted share of $0.02.

Components of our Results of Operations
Revenue
We derive our revenues principally from:

. Service Revenue®ur “Service Revenues” consist of “Meeting Feesl &nline Subscription Revenues”. “Meeting Feeshsist
of the fees associated with our monthly commitnptah for unlimited access to meetings and othenyemg arrangements for
access to meetings, including our “pay-as-you-go/mpent arrangement and fees associated with ouiTiogal Access product.
“Online

36



Table of Contents

Subscription Revenues” consist of the fees assmtiatth subscriptions for our Online subscriptiongucts, including our new
Personal Coaching product. In December 2014, weclzed several new products, which are further deeatin the section entitle
“Busines” in Item 1 of this Annual Report on Form-K.

. In-meeting product salesNe sell a range of products that complement aight management plans, such as bars, snacks,
cookbooks, food and restaurant guides WittintsPlusvalues, Weight Watchers magazinesjntsPluscalculators and fitness kits
as well as thir-party products, including Fith®, to members in our meeting

. Licensing, franchise royalties and ott. We license the Weight Watchers brand and our dtiellectual property in certain
categories of food and other relevant consumerymtsdWe also endorse carefully selected brandesiurner products. In additio
our franchisees typically pay us a royalty fee @¥4lof their meeting fee revenues as well as puschesducts for sale in their
meetings. We also generate revenues from subsgrigéiles for our magazines, thdrty advertising in our publications, payme
from the sale of thir-party Internet advertising and By Mail produ

The following table sets forth our revenues by gatg for the past three fiscal years.

Revenue Sources

(in millions)
Fiscal 201« Fiscal 201: Fiscal 201.
(53 weeks (52 weeks (52 weeks
Service Revenue $1,181.¢ $1,360.¢ $1,425.:
In-meeting product sale 169.1 212.C 253.2
Licensing, franchise royalties and otl 128.¢ 151.¢ 161.]
Total $1,479.¢ $1,724.: $1,839.

Note: Totals may not sum due to roundi

From fiscal 2012 through fiscal 2014, our revendesreased at a compound annual rate of 10.3% plyrdaiven by a decline in Service
Revenues. Additional revenue details are as follows

. Service RevenueService Revenues declined at a compound annuab&t@% from fiscal 2012 to fiscal 2014 due toezléhe in
paid weeks from negative recruitment trends in lmethmeetings and Online businesses in the majofitiie countries in which we
operate. See “—Material Trends and Uncertaintieddw for an explanation of our paid weeks metriecRiitment continues to be
the biggest challenge in our business, as we tagpgscompetition for consumer trial from an evalyicompetitor set, including
mobile apps and activity monitors. Additionallyetimcreasing focus of consumers on more integiieestyle and fithess
approaches rather than just food, nutrition antals® negatively impacted our recruitme

. In-meeting product sale&lobal in-meeting product sales were down 18.3% compound annual rate from fiscal 2012 through
fiscal 2014. This decline was primarily driven bgecline in the number of members attending meetituging that period. In
addition, our average product sales per attendearimeetings business declined from $4.99 to $4t4vcompound annual rate of
5.4% during that period primarily as a result oféw sales of enroliment products and a lack of sssitil new product and program
launches

. Licensing, franchise royalties and ott. All other revenues were down 10.6% on a compamulal rate from fiscal 2012 through
fiscal 2014. This decline was driven in part by éswevenues from our franchisees which declinedatmpound annual rate of
25.8% driven by market performance and the acduisdf three of our franchisees in fiscal 2012 aaden of our franchisees in
fiscal 2013. In addition, this decline was drivarpart by licensing revenues which declined atrapamund annue
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rate of 4.8% from fiscal 2012 through fiscal 20The decrease in this category was negatively ingolbloy competition from lower
priced store branded produc

Cost of Revenues

Total cost of revenues primarily consists of exgsrt® operate our meetings, costs to sell prodnicsr meeting rooms and on the
Internet and costs to operate our website and ©plinducts. Operating costs primarily consist ¢dryacommissions and expenses paid to ou
service providers, salary expense of field staffeting room rent, customer service costs (bothoimsh and third-party), program material
expenses, depreciation and amortization assoaomthdield automation, credit card and fulfillmefees, training and other expenses incurri
support our field organization. In fiscal 2014, opteng expenses also included costs associatedongfiaring our field organization for the n
24/7 Expert Chat and Personal Coaching offeringst @ sell products includes costs of productsimased from our third-party suppliers,
inventory reserves, royalties, inbound and outbahigping and related costs incurred in makingpyoducts available for sale or use. Cos
operate our website includes salaries and relagadflis, depreciation and amortization of webséeeopment, credit card processing and
other costs incurred in making our website ava@lablour members.

Marketing Expense

Marketing expenses primarily consist of costs tmdpice and advertise our brand and products onigaay on the Internet, on the radio
and in print, costs paid to third-party agencie®wklp us develop our marketing campaigns andegfyaexpenses in support of market
research, costs paid to our celebrity spokesperssnsell as costs incurred in connection with locarketing and promotions.

Selling, General and Administrative Expenses

Selling, general and administrative expenses cbakmpensation, benefits and other related costkiding stock-based
compensation, thirgharty consulting, temp help, audit, legal and $itign expenses as well as facility costs and dégtien and amortization «
systems in support of the business infrastructnceheead offices globally. General and administeaixpenses also include amortization
expense of certain of our intangible assets.

Gross Margin

The following table sets forth our gross profit agrdss margin for the past three fiscal yearsdassted to exclude the impact of charges
from our previously disclosed 2014 restructuringnpas well as the UK self-employment matter:

(in millions) 2014 2013 2012
Gross Profit $802.¢ $1,001.: $1,093.¢
Gross Margin 54.3% 58.1% 59.5%
Adjustments to Reported Amour
2014 Restructuring charg® 4.€ — —
UK self-employment accrud? — — (14.5
Gross Profit, as adjust(V@ $807.2 $1,001.: $1,079.1
Gross Margin impact from above adjustme®@ (0.3%) 0.0% 0.8%
Gross Margin, as adjuste®® 54.6% 58.1% 58.7%

Note: Totals may not sum due to round

(1) “As adjusted” is a non-GAAP financial measurattadjusts the consolidated statements of netrindor fiscal 2014 to exclude the $4.6 million bfecges associated with our
previously disclosed 2014 plan to restructure agganization

(2) “As adjusted” is a non-GAAP financial measurattadjusts the consolidated statements of netrindor fiscal 2012 to exclude the impact of a $Imillion decrease to cost of
revenues related to the settlement of the UK-employment matte

See"Non-GAAP Financial Measur” below for an explanation of our use of -GAAP financial measure
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From fiscal 2012 to fiscal 2013, we benefited frammix shift to our higher margin Online businessthits fixed cost business model,
the Online business margin expanded as its reviesueased. This margin benefit was more than offgehe decline in margin in the meeti
business which experienced a decline in attendgrereseeting. This decline in attendances per mgetitpaced our ability to reduce our
meetings infrastructure resulting in margin corticat In addition, particularly in the US meetingssiness, the impact of service provider
compensation changes negatively impacted margin.

From fiscal 2013 to fiscal 2014, our gross marglthe was primarily driven by declining revenuksaddition, particularly in the US
meetings business, the impact of additional sempiogider compensation changes, as well as, teoggalnd training costs associated with the
December 2014 introduction of new product offeriatg negatively impacted margin. Online SubsaipfRevenues were flat as a percent of
total revenues in both fiscal 2013 and fiscal 2814, as a result, we did not experience the bewfeditmix shift to the higher margin business
in fiscal 2014.

Operating Income Margin

The following table sets forth our Operating Incofoethe past three fiscal years, as adjusted ¢tude the impact of charges from our
previously disclosed 2014 restructuring plan, fecdl 2014 the impairment charge for franchisetdgitquired related to our Canada
operations, for fiscal 2013 the impairment chageolur franchise rights acquired related to our Mexnd Hong Kong operations as well as
for fiscal 2012 the UK self-employment matter:

(in millions) 2014 2013 2012
Operating Income $273.% $460.¢ $510.¢
Operating Income Margi 18.5% 26.7% 27.8%
Adjustments to Reported Amour
2014 Restructuring charg® 11.¢ — —
Indefinite-lived intangible impairment® 26.1 1.2 —
UK Self-employment accru«® — — 14.F
Operating Income, as adjust®@@ $311.2 $462.( $496.:
Operating Income Margin impact from above adjustta®)@®) -2.5% 0.1% 0.8%
Operating Income Margin, as adjust®@() 21.0% 26.8% 27.0%

Note: Totals may not sum due to round

(1) “As adjusted” is a non-GAAP financial measurattadjusts the consolidated statements of netrindor fiscal 2014 to exclude the $11.8 millionchirges associated with our
previously disclosed plan to restructure our orgation.

(2) “As adjusted” is a non-GAAP financial measurattadjusts the consolidated statements of netrindor fiscal 2014 to exclude the $26.1 million expof the impairment charge for
our franchise rights acquired related to our Carggmiaations and for fiscal 2013 to exclude the $ilon impact of the impairment charge for ouarfichise rights acquired related to
our Mexico and Hong Kong operatior

(3) “As adjusted” is a non-GAAP financial measunattadjusts the consolidated statements of incemfistal 2012 to exclude the impact of a $14.5iarildecrease to cost of revenues
related to the settlement of the UK «employment matte

See “Non-GAAP Financial Measures” below for an exltion of our use of non-GAAP financial measures.

In fiscal 2012, the decline in operating income givawas primarily driven by costs related to fiiste Online TV marketing campaigns
in several of our international markets and ounigicant investment in marketing the Weight Watch@nline product to men in the United
States, as well as selling, general and adminiigtrakpenses in support of our growth initiatives.

In fiscal 2013, the decrease in operating incomegimavas primarily the result of lower gross marlzirgely offset by lower marketing
expense. Lower marketing expense was driven priynfaom the elimination of inefficient digital adwésing and the lack of a men’s campaign
in the United States, in fiscal 2013 versus therprear.
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In fiscal 2014, the decrease in operating incomegimavas primarily the result of lower gross margartially offset by lower marketing
expense. The decline was primarily driven by loW&rmedia and production costs from first-time intetgd, as well as the sharing among
markets of, TV spots for both our meetings and @nbusinesses, and lower and more efficient digitaketing spend in the United States.

Material Trends

Performance Indicator

Our management reviews and analyzes several kéyrpemce indicators in order to manage our businadsassess the quality and
potential variability of our cash flows and earrénghese key performance indicators include:

revenue:

Paid Weeks—The “Paid Weeks” metric reports paidksdsy Weight Watchers customers in Company-ownedaijns for a

given period as follows: (i) “Meeting Paid Weeks"the sum of total paid commitment plan weeks (idiclg Total Access) and
total “pay-as-you-go” weeks; (ii) “Online Paid WesBlis the total paid subscription weeks for ouritdigsubscription products
(including Personal Coaching); and (iii) “Total B&Veeks” is the sum of Meeting Paid Weeks and @rifiaid Weeks, in each case
for a given period

Incoming Active Subscribers/Active Base—"Subscriieefer to meetings members and Online subscrivbsparticipate in
recurring billing programs, such as our monthly agitment plan for our meetings business. The “IncapActive Subscribers”
metric reports active Weight Watchers subscribeiGompany-owned operations at a given period agafbllows: (i) “Incoming
Active Meeting Subscribers” is the total Weight \&lsrs monthly commitment plan active subscriberslding Total Access);

(i) “Incoming Active Online Subscribers” is thet& number of Weight Watchers Online, Weight Watsh@nlinePlusand
Personal Coaching active subscribers; and (iiigéming Active Subscribers” is the sum of Incomingtiée Meeting Subscribers
and Incoming Active Online Subscribers, in eacleasa given period start. We also at times refeuth metrics as the “Incoming
Active Bas'”.

End of Period Active Subscribers/Active Base—Thad®f Period Active Subscribers” metric reports\aciVeight Watchers
subscribers in Company-owned operations at a gieeiod end as follows: (i) “End of Period Active Btang Subscribers” is the
total Weight Watchers monthly commitment plan aetubscribers (including Total Access); (ii) “ErfdR@riod Active Online
Subscribers” is the total number of Weight Watct@ndine, Weight Watchers Onlif@lusand Personal Coaching active
subscribers; and (i) “End of Period Active Subikers” is the sum of End of Period Active MeetingbScribers and End of Period
Active Online Subscribers, in each case at a gperiod end. We also at times refer to such me#ricthe “End of Period Active
Base¢'.

recruitments

attendanci

Meeting Fees per Paid Week an-meeting product sales per atten
gross profit and operating expenses as a perceafageenue

Market Trends

We believe that our revenues and profitability barsensitive to major trends in the weight managemnelustry. In particular, we belie
that our business could be adversely impacted by:

increased competition from Internet, free mobild ather weight management applications, activityitoss and other electronic
weight management approach
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. the development of more favorably perceived or naffective weight management methods, includingplageuticals

. a failure to develop innovative new services aratipcts or to successfully expand into new chanofedstribution or respond to
consumer trends, including consumer focus on iategrlifestyle and fitness approach

. a failure to successfully implement new stratengitidtives;

. a decrease in the effectiveness of our marketithggréising, and social media prograr
. an impairment of the Weight Watchers brand andotier intellectual propert

. a failure of our technology or systems to perfosmdasigned; an

. a downturn in general economic conditions or coreuronfidence

North America Metrics and Business Trel

In fiscal 2012, North America Total Paid Weeks gased 8.5% driven by an increase in Online Paidké/ek22.7%, partially offset by
Meeting Paid Weeks decline of 5.6% versus the yéar. Although we entered fiscal 2012 with a higineoming Active Base than at the
beginning of fiscal 2011, throughout the year wpazienced lower recruitments for meetings and éirdeg recruitment trend for our Online
subscription products. This softness in recruitreeasulted in entering fiscal 2013 with a lowerdming Active Base than at the beginning of
fiscal 2012.

In fiscal 2013, North America Total Paid Weeks desdl 6.6%, driven by a decline in both Meeting Raldeks of 9.4% and Online Paid
Weeks of 4.4% versus the prior year. The declindeéeting Paid Weeks primarily resulted from the dsMncoming Active Base in the
meetings business at the beginning of fiscal 2&t8us the beginning of fiscal 2012 as well as flower enroliments in fiscal 2013 versus the
prior year, primarily in the United States, dudhe difficulty in attracting members to our brand.

In fiscal 2014, North America Total Paid Weeks desdl 16.8%, driven by a decline in both Online Rafeleks of 17.5% and Meeting
Paid Weeks of 15.8% versus the prior year. Despéddaunch of the new Simple Start program at #girining of the year, as well as new
advertising and promotional tactics, recruitmerftress continued throughout the year. The popylafifictivity monitors and free apps
resulted in increased competition which exacerbtitedegative trend we began to experience inlfah3 in subscriptions for our Online
subscription products. In addition, the increadomus of consumers on more integrated lifestylefiéndss approaches rather than just food,
nutrition and diet also negatively impacted ouruéments.

United Kingdom Metrics and Business Trends

In fiscal 2012, UK Total Paid Weeks declined 6.8fteh by a decline in Meeting Paid Weeks of 11.384iplly offset by an increase in
Online Paid Weeks of 3.3% versus the prior yeae Whited Kingdom entered fiscal 2012 with a lowsrdming Active Base as compared to
the beginning of fiscal 2011, and experienced loneruitments in fiscal 2012 versus the prior year.

In fiscal 2013, UK Total Paid Weeks declined 13.8ften by a decline in Meeting Paid Weeks of 19&9d a decline in Online Paid
Weeks of 2.8% versus the prior year. The declindéeting Paid Weeks in fiscal 2013 was driven l®/ltwer Incoming Active Meeting
Subscribers at the beginning of fiscal 2013 vetlkadeginning of fiscal 2012 coupled with lower ttirgge recruitments in the year as comparec
to the prior year. In fiscal 2013, local competitio the United Kingdom significantly contributealthe decline in meeting recruitments.

In fiscal 2014, UK Total Paid Weeks declined 9.28tsus the prior year, driven by a decline in Magfaid Weeks of 9.6% and a
decline in Online Paid Weeks of 8.6% versus therpréar. Total Paid Weeks performance in fiscaldl2@as driven by the lower Incoming
Active Base at the beginning of fiscal 2014 versus
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the beginning of fiscal 2013 coupled with lowerrtétments in fiscal 2014 as compared to the prearyIn response to weakening recruitmen
trends, early in fiscal 2014, the United Kingdortraduced new advertising, implemented new promatitectics and invested in a local
marketing campaign to combat a strong local cortypeth\s a result of these initiatives, the recrgtrtrend turned positive in the second half
of fiscal 2014 as compared to the prior year period

Continental Europe Metrics and Business Trends

In fiscal 2012, Continental Europe Total Paid Weiekseased 42.6% driven by an increase in Onling Réeks of 93.5% and an
increase in Meeting Paid Weeks of 9.2% versus tioe pear. This growth was driven by entering fis2@12 with a higher Incoming Active
Base than the prior year and the benefit of higberuitment growth driven by the launch of the updaversion oProPoints, effective new
marketing strategies, which included first-time idated Online television advertising, and from lduench of new markets for our Online
products in late 2009 and 2010.

In fiscal 2013, Continental Europe Total Paid Weekseased 19.9%, driven primarily by an increas®mline Paid Weeks, up 38.4%,
versus the prior year. Continental Europe benefiteith an increased number of Incoming Active MegtBubscribers at the beginning of fis
2013 versus the beginning of fiscal 2012, which pasially offset by lower recruitments in fiscdd13 versus the prior year.

In fiscal 2014, Continental Europe Total Paid Weiekseased 3.1% driven by an increase in Onlind Pé&eks of 6.5%, partially offset
by a decline in Meeting Paid Weeks of 2.5%, vethesprior year. This increase in Online Paid Weg&s driven by the higher number of
Incoming Active Online Subscribers at the starfigfal 2014 versus the start of fiscal 2013. Therélase in Meeting Paid Weeks was driver b
a lower number of Incoming Active Meeting Subscribat the start of fiscal 2014 versus the stafisohl 2013 and recruitment declines.
Although Total Paid Weeks continued to grow indis2014, it reflected a significant slowdown in trear-over-year trend.

Fiscal 2015: Anticipated Business Metrics, Trendd &ther Event

We anticipate the Company’s fiscal 2015 revenudisb@iapproximately $1.2 billion, a decline frometf1.48 billion reported in fiscal
2014. This decline is driven by the lower fiscal20ncoming Active Bases in both our meetings anti@ businesses as compared to the
beginning of fiscal 2014, as well as the anticigategative recruitment trend in fiscal 2015.

Due to the difficult start to fiscal 2015, we wlhlé focusing in fiscal 2015 on generating positiasicflow to maintain strong liquidity. To
this end, we have established a new $100 millist-savings plan which we expect will be split bedw®perating expenses, marketing and
general and administrative expenses. As part sfabst-savings plan, the Company is undertakingmqf reduction in force which will result
in the elimination of certain positions and terntioa of employment for certain employees worldwidée anticipate recording restructuring
charges in connection with employment terminatibapgproximately $10 million during fiscal 2015. \Welieve that cash generated by our .
billion revenue forecast, our cost-savings plan @amdcash on hand of $301.2 million will providewith sufficient liquidity to meet our April
2016 debt maturity obligation of $291 million.

Non-GAAP Financial Measures

To supplement our consolidated results presentaddordance with accounting principles generalteated in the United States, or
GAAP, we have disclosed non-GAAP financial measofesperating results that exclude or adjust ceriteims. Gross profit and gross profit
margin, operating income and operating income marggt income attributable to the Company, effectax rate and earnings per fully diluted
share are discussed in this Annual Report on F@r bhoth as reported (on a GAAP basis) and as tjy®n a non-GAAP basis), as
applicable, to exclude from fiscal 2014 the impafatharges associated with our previously
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disclosed restructuring of our organization, th@ainment charge for our franchise rights acquieddted to our Canada operations, the net ta
benefit related to an intercompany loan write-afEbnnection with the closure of our China busirgessially offset by the recognition of a
valuation allowance related to tax benefits foefgn losses that are not expected to be realizeédhenimpact of the gain on the Brazil
acquisition (as discussed further herein). Incoefere taxes, effective tax rate, net income attable to the Company and earnings per fully
diluted share are discussed in this Annual Repofarm 10-K both as reported (on a GAAP basis)anddjusted (on a non-GAAP basis) to
exclude from fiscal 2013 the impact from the ealyinguishment of debt charge recorded in conneatiibh our previously announced April
2013 refinancing of our long-term debt and the immpant charge for our franchise rights acquiredted to our Mexico and Hong Kong
operations. Gross profit and gross profit margperating income and operating income margin, istezgpense, net income, earnings per full
diluted share, and effective tax rate are discuss#us Annual Report on Form 10-K both as repbiien a GAAP basis) and as adjusted (on ¢
non-GAAP basis) to exclude from fiscal 2012, inwection with the settlement of the UK self-employrneatter, the benefit of a partial
accrual reversal of a charge originally recordethanfourth quarter of fiscal 2009.

We generally refer to such non-GAAP measures alsi@ixg or adjusting for the impact of the 2014 resturing charges, the impairment
charge, the net tax benefit offset by the recognitf a valuation allowance, the gain on the Braeduisition, the early extinguishment of debt
charge, and/or the settlement. Our managementkslibese non-GAAP financial measures provide supghtal information to investors
regarding the performance of our business andsetulfor period-over-period comparisons of thef@enance of our business. While we
believe that these financial measures are usefNatuating our business, this information showdbnsidered as supplemental in nature
not meant to be considered in isolation or as atftuke for the related financial information pregéin accordance with GAAP. In addition,
these non-GAAP financial measures may not be thme s similarly entitled measures reported by atberpanies.

Use of Constant Currency

As exchange rates are an important factor in utalsdgng period-to-period comparisons, we believedriain cases the presentation of
results on a constant currency basis in additioeported results helps improve investors’ abtiityinderstand our operating results and
evaluate our performance in comparison to priorgget Constant currency information compares redidtween periods as if exchange rates
had remained constant period-over-period. We usdtseon a constant currency basis as one measaraluate our performance. In this
Annual Report on Form 10-K, we calculate constamtency by calculating current-year results usirigrpyear foreign currency exchange
rates. We generally refer to such amounts caladilatea constant currency basis as excluding ostidfufor the impact of foreign currency or
being on a constant currency basis. These resudtddbe considered in addition to, not as a stulietfor, results reported in accordance with
GAAP. Results on a constant currency basis, asresgept them, may not be comparable to similadigdimeasures used by other companies
and are not measures of performance presenteddndance with GAAP.

Critical Accounting Policies

“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” is based uparnconsolidated financial
statements, which have been prepared in accordeitit€&AAP. The preparation of these financial sta¢ats requires us to make estimates
judgments that affect the reported amounts of ashabilities, revenues and expenses, and reliisatbsure of contingent assets and liabilit
On an ongoing basis, we evaluate our estimateguaigthents, including those related to inventorilee,impairment analysis for goodwill and
other indefinite-lived intangible assets, shareebasompensation, income taxes, tax contingencigditigmation. We base our estimates on
historical experience and on various other facam assumptions that we believe to be reasonabler time circumstances, the results of whicl
form the basis for making judgments about the d@agryalues of assets and liabilities that are ratily apparent from other sources. Actual
results may differ from these estimates.
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We believe the following accounting policies arestnimportant to the portrayal of our financial cagimh and results of operations and
require our most significant judgments and estisate

Revenue Recognitic

We earn revenue by conducting meetings, for whietcharge a fee, predominantly through monthly camemt plans, prepayment
plans or the “pay-as-you-go” arrangement. We adsa eevenue from monthly subscriptions for our @alproducts, selling products in our
meetings, on the Internet and to our franchisedkating commissions from franchisees, collectiogalties related to licensing agreements,
selling magazine subscriptions, selling advertisipgce on our website and in copies of our magszaral By Mail product sales.

Monthly commitment plans, prepaid meeting fees miagazine subscription revenue is recorded to dafeavenue and amortized into
revenue over the period earned. Online SubscrifRievenues are recognized over the period that ptedume provided. One-time sign-up fees
are deferred and recognized over the expectedroestelationship period. Online Subscription Revemntiat are paid in advance are deferrec
and recognized on a straight-line basis over theaiption period. Revenue from “pay-as-you-go” tiregefees, product sales, By Malil,
commissions and royalties is recognized when sesvace rendered, products are shipped to cust@ndrstle and risk of loss pass to the
customers, and commissions and royalties are eareguectively. Revenue from advertising in mageiis recognized when advertisements
are published. Revenue from magazine sales is ne&zdywhen the magazine is sent to the customerchéigge non-refundable registration
fees in exchange for an introductory informatiosssen and materials we provide to new members inreetings business. Revenue from
these registration fees is recognized when thécgeand products are provided, which is generdlth@ same time payment is received from
the customer. Discounts to customers, including fegjistration offers, are recorded as a deduét@n gross revenue in the period such
revenue was recognized. Revenue from advertisinguonvebsite is recognized when the advertisensevieived by the user.

We grant refunds in aggregate amounts that higtiyibave not been material. Because the periqgehgment of the refund generally
approximates the period revenue was originally gecaed, refunds are recorded as a reduction ohtevevhen paid.

Franchise Rights Acquired, Goodwill and Other Irgidile Asset:

Finite-lived intangible assets are amortized usirggstraight-line method over their estimated udefes of 3 to 20 years. We review
goodwill and other indefinite-lived intangible atséancluding franchise rights acquired, for poteinmpairment on at least an annual basis or
more often if events so require. We performedvalue impairment testing as of the end of fiscal£@nd fiscal 2013 on our goodwill and
other indefinite-lived intangible assets.

In performing the impairment analysis for goodwiifie fair value for our reporting units is estinthtesing a discounted cash flow
approach. This approach involves projecting futiagh flows attributable to the reporting unit amstdunting those estimated cash flows usin
an appropriate discount rate. The estimated fairevis then compared to the carrying value of gporting unit. We have determined the
appropriate reporting unit for purposes of assgsaimual impairment to be the country for all reéipgr units. The values of goodwill in the
United States, Brazil, Canada and other counttidaruary 3, 2015 were $65.6 million, $23.0 mil|i6@.5 million and $10.6 million,
respectively, totaling $106.8 million.

In performing the impairment analysis for franchigghts acquired, the fair value for our franchiiggts acquired is estimated using a
discounted cash flow approach referred to as tipetiwetical start-up approach for our franchisetsgblated to our meetings business and a
relief from royalty methodology for our franchidghts related to our Online business. The estimfgtied/alue is then compared to the carrying
value of the unit of accounting for those franchigats. We have determined the appropriate unétcabunt for purposes of
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assessing annual impairment to be the combinafitimeaights in the meetings and Online business#se country in which the acquisitions
have occurred. The values of these franchise rightse United States, Canada, United Kingdom, Alist, New Zealand and other countrie
January 3, 2015 were $697.3 million, $74.7 milli8a3.1 million, $7.3 million, $5.4 million and $1t8illion, respectively, totaling $799.8
million.

When determining fair value, we utilize varioustasgtions, including projections of future cash figwgrowth rates and discount rates
change in these underlying assumptions will causeaage in the results of the tests and, as socid cause fair value to be less than the
carrying amounts. In the event such a decreaserec;we would be required to record a correspandhiarge, which would impact earnings.
We would also be required to reduce the carryinguarts of the related assets on our balance sheetoitinue to evaluate these estimates
assumptions and believe that these assumptiorapprepriate.

In performing the impairment analysis for the fispaar ended January 3, 2015, we determined thagdon the fair values calculated,
the carrying amount of the franchise rights acglinedated to our Canada operations exceeded itgdhie as of the end of fiscal 2014 and
recorded an impairment charge of $26.1 milliondioch rights. In performing the impairment analysisthe fiscal year ended December 28,
2013, we determined that, based on the fair vatakwslated, the carrying amounts of the franchigiets acquired related to our Mexico and
Hong Kong operations exceeded their respectivevidires as of the end of fiscal 2013 and recordgzhirment charges of $0.9 million and
$0.2 million, respectively, for such rights. Weehetined that the carrying amounts of the remaindi¢hese assets did not exceed their
respective fair values, and therefore, no otheiinmpent existed.

We estimate future cash flows for each unit of aotimg by utilizing the historical cash flows altiitable to the rights in that country and
then applying a growth rate using a blend of ttstdnical operating income growth rates for suchnéguand expected future operating income
growth rates for such country. We utilize operaiimgpme as the basis for measuring our potent@itir because we believe it is the best
indicator of the performance of our business. Bwal 2014, the compound annual growth rates usedi discounted cash flow analysis
ranged from a decline of approximately 5% to groeftlpproximately 21%. In applying the hypothetistrt-up approach in fiscal 2014, we
generally assumed that the year of maturity washed after 7 years. Subsequent to the year of ihatwe assumed growth rates ranging fi
a decline of approximately 9% to growth of approaiely 16%. For fiscal 2013, the compound annualvgraates used in our discounted cast
flow analysis ranged from a decline of approximateh to growth of approximately 12%. In applying thypothetical start-up approach in
fiscal 2013, we generally assumed that the yearaitirity was reached after 7 years. Subsequehetgdar of maturity, we assumed growth
rates ranging from a decline of approximately 2%rmwvth of approximately 8%. We then discounteddbimated future cash flows utilizin
discount rate which was calculated using the awecagt of capital, which included the cost of egaitd the cost of debt. The cost of equity
was determined by combining a risk-free rate afmmeind a market risk premium. The risk-free rdteeturn was generally determined based
on the average rate of loigrm U.S. Treasury securities. The market risk pmemwas generally determined by reviewing extematket date
When appropriate, we further adjusted the resultomgbined rate to account for certain entity-spedéctors such as maturity of the market in
order to determine the utilized discount rate. Tbst of debt was our average borrowing rate foipiréod. The discount rates used in our fi
2014 and fiscal 2013 year-end impairment testsaaegt approximately 10.3% and 9.1%, respectively.

At the end of fiscal 2014, we estimated that apipnaxely 83% of our goodwill and 88% of our franahigghts acquired had a fair value
at least 50% higher than their respective carrgimpunts. In the United States, the region whicld Bpproximately 61% of the goodwill and
84% of the franchise rights acquired, the aggrefgatevalue of both our reporting units and frarsghrights acquired was at least 50% higher
than the aggregate carrying value of the repouimts and franchise rights acquired, respectiv&lthough there is currently a measurable
difference between the fair value and carrying gatiour franchise rights acquired, we believe tuattinued significant declines in both our
revenue and profit performance could lead to araimpent in the future. See “Risk Factors”. As lates to Brazil, given the Company
acquired the business in fiscal 2014, we
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could face an impairment charge in the future ifase unable to deliver on the expected result€adnada, where we recorded a $26.1 million
impairment charge on our franchise rights acquweglhave $74.8 million of franchise rights remagas of January 3, 2015.

Information concerning significant accounting p@gaffecting us is set forth in Note 2 of our aitkated financial statements,
contained in Part IV, Item 15 of this Annual RepamtForm 10-K.

RESULTS OF OPERATIONS FOR FISCAL 2014 (53 weeks) COIPARED TO FISCAL 2013 (52 weeks)

The Company'’s fiscal year ends on the Saturdayestds December 31st and consists of either 5833aweek periods. Fiscal 2014
contained 53 weeks, while fiscal 2013 containedvB2ks. The 2014 53rd week, which began on Dece$e2014 and ended on January 3,
2015, contributed 1.8 million, or 0.9%, to TotaidP®/eeks for fiscal 2014. It also added 0.2 million 0.6%, in additional global attendances
to fiscal 2014, and drove additional revenues @.@illion, or 0.9%, to fiscal 2014. Due to thenitng of the 53rd week, additional marketing
expense drove a decline in fiscal 2014 operatiogrime. The 53rd week also resulted in an additiawegk of interest expense. As a result, in
the aggregate the 53rd week had a negative $0r0thpee impact on fiscal 2014 EPS.

The table below sets forth selected financial imfation for fiscal 2014 from our consolidated stadets of net income for fiscal 2014
versus selected financial information for fiscall3Grom our consolidated statements of net incoondi$cal 2013.

Summary of Selected Financial Data

(In millions, except per share amounts

Fiscal Fiscal Increase/ %
2014 2013 (Decrease) Change
Revenues, net $1,479.¢ $1,724.: $ (244.) (14.2%)
Cost of revenue 677. 723.C (45.6) (6.2%)
Gross profit 802.¢ 1,001.: (198.5) (19.€%)
Gross Margin % 54.2% 58.1%
Marketing expense 262.< 295.¢ (33.9 (11.2%)
Selling, general & administrative expen: 241.( 243.¢ (2.6) (1.1%)
Indefinite-lived intangible impairment 26.1 1.2 24.¢ 100.(%
Operating incom: 273.C 460.¢ (187.5) (40.7%)
Operating Income Margin ¢ 18.5% 26.7%
Interest expens 123.( 103.1 19.€ 19.2%
Other expense, n 3.2 0.€ 2.€ 100.(%
Gain on Brazil acquisitio (10.5 — (10.5) —
Early extinguishment of del — 217 (21.9) (100.(%)
Income before income tax 157.¢ 335.¢ (177.%) (53.(%)
Provision for income taxe 59.C 130.€ (71.6) (54.£%)
Net income 98.¢ 204.7 (106.J) (51.8%)
Net income attributable to the noncontrolling iet& 0.1 — 0.1 —
Net income attributable to Weight Watchers Inteioval, Inc. $ 98.€ $ 204 $ (106.0 (51.€%)
Weighted average diluted shares outstan 56.7 56.4 0.2 0.6%
Diluted EPS $ 1.74 $ 3.6° $ (1.89) (52.1%)

Note: Totals may not sum due to roundi
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Certain results for fiscal 2014 are adjusted tdwethe $11.8 million impact of charges from thevously disclosed 2014 restructuring
plan, the $26.1 million impairment charge for thenchise rights acquired related to our Canadaatipes, $10.5 million related to the gain on
the Brazil acquisition and the $2.4 million net tzenefit related to an intercompany loan writeinf€onnection with the closure of our China
business partially offset by the recognition ofaduation allowance related to tax benefits for igmdosses that are not expected to be realizec
See “Non-GAAP Financial Measures” above. The thielew sets forth a reconciliation of those compasei our selected financial data for
the fiscal year ended January 3, 2015 which haee bdjusted.

Gross Operating Net Income

Gross Profit Operating Income Attributable to Diluted

(in millions, except per share amounts Profit Margin Income Margin Company EPS
Fiscal 2014 $802.¢ 54.2% $ 273.: 18.5% $ 98.¢ $1.7¢4

Adjustments to Reported Amour®

2014 Restructuring charg® 4.€ 11.¢ 7.2 0.1z
Indefinite-lived intangible impairmer® — 26.1 19.1 0.3¢
Gain on Brazil acquisitio® — — (6.4 (0.12
Tax benefit, ne® — — (2.9 (0.09)
Total Adjustment: 4.€ 37.€ 17.70 0.32Z

Fiscal 2014, as adjuste® $807.2 54.5% $ 311.C 21.0% $ 116.C $ 2.0F

Note: Totals may not sum due to round

(1) “As adjusted” is a non-GAAP financial measurattadjusts the consolidated statements of netriador fiscal 2014 to exclude the $11.8 million .@illion after tax) of charges
associated with our previously disclosed plan streeture our organization, the impact of the frase rights acquired impairment charge of $26.1ionil($19.1 million after tax)
related to our Canada operations, the impact of#tire of $10.5 million ($6.4 million after tax) regnized in connection with the Brazil acquisitiaredo an adjustment of our
previously held equity interest to fair value offbg a charge associated with the settlement ofdialty-free arrangement of the Brazilian parthgrand the $2.4 million net tax
benefit related to an intercompany loan woféin connection with the closure of our China iness partially offset by the recognition of a \alan allowance related to tax benefits
foreign losses that are not expected to be real&eeNon-GAAP Financials Measur” above for an explanation of our use of -GAAP financial measure

Certain results for fiscal 2013 are adjusted tdwethe $21.7 million impact of the early extingfuinent of debt charge and the $1.2
million impairment charge for the franchise rightxjuired related to our Mexico and Hong Kong openat See “Non-GAAP Financial
Measures” above. The table below sets forth a i@kation of those components of our selected foialhdata for the fiscal year ended
December 28, 2013 which have been adjusted.

Income Net Income

Before Attributable Diluted

(in millions, except per share amounts Taxes to Company EPS
Fiscal 2013 $335.2 $ 204.7 $3.65

Adjustments to Reported Amour®

Early extinguishment of debt char® 217 13.5 0.2¢
Indefinite-lived intangible impairmer® 1.2 1.2 0.0C
Total Adjustment: 22.¢ 14.5 0.2€
Fiscal 2013, as adjuste® $358.2 $ 219.C $3.8¢

Note: Totals may not sum due to round

(1) “As adjusted” is a non-GAAP financial measurattadjusts the consolidated statements of netrindor fiscal 2013 to exclude the impact of the $2illion ($13.3 million after tax)
early extinguishment of debt charge associated aitipreviously reported debt refinancing and thpdct of the franchise rights acquired impairmdmwatrge of $1.2 million related to
our Mexico and Hong Kong operations. ¢Non-GAAP Financials Measur” above for an explanation of our use of -GAAP financial measure
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Consolidated Results
Revenues

Revenues in fiscal 2014 declined by 14.2% verseafi2013 driven by revenue declines in the megtamgl Online businesses globally,
most notably in North America. See “—Segment Re8itr additional details on revenues.

Cost of Revenues and Gross Profit

Total cost of revenues in fiscal 2014 declined 64#illion, or 6.3%, versus the prior year. Excluglihe impact of the 2014 restructuring
charges, total cost of revenues in fiscal 2014 didwalve declined $50.3 million, or 7.0%, versusgher year. Excluding the impact of the 2(
restructuring charges, gross profit for fiscal 20dauld have decreased by $193.9 million, or 19.#&6m fiscal 2013. Excluding the impact of
the 2014 restructuring charges, gross margin oafig014 would have been 54.5%, as compared t@ gnasgin of 58.1% in fiscal 2013. Gross
margin compression was driven primarily by the thecin the North America gross margin, which wagipHy offset by an increase in gross
margin in Continental Europe. The decline in Ndktherica gross margin was driven primarily by fixgabst deleverage, the impact of service
provider compensation changes and training ancht#oby in support of the Personal Coaching offer7 Expert Chat and healthcare
initiatives.

Marketing

Marketing expenses for fiscal 2014 decreased $38l®n, or 11.3%, versus fiscal 2013. The dechras primarily driven by lower TV
media and production costs resulting from the iratign of TV spots for both our meetings and Onlinsinesses. The decline was also driver
by lower and more efficient digital marketing spendhe United States. This decline was partiaffgat by the early launch of our winter
season brand campaign in the United States. Matketipenses as a percentage of revenue were 17 ff8¢al 2014 as compared to 17.1% in
the prior year.

Selling, General and Administrative

Selling, general and administrative expenses fwafi2014 decreased $2.6 million, or 1.1%, versesif2013. Excluding the impact of
the 2014 restructuring charges, selling, generdlaministrative expenses for fiscal 2014 wouldehdecreased by 4.0% versus fiscal 2013. |
fiscal 2014, the Company made concerted efforggltipt cost-savings initiatives, including ratiomation of its workforce and reduction of its
total payroll and discretionary spend. At the sdime, the Company decided to invest in certaintheate and technology initiatives, which
partially offset the savings. Selling, general addinistrative expenses as a percentage of refenéiscal 2014 increased to 16.3% from
14.2% for fiscal 2013. Excluding the impact of #@14 restructuring charges, selling, general amdirsidtrative expenses as a percentage of
revenue for fiscal 2014 increased to 15.8% fron2%stfor fiscal 2013.

Indefinite-Lived Intangible Impairment

In performing the impairment analysis for the fispaar ended January 3, 2015, we determined thagdon the fair values calculated,
the carrying amounts of the franchise rights a@glrelated to our Canada operations exceededritsalae as of the end of fiscal 2014 and
recorded an impairment charge of $26.1 millionpénforming the impairment analysis for the fiscehyended December 28, 2013, we
determined that, based on the fair values calaljdte carrying amounts of the franchise rightsuaegl related to our Mexico and Hong Kong
operations exceeded their respective fair values g end of fiscal 2013 and recorded impairnudrarges of $0.9 million and $0.2 million,
respectively.
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Operating Income

Operating income for fiscal 2014 decreased $187lltom or 40.7%, versus fiscal 2013. This decreimseperating income was almost
exclusively the result of lower operating incomenfr North America in fiscal 2014 as compared togher year. Excluding the impact of the
2014 restructuring charges and the impairment ehangr operating income margin in fiscal 2014 wdwde decreased to 21.0% from 26.7%
in fiscal 2013. This decline in operating incomergirawas primarily driven by the decline in grosangin, higher selling, general and
administrative and marketing expenses as a pe@ewofarevenues, as compared to the prior year.

Interest Expense

Interest expense in fiscal 2014 increased $19.8omjlor 19.3%, versus fiscal 2013. Interest expedios fiscal 2014 included a $1.6
million write-off of deferred financing fees assat&d with the reduction of the amount of our RewwjVFacility (defined hereafter). The
increase in interest expense was primarily drivethle difference in the notional amount of our iest rate swaps in effect during fiscal 2014
versus the prior year, the 25 basis point increalsgéed to the issuance of revised corporate ratiygS&P and Moody’s on February 21, 2014
and higher interest rates on our debt as a rebtitecApril 2, 2013 debt refinancing. See “—Liquidand Capital Resources—Long-Term
Debt” for additional details regarding our RevolyiRacility and interest rates on our debt. Our agerdebt outstanding decreased by $24.4
million to $2,372.9 million in fiscal 2014 from $97.3 million in fiscal 2013, however, the effeetinterest rate on our debt, excluding the
impact of our interest rate swaps, increased by%0.8 3.86% in fiscal 2014 from 3.49% in fiscal 30Including the impact of our interest r
swaps, our effective interest rate increased t@%.6 fiscal 2014 from 3.92% in fiscal 2013. Fodaibnal details on our interest rate swap se
“—“Item 7A. Quantitative and Qualitative Disclossrabout Market Risk” in Part lll of this Annual Repon Form 10-K.

Gain on Brazil Acquisition

In March 2014, we acquired an additional 45% equntgrest in our Brazilian partnership thereby @aging our equity interest to 80%.
As a result of this transaction, we adjusted oawjmusly held equity interest to fair value andareled a charge associated with the settlement
of the royalty-free arrangement of our Braziliamtparship. The net effect of these items resultedsi recognizing a pre-tax gain of $10.5
million in fiscal 2014.

Other Expense

Other expense, which consists of the impact ofijoreurrency on intercompany transactions, incrédse$2.6 million in fiscal 2014
versus the prior year.

Tax

Our effective tax rate was 37.4% for fiscal 2014apared to 39.0% for fiscal 2013. The decreasedua mainly to the net tax benefit
associated with the closure of our China businesswas recorded in fiscal 2014 and a shift inrtfiee of our domestic and foreign earnings
which resulted in lower state income taxes. Theseewffset by the recognition of a valuation allow@ that was recorded in fiscal 2014 rel
to tax benefits previously recorded for foreignskes that are not expected to be realized and xhmfgct associated with the Canada
impairment charge due to the lower statutory tés ia Canada.

Net Income Attributable to the Company and EarniRgs Share

Net income attributable to the Company in fiscal2@eclined 51.8% versus fiscal 2013. Excludingitmgact of the 2014 restructuring
charges, the impairment charge, the gain on theilBrequisition, the net tax benefit offset by tleeognition of a valuation allowance, and the
early extinguishment of debt charge, net inconiébatiable to the Company in fiscal 2014 would hdeelined 47.0% versus the adjusted prio
year. This decline in net income attributable t® @ompany was primarily driven by the decreaseirating income in fiscal 2014 versus
prior year.
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EPS in fiscal 2014 decreased to $1.74 versus f&HE8. Excluding the impact of the 2014 restructyicharges, the impairment charge,
the gain on the Brazil acquisition, the net taxdfetroffset by the recognition of a valuation allamce and the early extinguishment of debt
charge, EPS would have been $2.05 in fiscal 20-bapared to $3.87 in the prior year.

Segment Results
Metrics and Business Trends

The following tables set forth key metrics by repbte segment for fiscal 2014 and the percentagegshin those metrics versus the
year:

Fiscal 2014
GAAP Constant Currency
Product Product Total Incoming EOP
Service Sales & Total Service Sales & Total Paid Active Active
(in millions unless otherwise stated Revenues Other Revenues  Revenues Other Revenues  Weeks Base Base
(in thousands)
North America $ 7944 $153.2 $ 947.7 $ 799.6 $153.6 $ 953.4 117.1 2,066.. 1,617.¢
UK 108.¢ 48.2 156.¢ 102.7 45.¢ 148.: 20.z 297.2 277.¢
CE 230.¢ 68.C 298.¢ 230.5 67.€ 298.1 35.¢ 528.2 551.¢
Other® 48.C 28.4 76.5 50.€ 29.4 79.€ 4.€ 71.1 62.1
Total $1,181.¢ $298.C $1,479.¢ $1,183.. $296.. $1,479.¢ 177.6 2,962.¢ 2,509.f
% Change Fiscal 2014 vs. Fiscal 20
North America -18.(% -21.€% -18.€% -17.4% -21.€% -18.1% -16.€% -12.2% -21.7%
UK -5.5% -16.€% -9.2% -10.6% -21.2% -14.1% -9.2% -14.2% -6.€%
CE 1.2% -4€% -02% 1.C% -52% -04% 3.1% 14.¢€% 4.4%
Other® -2.8% -25.1% -12.5% 2.4% -22.&% -8.5% -2.2% -7.1% -12.€%
Total -13.1% -18.(% -14.2% -13.(% -18.52% -14.2% -12.2% -8.€% -15.2%
Note: Totals may not sum due to round
(1) Represents Asia Pacific and emerging markets dpesaand franchise revenur
Fiscal 2014
) _ _ Online Subscription Online _
Meeting Fees Meeting  Incoming EOP Revenues Incoming EOP
Constant Active Active Constant Active Active
Paid Meeting Meeting Paid Online Online
(in millions unless otherwise stated GAAP  Currency Weeks Subscribers Subscribers  GAAP Currency Weeks Subscribers  Subscribers
(in thousands) (in thousands)
North America $496.2 $499.c 50.5 833.2 692.¢ $298.. $300.: 66.¢ 1,232.¢ 925.2
UK 80.¢ 76.4 12.4 166.( 158.1 27.¢ 26.4 7.6 131.¢ 119.%
CE 133.¢ 133.( 12.¢ 183.¢ 178.2 97 .4 97.t 22t 344.¢ 373.€
Other® 34.1 35.€ 2.7 33.€ 26.4 13.€ 15.C 2.1 37.1 35.€
Total $744.€ $744. 78.2 1,216. 1,055.. $437.. $439.1 99. 1,746.. 1,454..
% Change Fiscal 2014 vs. Fiscal 201
North America -16.€% -16.1% -15.8% -11.7% -16.% -20.1% -19.€% -17.5% -12.€% -25.(%
UK -5.2% -10.& -9.€% -18.% -4.7% -6.2% -11.2% -8.€% -8.(% -8.&%
CE 2.8% -3.1% -25% 0% -2.% 7.3% 7.4% 6.5% 25.(% 8.4%
Other® 0.3% 48% 6.2% -3.4% -22.(% -9.€% -2.¢% -11.(% -10.% -4.1%
Total -12.6% -12.€% -12.2% -11.1% -13.2% -14.1% -13.8% -12.2% -6.7% -16.7%

Note: Totals may not sum due to round
(1) Represents Asia Pacific and emerging markets dpasaand franchise revenur

50



Table of Contents

North America Performance

North America continued to face strong competifimnconsumer trial from an evolving competitor setluding mobile apps and activ
monitors, during fiscal 2014. The Company beliethés competition drove declines in all revenue gatees in North America in fiscal 2014
versus the prior year. The decline in North Ameficéal Paid Weeks primarily resulted from the lowsroming Active Base at the beginning
of fiscal 2014 versus the beginning of fiscal 2@%3wvell as by lower recruitments in fiscal 2014swuesrthe prior year. In response to weakenin
recruitment trends in early fiscal 2014, North Armarintroduced new advertising and implemented pemnotional tactics. In addition, the
United States launched its 2014 winter season brangbaign one month early.

The decline in North America product sales and rotvees driven primarily by a decline in in-meetingguct sales and to a lesser extent
decline in licensing revenue. In fiscal 2014, inetieg product sales of $85.2 million decreased 38.% million, or 28.5%, versus the prior
year. This decrease resulted primarily from a 15a884ndance decline in fiscal 2014 as comparekegtior year. I-meeting product sales [
attendee decreased by 15.5% in fiscal 2014 vehsugrtor year, driven primarily by a decline inesabf enroliment products. Licensing
revenue of $37.2 million declined $1.4 million,27%, from $38.6 million in the prior year.

United Kingdom Performance

The decline in UK revenues in fiscal 2014 verswsphor year was driven primarily by the declinepimduct sales and to a lesser exte
decline in Service Revenues. The decline in UK TBtad Weeks was driven by the lower Incoming AetRase at the beginning of fiscal 2(
versus the beginning of fiscal 2013 coupled withido recruitments in fiscal 2014 as compared tooti@r year. In response to weakening
recruitment trends, primarily in the meetings bass) early in fiscal 2014, the United Kingdom idtroed new advertising, implemented new
promotional tactics and invested in a local mariggtampaign to combat a strong local competitoraAssult of these initiatives, although still
negative in fiscal 2014, the United Kingdom expecid an improvement in its recruitment trend ingeeond half of fiscal 2014 as compared
to the prior year period.

The decline in UK product sales and other in fit#l4 versus the prior year was driven primarilyatgecline in inrmeeting product sal
and to a lesser extent a decline in licensing negem fiscal 2014, in-meeting product sales of.831illion decreased by $5.7 million, or
15.9%, versus the prior year. This decrease raebplienarily from an 11.4% attendance decline indl2014 as compared to the prior year. In
meeting product sales per attendee also declinédd9g, or 10.3% on a constant currency basisstafi2014 versus the prior year driven by
the impact of the Simple Start program on prodat#s The decline in licensing revenue was drietirbing associated with brand marketi

Continental Europe Performance

The decline in Continental Europe revenues in fi2044 versus the prior year was driven primarijytive decline in product sales and
other partially offset by an increase in Servicedtries. The increase in Continental Europe SeR@&enues on a constant currency basis in
fiscal 2014 versus fiscal 2013 was primarily theuteof an increase in Online Subscription Reverggsus the prior year. This increase in
Online Subscription Revenues was driven by thediiglumber of Incoming Active Online Subscriberghat start of fiscal 2014 versus the s
of fiscal 2013 which drove higher Online Paid Wegkthe year as compared to the prior year. Thissiase in Online Subscription Revenues
more than offset a lower number of Incoming Actieeting Subscribers and recruitment softness imtbetings business, particularly in
Germany, in fiscal 2014.

The decline in Continental Europe product salesahdr in fiscal 2014 versus the prior year wasalriprimarily by both a decline in in-
meeting product sales and a decline in licensimgmee. In fiscal 2014, in-meeting product sale$48.3 million decreased by $1.7 million, or
3.6% (4.4% on a constant currency basis), versugrior year. This decrease resulted primarily fB2% attendance decline in fiscal 2014
as compared
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to the prior year. In fiscal 2014, licensing reveraf $10.1 million declined $2.0 million, or 16.2%%6.3% on a constant currency basis), from
$12.1 million in the prior year driven by the tigiassociated with brand marketing.

Other Performance

The decline in Other revenue in fiscal 2014 vetkesprior year was driven by revenue declines irmAacific and with our franchisees,
partially offset by the beneficial impact of thensolidation of the Brazil operations. The increms®ther Service Revenues in fiscal 2014
versus the prior year was driven by a 6.2% incr@a§ther Meeting Paid Weeks. The decline in fi@l4 Other Total Paid Weeks versus the
prior year was driven by the lower Incoming ActBase at the beginning of fiscal 2014 versus thénpéng of fiscal 2013 and higher
recruitments as compared to the prior year.

The decline in Other product sales and other tafi2014 versus the prior year was driven primanha decline in revenue from our
franchisees and to a lesser extent our licenseariRes from our franchisees totaled $11.4 milliofiscal 2014, a decline of $4.6 million, or
28.8%, from the prior year, driven in part by thezlkihe in their meetings business performance |airto that which we experienced in North
America, and in the number of franchises resulfingh our recent franchise acquisitions. In fiscdl2, licensing revenue declined in part due
to the timing of brand revenue from our licensirgtpers. In fiscal 2014, in-meeting product sale$74 million decreased by $1.6 million, or
17.5% (14.5% on a constant currency basis), vehsuprior year driven by volume declines in Asizifte partially offset by the impact of the
Brazil acquisition.

RESULTS OF OPERATIONS FOR FISCAL 2013 (52 weeks) COMIPARED TO FISCAL 2012 (52 weeks)

The table below sets forth selected financial imfation for fiscal 2013 from our consolidated statets of net income for fiscal 2013
versus selected financial information for fiscall2Grom our consolidated statements of net incoondi$cal 2012.

Summary of Selected Financial Data

(In millions, except per share amounts

Fiscal Fiscal Increase/ %
2013 2012 (Decrease) Change
Revenues, net $1,724.: $1,839.- $ (115 (6.3%)
Cost of revenue 723.C 745.¢ (22.6) (3.C%)
Gross profit 1,001.: 1,093.¢ (92.7) (8.5%)
Gross Margin % 58.1% 59.5%
Marketing expense 295.¢ 353.7 (58.0 (16.4%)
Selling, general & administrative expen: 243.¢ 229.: 14.2 6.2%
Indefinite-lived intangible impairmer 1.2 — 1.2 —
Operating incom: 460.¢ 510.¢ (50.0) (9.8%)
Operating Income Margin ¢ 26.7% 27.8%
Interest expens 103.1 90.t 12.€ 13.%%
Other expense, n 0.€ 2.C (1.9 (69.7%)
Early extinguishment of del 217 3 20.4 —
Income before income tax 335.4 417.C (81.6) (19.€%)
Provision for income taxe 130.€ 159.t (28.9) (18.1%)
Net income $ 2045 $ 257. $ (52.7) (20.5%)
Weighted average diluted shares outstan 56.4 60.¢ (4.5 (7.4%)
Diluted EPS $ 3.6° $ 4.2 $ 0.60) (14.1%)

Note: Totals may not sum due to roundi
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Certain results for fiscal 2013 are adjusted tdwethe $21.7 million impact of the early extingfuinent of debt charge and the
$1.2 million impairment charge for the franchisghts acquired related to our Mexico and Hong Koperations. See “Non-GAAP Financial
Measures” above. The table below sets forth a i@kation of those components of our selected foialhdata for the fiscal year ended
December 28, 2013 which have been adjusted.

Net Income
Income Attributable Diluted
Before
(in millions, except per share amounts Taxes to Company EPS
Fiscal 2013 $335.2 $ 204.7 $3.65
Adjustments to Reported Amour®
Early extinguishment of debt char® 217 13.c 0.2¢
Indefinite-lived intangible impairmer® 1.2 1.2 0.C
Total Adjustment: 22.¢ 14.5 0.2¢€
Fiscal 2013, as adjuste® $358.2 $ 219.C $3.8¢

Note: Totals may not sum due to round

(1) “As adjusted” is a non-GAAP financial measurattadjusts the consolidated statements of netrindor fiscal 2013 to exclude the impact of the $2illion ($13.3 million after tax)
early extinguishment of debt charge associated aitipreviously reported debt refinancing and thpdct of the franchise rights acquired impairmdmatrge of $1.2 million related to
our Mexico and Hong Kong operations. ¢Non-GAAP Financials Measur” above for an explanation of our use of -GAAP financial measure

Certain results for fiscal 2012 are adjusted tdudesthe $14.5 million decrease to cost of reveramesthe $7.1 million increase to
interest expense related to the settlement of Kisdlf-employment matter. See “Non-GAAP Financiaddures” above. The table below sets
forth a reconciliation of those components of aelested financial data for the fiscal year endeddbdeber 29, 2012 which have been adjusted

Operating
Gross Operating Interest

Gross Profit Income Net Diluted

(in millions, except per share amounts Profit Margin Income Margin Expenst¢ Income EPS
Fiscal 2012 $1,093.¢ 59.5% $ 510.¢ 27.8% $90.E $257.¢ $4.2¢

Adjustments to Reported Amour®

UK self-employment accrual revers® (14.5 (14.5 (7.0) (4.1) (0.09)
Total Adjustment: (14.9 (14.9 (7.0) (4.7 (0.0

Fiscal 2012, as adjustet) $1,079.: 58.7% $ 496.: 27.0% $83.4 $253.% $4.1¢

Note: Totals may not sum due to round
(1) “As adjusted” is a non-GAAP financial measurattadjusts the consolidated statements of netrindor fiscal 2012 to exclude the impact of a $Iaillion decrease to cost of
revenues and the $7.1 million increase to inte@rgense related to the settlement of the Uk-employment matte

See “Non-GAAP Financial Measures” above for an axation of our use of non-GAAP financial measures.

Consolidated Results
Revenues

Revenues in fiscal 2013 declined by 6.3% versusffi2012 driven by revenue declines in the meetingsness globally, most notably in
the North America and the United Kingdom. See “—8egt Results” for additional details on revenues.

Cost of Revenues and Gross Profit

Total cost of revenues in fiscal 2013 declined 622gillion, or 3.0%, versus the prior year. Excluglithe impact of the settlement of the
UK self-employment matter, total cost of revenuefiscal 2013 would have declined $37.1 million4d®%, versus the prior year. Excluding
the impact of such settlement, gross profit indis2013 would have decreased $78.2 million, or 7.28&n fiscal 2012, and gross margin wc
have
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declined 0.6%. Gross margin compression was diiwenarily by the gross margin decline in North Amcarand to a lesser extent the United
Kingdom. This margin compression was also partiaffget by the shift of revenue towards the higiergin Online business. Gross margin
decline was driven by fixed cost deleverage, thesioh of the US service provider compensation charaeincrease in product discounting
globally as well as higher product and freight sastNorth America. Price increases taken in sofrmupmarkets and reduced cost of meeting
materials in North America were partially offsetfin

Marketing

Marketing expenses for fiscal 2013 decreased $58li@n, or 16.4%, versus fiscal 2012. Excluding fimpact of foreign currency, whi
increased marketing expenses for fiscal 2013 by #0llion, marketing expenses were 16.5% lowelisndl 2013 compared to the prior year.
The decline was primarily driven by the absenca @feight Watchers Online US men’s specific marlgetiampaign, achieving lower and
more efficient digital marketing spend in the Uditgtates and lower TV advertising and productiasteglobally. Marketing expenses as a
percentage of revenue were 17.1% in fiscal 201®ampared to 19.2% in the prior year.

Selling, General and Administrative

Selling, general and administrative expenses fmafi2013 increased $14.2 million, or 6.2%, vef@esl 2012. Excluding the impact of
foreign currency, which decreased selling, geremdl administrative expenses for fiscal 2013 by $@ilkon, fiscal 2013 selling, general and
administrative expenses increased by 6.3% versaalf2012. The increase in these expenses wasrjlyimgdated to higher bonus expenses,
investments in technology for the development afraabile, field systems and customer relationshgmagement platforms in support of our
healthcare initiatives, one-time costs associat#ul tive impairment of intangible and long-lived eiss severance, China shutdown costs and
costs related to our acquisitions, partially offsgtiower stock compensation expense in fiscal 28E8ing, general and administrative
expenses as a percentage of revenue for fiscaliB0isased to 14.1% from 12.5% for fiscal 2012.

Indefinite-Lived Intangible Impairment

In performing the impairment analysis for the fispgar ended December 28, 2013, we determinedtibagd on the fair values
calculated, the carrying amounts of the franchiglets acquired related to our Mexico and Hong Kopgrations exceeded their respective fair
values as of the end of fiscal 2013 and recordg@himrment charges of $0.9 million and $0.2 millioespectively.

Operating Income

Operating income for fiscal 2013 decreased $50IBomj or 9.8%, from fiscal 2012. Excluding the iamgd of the settlement of the UK
self-employment matter, the impairment charge drfdreign currency which negatively impacted opemgincome for fiscal 2013 by $0.5
million, operating income in fiscal 2013 decreabgds33.8 million, or 6.8%, versus the prior yeanisTdecrease in operating income was
primarily the result of lower Meeting Fees in NoAmerica in fiscal 2013 versus the prior year thate partially offset by lower marketing
expense in North America, primarily from the elimiion of inefficient digital advertising and thekaof a mens campaign in the United Sta:
in fiscal 2013. As adjusted for the settlement tiedimpairment charge, our gross margin in fis€di2would have decreased 0.5%, and
operating income margin in fiscal 2013 would haeerdased 0.2%, from fiscal 2012. This decline ieraping income margin was primarily
driven by the decline in gross margin and high#dingg general and administrative expenses, whiehenpartially offset by the absence of a
Weight Watchers Online US men'’s specific marketiagipaign, achieving lower and more efficient digitarketing spend in the United
States in fiscal 2013 and lower TV advertising prmtuction costs globally versus fiscal 2012. &téil 2013, marketing expenses decreased
a percentage of revenue, but this decrease wémlglifset by the increase in selling, general adthinistrative expenses as a percentage of
revenue, as compared to the prior year.
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Interest Expense

Interest expense for fiscal 2013 increased $12lmior 13.9%, from fiscal 2012. Excluding thepart of the settlement of the UK self-
employment matter, interest expense for fiscal 20&Based $19.7 million, or 23.6%, versus therprear. The increase was primarily driven
by an increase in our average debt outstandindhayineér interest rates on our debt. Our average algistanding increased by $294.4 millior
$2,397.3 million in fiscal 2013 from $2,102.9 nulfi in fiscal 2012. The increase in average delstanting was driven by the additional
borrowings under our Prior WWI Credit Facility indvth and April 2012 in connection with our repurshaf shares in the Tender Offer and
the related share repurchase from Artal Holdinge (s—Liquidity and Capital Resources—Stock Transast’). The effective interest rate on
our debt increased by 0.58% to 3.49% in fiscal 2043 2.91% in fiscal 2012 as a result of our ARri2013 debt refinancing. Interest expe
was partially offset by a decrease in the notieadlie of our interest rate swap, which resulted mgher effective interest rate of 3.92% in
fiscal 2013, as compared to 3.60% in fiscal 2012.

Other Expense

The Company incurred $0.6 million of other expeimsiscal 2013 as compared to $2.0 million of otBgpense in the prior year. While
both years include the impact of foreign currengyrdiercompany transactions, the prior year alstuges $2.4 million of expense resulting
from a write-off associated with an investment.

Early Extinguishment of Debt

In the second quarter of fiscal 2013, we wrote$@ff.7 million of fees in connection with the Ap2iD13 refinancing of our debt that we
recorded as an early extinguishment of debt chainghe first quarter of fiscal 2012, we wrote-8ff.3 million of fees in connection with the
March 2012 refinancing of our debt that we recorde@n early extinguishment of debt charge.

Tax

Our effective tax rate was 39.0% for fiscal 2012ampared to 38.3% for fiscal 2012. Excluding tim@act of the settlement of the UK
self-employment matter, our effective tax rateffscal 2012 would have been 38.1%. The differemgeeriod-over-period effective tax rates is
primarily the result of the lack of a tax beneéitorded for certain non-deductible impairments gharecorded in fiscal 2013 as well as the
impact of a non-recurring tax benefit recordedisedl 2012 associated with a reduction in certat@rnational tax rates.

Net Income and Earnings Per Share

Net income in fiscal 2013 declined 20.5% versusafi012. This decline in net income was driveriheydecrease in operating incomi
fiscal 2013 versus the prior year as well as agghaf $21.7 million in early extinguishment of dethie impairment charge and higher interest
expense resulting from our long-term debt refinagdn the second quarter of fiscal 2013. Excludhig early extinguishment of debt charge
(after tax) and the impairment charge, net incornald’have been $219.2 million in fiscal 2013.

EPS in fiscal 2013 decreased $0.60 versus fisck2.Zbxcluding the early extinguishment of debt geagind the impairment charge, EPS
would have been $3.89 in fiscal 2013 as compar&d 123 in the prior year. EPS in fiscal 2013 berédffrom our repurchase of shares in the
Tender Offer and the related share repurchase Adat Holdings as the number of our weighted averdifuted shares outstanding for fiscal
2013 decreased to 56.4 million from 60.9 milliorthe prior year. See “—Liquidity and Capital Resms—Stock Transactions” for a
description of the Tender Offer and related shapairchase from Artal Holdings.
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Segment Results
Metrics and Business Trends

The following tables set forth key metrics by repbte segment for fiscal 2013 and the percentagegshin those metrics versus the
year:

Fiscal 2013
GAAP Constant Currency
Product Product Total Incoming EOP
Service Sales & Total Service Sales & Total Paid Active Active
(in millions unless otherwise stated Revenues  Other Revenues Revenues  Other Revenues Weeks Base Base
(in thousands)
North America $ 968.¢ $196.c $1,164.¢ $ 970.¢ $196.f $1,167.. 140.7 2,355.! 2,066.:
UK 114.¢ 57.¢ 172.7 116.7 58.t 175.2 22.° 346.¢ 297.¢
CE 228.1 71.2 299./ 221.¢ 69.¢ 290.¢ 34.¢ 461.] 528.¢
Other® 49.4 38.C 87.4 52.5 39.2 91.t 5.C 76.5 71.1
Total $1,360.6 $363.2 $1,724.. $1,361.. $363.¢ $1,724.¢ 202.f 3,239.¢ 2,962.
% Change Fiscal 2013 vs. Fiscal 20
North America -6.4% -12.2% -7.4% -6.1% -12.1% -7.2% -6.€% 7.% -12.2%
UK -14.0% -17.1% -15.€% -13.1% -16.7% -14.2% -13.€% -12.2% -14.2%
CE 151% -1.7% 10.€ 11.7% -4.1% 7.5% 19.% 43.1% 14.¢%
Other® -15.7% -21.(% -18.1% -10.8% -18.2% -14.2% -8.1% -12.4&% -7.1%
Total -4.5% -12.2% -6.2% -4.5% -12.2% -6.2% -3.€% 8.4% -8.€%
Note: Totals may not sum due to round
(1) Represents Asia Pacific and emerging markets apasaand franchise revenuu
Fiscal 2013
Online
Subscription
Meeting Fees Meeting  Incoming  EOP Active Revenues Incoming EOP
Constant Active Constant  Online Active Active
Paid Meeting Meeting Paid Online Online
(in millions unless otherwise stated GAAP  Currency Weeks Subscribers Subscribers GAAP  Currency Weeks Subscribers  Subscribers
(in thousands) (in thousands)
North America $595.1 $ 596.¢ 59.7 944.] 833.2 $373.Z2 $374.51 81.C 1,411.. 1,232.¢
UK 85.2 86.5 13.% 204.( 166.( 29.7 30.1 8.€ 142.¢ 131.
CE 137.% 133.¢ 13.2 185.: 183.¢ 90.¢ 87.¢ 214 275.¢ 344.¢
Other® 34.C 35.7 2.5 35.1 33.¢ 15.4 16.5 2.4 41.5 37.1
Total $851.¢ $ 852.: 89.1 1,368.¢ 1,216.° $509.1 $508.¢ 113. 1,871. 1,746.:
% Change Fiscal 2013 vs. Fiscal 201
North America -8.% -8.7% -9.4% -0.3% -11.7% -1.S% -1.7% -4.4% 14.2% -12.€%
UK -18.4% -17.1% -19.2% -17.52% -18.7% -0.t% 1.C% -2.8% -3.€% -8.C%
CE 1.C% -1.8% -1.5% 11.&8% -0.S% 45.% 41.2% 38.L0 76.2% 25.(%
Other® -17.4% -13.2% -12.(% -16.€% -3.4% -11.2% -5.1% -3.€% -8.€% -10.2%
Total -8.5% -8.8% -10.1% -2.4% -11.1% 3<% 3.8% 1.7% 18.(% -6.7%

Note: Totals may not sum due to round
(1) Represents Asia Pacific and emerging markets apasaand franchise revenuu

North America Performance

The decline in North America revenues in fiscal 20&rsus the prior year was driven by decliningtN@merica Service Revenues
arising primarily from lower Meeting Fees. The deelin North America Total Paid Weeks primarilyukied from the decline in Meeting Paid
Weeks. The decline in Meeting Paid Weeks resulteih f
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the lower number of Incoming Active Meeting Subbers at the beginning of fiscal 2013 versus thenmgg of fiscal 2012 as well as by
lower recruitments in fiscal 2013 versus the pyiear. Lower recruitments in the United Statesdodl 2013 were driven by difficulty in
attracting members into our brand. Although weddtrced our new Weight Watchers 360° plan in Decera®22, this new program was not
as effective in driving consumer trial as ®aintsPlusinnovation. Partially offsetting the decline in NloAmerica Meeting Fees was a 0.6%
increase in Meeting Fees per Paid Week in fiscaB2%s compared to the prior year. This increadédaating Fees per Paid Week was drive
part by a 2011 US price increase for new membleesinipact of which was more significant in fiscall3 due to the cycling of new members
paying this higher price throughout 2012. In addtithis increase in Meeting Fees per Paid Weekdngsn by a discounted offer in the
United States in the Spring of fiscal 2012 that wasrepeated until the Fall of fiscal 2013, and\\ss impactful in fiscal 2013.

Although Online Paid Weeks benefited from entettmgyear with a higher number of Incoming Activeli@a Subscribers at the start of
fiscal 2013 as compared to the start of fiscal 20d&er recruitments impacted by increasing consunmed of activity monitors and free apps
during the year resulted in a decline in OnlinedR&lieeks.

The decline in North America product sales and ithéiscal 2013 was driven primarily by a declimein-meeting product sales. In fis
2013, in-meeting product sales of $119.1 milliosréased by $26.8 million, or 18.4%, versus therpréar. This decrease resulted primarily
from a 14.7% attendance decline in fiscal 2013caspared to the prior year. In-meeting product spsattendee decreased by 4.3% in fisca
2013 versus the prior year driven primarily by saleclines in consumables, enroliment productseteatronics which more than offset strong
sales of the new ActiveLink product, which wastfirgroduced in the third quarter of fiscal 2012dRiitment weakness in North America in
fiscal 2013 also contributed to these sales dezlinieensing revenue of $38.6 million increase®$tillion, or 5.3%, from $36.7 million in tt
prior year.

The Company completed seven franchise acquisitioNorth America in fiscal 2013 as compared to ¢hfranchise acquisitions in the
second half of fiscal 2012. Franchise acquisitioesefited North America Meeting Fees by 2.2% andiNamerica Meeting Paid Weeks by
1.7% in fiscal 2013, but hadde minimismpact on North America Meeting Fees and volumdssoal 2012.

United Kingdom Performance

The decline in UK revenues in fiscal 2013 verswsptior year was driven primarily by declining UkeiSice Revenues arising primarily
from lower Total Paid Weeks versus the prior y@atal Paid Weeks performance in fiscal 2013 wagedriby the lower Incoming Active Base
at the beginning of fiscal 2013 versus the begigmhfiscal 2012 coupled with lower recruitmentdistal 2013 as compared to the prior year.
In fiscal 2013, local competition from another nieg$ business in the United Kingdom primarily drdlre decline in meeting recruitments.
Partially offsetting the decline in UK Meeting Fegas an increase in Meeting Fees per Paid Weel0&6,lor 2.6% on a constant currency
basis, versus the prior year. This increase in Mgdtees per Paid Week was driven primarily by apdi€e increase in the third quarter of
fiscal 2012 for all members. UK attendance decraye22.7% in fiscal 2013 versus the prior year.

The decline in UK product sales and other in fi&@l3 versus the prior year was driven primarilyalgecline in in-meeting product
sales. In fiscal 2013, in-meeting product sale$3%.9 million decreased by $10.7 million, or 22.98sus the prior year. This decrease
resulted primarily from a 22.7% attendance dediiniscal 2013 as compared to the prior year. Lébeg revenue in fiscal 2013 declined ve!
the prior year.

Continental Europe Performance

Revenues in Continental Europe in fiscal 2013 iaseel versus the prior year, and increased by 7.68t wxcluding the impact of
foreign currency, driven primarily by an increaseSeervice Revenues partially offset by the dedlingroduct sales and other. The increase in
Continental Europe Service Revenues was drivengpiiyn
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by an increase in Online Paid Weeks partially ¢ffsea decline in Meeting Paid Weeks versus therprear. Total Paid Weeks performance ir
fiscal 2013 was driven by the higher Incoming AetBase at the beginning of fiscal 2013 versus #gnining of fiscal 2012, however,
recruitments in the Online business benefited fedfactive marketing campaigns early in the yeartipalarly in Germany, while recruitments
in the meetings business were weak as a resujtctihg against the successful launch of new progaachnew advertising campaigns in the
prior year.

The decline in Continental Europe product salesathdr in fiscal 2013 versus the prior year wasadriprimarily by a decline in in-
meeting product sales. In fiscal 2013 nireeting product sales of $48.0 million decrease@b@ million, or 2.1% (4.5% on a constant curre
basis), versus the prior year. This decrease sgsplimarily from an 8.1% attendance decline indl®2013 as compared to the prior year.
Licensing revenue increased in fiscal 2013 versagtior year.

Other Performance

The decline in Other revenues in fiscal 2013 vetkagrior year was driven primarily by a decreias®ther Meeting Paid Weeks and to
a lesser extent by a decline in Other Online Pa&kg versus the prior year. Other Total Paid Week®rmance in fiscal 2013 was driven by
the lower Incoming Active Base at the beginnindigtal 2013 versus the beginning of fiscal 2012.

Other Product sales and other for fiscal 2013 dedli21.0%, or 18.5% on a constant currency basisusg the prior year driven primarily
by a decline in revenue from our franchisees arallesser extent our licensees. In fiscal 201 3néeting product sales of $8.9 million
decreased by $2.7 million, or 23.5% (19.9% on atamt currency basis), versus the prior year drisemolume declines in Asia Pacific. In
fiscal 2013, licensing revenue declined versuptia year.

Revenues from our franchisees totaled $16.1 millidiiscal 2013, a decline of $8.7 million, or 3% 1from $24.8 million in the prior
year, driven in part by the decline in the meetibgsiness performance, similar to that which weegigmced in North America, and in t
reduction in the number of franchises resultingrfrour 2012 and 2013 acquisitions.

Liquidity and Capital Resources

Cash flows provided by operating activities hawadrically supplied us with a significant sourcdiqtiidity. We use these cash flows,
supplemented with long-term debt and short-ternmdweings, to fund our operations and global initieti, pay down debt and opportunistically
engage in selective acquisitions. On October 3032@e announced that we suspended our quartestydigidend, as described below (see
“—Dividends”). We believe that cash generated by %2 billion revenue forecast, our cost-savinigs @nd our cash on hand of $301.2
million will provide us with sufficient liquidityd meet our April 2016 debt maturity obligation &3 million. We also have the ability to
access the unused portion of our revolving crexitify of $48.2 million and, if necessary, to delavestments or reduce marketing spend.
However, there can be no assurance that we wilt theeobligation.
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Balance Sheet Working Capi
The following table sets forth certain relevant sweas of the Company’s balance sheet working ddpitshe fiscal years ended:

January 3, December 2¢
Increase/
2015 2013 (Decrease

(in millions)
Total current asse $ 427.7 $ 315.7 $ 112.(
Total current liabilities 377.( 345.¢ 31.2
Working capital surplus (defici 50.7 (30.7) (80.¢)
Cash and cash equivalel 301.2 174.€ 126.5
Current portion of lon-term debt 24.C 30.C (6.0

Working capital deficit, excluding change in casld &ash equivalents and

current portion of lon-term deb: $ (226.5) $ (174.)) $ 51.

We generally operate with negative working caghak is driven in part by our commitment and suipsiom plans which are our primary
payment method. These plans require members asgdridys to pay us for meetings and Online subonproducts, respectively, before we
pay for our obligations in the normal course ofibass. These prepayments are recorded as a cligislity on our balance sheet which has
resulted in, and in certain circumstances has dalipege, negative working capital. This core chéedstic of our business model is expected tt
continue. In years when revenues decline, the itngfahis characteristic of our business modeldsas pronounced and may be diminished b
timing issues with our operational working cap#datounts.

Despite our history of negative working capitalofshe end of fiscal 2014, our working capitalfgdd to a surplus. This shift was
primarily driven by the lack of any meaningful debaturities in fiscal 2013 or fiscal 2014 due te thfinancing of our credit facilities in Mai
2013, which resulted in a build-up of cash on caalabce sheet at the end of fiscal 2013 and figedd 2Including changes in cash and cash
equivalents and the current portion of long-terrotdeur working capital deficit decreased $80.8liomlto a $50.7 million working capital
surplus at January 3, 2015 from a $30.1 millionkirgy capital deficit at December 28, 2013. Afterking scheduled debt repayments of $30
million in fiscal 2014, the current portion of dieng-term debt decreased to $24.0 million versesetid of fiscal 2013 as described below (set

“—Long-Term Debt").

Excluding the changes in cash and cash equivademtsurrent portion of long-term debt from bothipes, the working capital deficit at
January 3, 2015 increased by $51.8 million to $226illion from $174.7 million at December 28, 20T3e primary factor contributing to this
increase in our working capital deficit was a $3#ilion increase in the derivative payable.

Cash Flows
The following table sets forth a summary of the @amy’s cash flows for the fiscal years ended:

January 3, December 2¢ December 2¢
2015 2013 2012
(in millions)
Net cash provided by operating activit $ 231.¢ $ 323 $ 336.7
Net cash used in investing activiti $ (69.0 $ (1459 $ (109.5
Net cash used in financing activiti $ (299 $ (749 $ (211

59



Table of Contents

Operating Activities

Fiscal 2014

Cash flows provided by operating activities of $Z3tillion for fiscal 2014 decreased by $91.9 roillifrom $323.5 million in fiscal
2013. The decrease in cash provided by operatitigtaes was primarily the result of $106.1 milliaf lower net income in fiscal 2014 as
compared to the prior year.

Fiscal 2013

Cash flows provided by operating activities of $3Z2illion for fiscal 2013 decreased by $13.2 roiilifrom $336.7 million in fiscal
2012. The decrease in cash provided by operatitigtaes was primarily the result of lower net imoe in fiscal 2013 as compared to the prior
year offset by the add back of the -cash early extinguishment of debt charge andrtamgible and long-lived asset impairment charges i
fiscal 2013 as well as a payment to HMRC in fi@l2 in connection with the previously reported sf-employment liability.

Investing Activities

Fiscal 2014

Net cash used for investing activities totaled 868illion in fiscal 2014, a decrease of $76.4 roillias compared to fiscal 2013. This
decrease was primarily attributable to the lowegragate investment in acquisitions in fiscal 20&#sus the prior year. For additional
information on our acquisitions, see “ltem 6. Stddd=inancial Data”. In addition, in fiscal 2014thaugh we invested in technology and
operating infrastructure, as well as healthcartaiives, we incurred lower capital expendituresampared to fiscal 2013 which had
expenditures in connection with the move of ourdagrters and our previously disclosed retailatiie to upgrade our meetings centers.

Fiscal 2013

Net cash used for investing activities totaled $24#illion in fiscal 2013, an increase of $35.9loil as compared to fiscal 2012. This
increase was primarily attributable to the $83.8iom aggregate purchase price paid for franchiasitions completed in fiscal 2013. In
fiscal 2013, we acquired substantially all of tlssets of the following franchisees: Weight Watcludralberta Ltd. and Weight Watchers of
Saskatchewan Ltd. for an aggregate purchase prig8500 million, Weight Watchers of West Virginiagc. for a net purchase price of $16.0
million, Weight Watchers of Columbus, Inc. for & perchase price of $23.3 million, Weight Watchef&orthern Nevada, Inc. for a net
purchase price of $4.0 million, Weight Watcherd/znitoba Ltd. for a net purchase price of $5.2 il and Weight Watchers of Franklin ¢
St. Lawrence Counties Inc. for a net purchase mic9.3 million. In addition, we incurred capigtpenditures in connection with the move of
our headquarters, our retail initiative and cajztal software expenditures to support our custarlationship management platform and othel
global systems initiatives.

Financing Activities

Fiscal 2014

Net cash used for financing activities totaled 428illion in fiscal 2014, primarily due to term le@ayments under the WW!I Credit
Facility of $30.0 million.

Fiscal 2013

Net cash used for financing activities totaled $#illion in fiscal 2013 and included $44.8 millioh deferred financing fees in
connection with our April 2013 debt refinancing. diibnally, term loan payments
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under our then-existing credit facility of $2.41libn were offset by new borrowings of $2.40 bitlian connection with our April 2013 debt
refinancing. In addition, we paid $29.6 milliondif/idends to our shareholders which offset $18.Bgniin proceeds from stock options
exercised and the tax benefit thereon in fisca3201

Fiscal 2012

Net cash used for financing activities totaled $2Iillion in fiscal 2012 and included proceedsitfiroew term loans under our then-
existing credit facilities of $1.45 billion and atidnal revolver borrowings of $30.0 million whiakere used to finance stock repurchases of
$1.5 billion and deferred financing costs of $2@iflion in connection with the Tender Offer andateld Artal Holdings share repurchase. See
“—Stock Transactions” for a description of the Ten®ffer and the related Artal Holdings share repase. In addition, we paid $52.0 million
of dividends to our shareholders and received $d#llibn in proceeds from stock options exercisediscal 2012.

Long-Term Debt

We currently plan to meet our long-term debt olilyes by using cash flows provided by operatingvé@ts and opportunistically using
other means to repay or refinance our obligatiana@determine appropriate.

The following schedule sets forth our long-termtdaligations (and interest rates, exclusive ofithpact of swaps) at January 3, 2015:

Long-Term Debt
At January 3, 2015
(Balances in millions)

Alternative

Base Rate Applicable Interest
Balance or LIBOR Margin Rate

Revolving Facility due April 2, 2018 $ — 0.00(% 0.00(% 0.000%

Tranche -1 Term Facility due April 2, 201 294.¢ 0.16(% 3.00(% 3.16(%

Tranche -2 Term Facility due April 2, 202 2,063. 0.75(% 3.25(% 4.00(%
Total Debt 2,358.(
Less Current Portio 24.C
Total Lon¢-Term Debt $2,334.(

On April 2, 2013, we refinanced our credit facd#tipursuant to a new Credit Agreement, or as andesdeplemented or otherwise
modified, the Credit Agreement, among the Comp#mg/Jenders party thereto, JPMorgan Chase Bank,, l[dsfadministrative agent and an
issuing bank, The Bank of Nova Scotia, as revohdggnt, swingline lender and an issuing bank, hadther parties thereto. The Credit
Agreement provides for (a) a revolving credit faigi{including swing line loans and letters of citgéh an initial aggregate principal amount of
$250.0 million that will mature on April 2, 2018, the Revolving Facility, (b) an initial term B-@dn credit facility in an aggregate principal
amount of $300.0 million that will mature on Ap2j 2016, or Tranche B-1 Term Facility, and (c) mitial term B-2 loan credit facility in an
aggregate principal amount of $2,100.0 million tvdk mature on April 2, 2020, or Tranche B-2 TeFRacility. We refer herein to the Tranche
B-1 Term Facility together with the Tranche B-2 efFacility as the Term Facilities, and the Termilaes and Revolving Facility
collectively as the WWI Credit Facility. In connist with this refinancing, we used the proceedmftorrowings under the Term Facilities to
pay off a total of $2,399.9 million of outstandilo@ns, consisting of $128.8 million of Term B Loafi$10.6 million of Term C Loans, $117.6
million of Term D Loans, $1,125.0 million of TermlBans, $817.9 million of Term F Loans, $21.2 roifliof loans under the
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Revolver A-1 and $78.8 million of loans under thevBIver A-2 (each as defined hereafter). Followtimg refinancing of a total of $2,399.9
million of loans, at April 2, 2013, we had $2,400n@lion debt outstanding under the Term Faciligesl $248.8 million of availability under
the Revolving Facility. We incurred fees of $44.8lion during the second quarter of fiscal 2013onnection with this refinancing. In the

second quarter of fiscal 2013, we wrote-off feeamted with this refinancing which resulted im cecording a charge of $21.7 million in

early extinguishment of debt.

On September 26, 2014, we entered into an agreenitntertain lenders amending the Credit Agreentieat, among other things,
eliminated the Financial Covenant (as defined en@hedit Agreement) with respect to the Revolviagility. In connection with this
amendment, we wrote-off deferred financing feeapgroximately $1.6 million in the third quarterfifcal 2014. Concurrently with and in
order to effect this amendment, we reduced the atfithe Revolving Facility from $250.0 million #50.0 million.

At January 3, 2015, we had $2,358.0 million outditag under the WW!I Credit Facility, consisting eely of term loans and there were
no loans outstanding under the Revolving Facilityaddition, at January 3, 2015, the Revolving Rgidiad $1.8 million in issued but undra
letters of credit outstanding thereunder and $4@lfon in available unused commitments thereundée proceeds from borrowings under the
Revolving Facility (including swing line loans atetters of credit) are available to be used forkirgg capital and general corporate purposes.

At the end of fiscal 2014, fiscal 2013 and fisc@l2, our debt consisted entirely of variable-ragtruments. Interest rate swaps were
entered into to hedge a portion of the cash floposure associated with our variable-rate borrowifie average interest rate on our debt,
exclusive of the impact of swaps, was approximadedp%, 3.65% and 3.00% per annum at the end adlfZ014, fiscal 2013 and fiscal 2012,
respectively. The average interest rate on our, detltiding the impact of swaps, was approximate83%, 4.08% and 3.50% per annum at
end of fiscal 2014, fiscal 2013 and fiscal 2013pextively.

Borrowings under the Credit Agreement bear intesiestrate equal to, at our option, LIBOR plus ppligable margin or a base rate plus
an applicable margin. LIBOR under the Tranche BenT Facility is subject to a minimum interest rat®.75% and the base rate under the
Tranche B-2 Term Facility is subject to a minimurterest rate of 1.75%. Under the terms of the €sglieement, in the event we receive a
corporate rating of BB- (or lower) from S&P andaporate rating of Ba3 (or lower) from Moody'’s, tapplicable margin relating to both of
the Term Facilities would increase by 25 basis {goi@n February 21, 2014, both S&P and Moody’'sddsevised corporate ratings of the
Company of B+ and B1, respectively. As a resufeative February 21, 2014, the applicable margitomowings under the Tranche B-1
Term Facility went from 2.75% to 3.00% and on bwirgys under the Tranche B-2 Term Facility went fr8fi0% to 3.25%. The applicable
margin relating to the Revolving Facility will flucate depending upon our Consolidated Leverag® Radidefined in the Credit Agreement).
At January 3, 2015, borrowings under the TrancHeTBrm Facility bore interest at LIBOR plus an égdble margin of 3.00% and borrowir
under the Tranche B-2 Term Facility bore inter¢4tlBOR plus an applicable margin of 3.25%. Basadar Consolidated Leverage Ratio as
of January 3, 2015, had there been any borrowingenthe Revolving Facility, it would have bornéeirest at LIBOR plus an applicable
margin of 2.50% or base rate plus an applicablggmanf 1.50%.

On a quarterly basis, we will pay a commitmenttfethe lenders under the Revolving Facility in extmf unutilized commitments
thereunder, which commitment fee will fluctuatet lmuno event exceed 0.50% per annum, depending apoConsolidated Leverage Ratio.
At our Consolidated Leverage Ratio of 5.53:1.00faxanuary 3, 2015, the commitment fee was 0.508&peum. We also will pay customary
letter of credit fees and fronting fees under tieedving Facility.

The Credit Agreement contains customary covenactading covenants that, in certain circumstancesyict our ability to incur
additional indebtedness, pay dividends on and radeital stock, make other payments, includingstments, sell our assets and enter into
consolidations, mergers and transfers of all or
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substantially all of our assets. The WWI Creditifigodoes not require us to meet any financial manance covenants and is guaranteed by
certain of our existing and future subsidiariedhSantially all of our assets secure the WW!I Creditility.

During the first quarter of fiscal 2012, the comigioa of our Prior WWI Credit Facility changed asesult of our amending and restating
our Prior WWI Credit Facility to, among other th&)gxtend the maturity of certain of our term Iéetilities and our revolving credit facility
and to obtain new commitments for the borrowinguofadditional $1,449.4 million of term loans todiitte the purchases of shares of our
common stock in the Tender Offer and from Artal diiogjs pursuant to the Purchase Agreement.

Immediately prior to the amendment of our Prior W&redit Facility, the term loan facilities consistef a tranche A-1 loan, or Term A-
Loan, a tranche B loan, or Term B Loan, a tranchea@, or Term C Loan, and a tranche D loan, onTBrLoan, and a revolving credit
facility, or Revolver A-1. The aggregate principahount then outstanding under (i) the Term A-1 Leas $128.6 million, (ii) the Term B
Loan was $237.5 million, (iii) the Term C Loan w&&20.4 million and (iv) the Term D Loan was $23B@#lion. Immediately prior to the
amendment of our Prior WWI Credit Facility, the Riser A-1 had no loans outstanding under it, $1illlon of issued but undrawn letters of
credit and $331.6 million in available unused cotnmeints thereunder.

Following the amendment of our Prior WWI Credit Fiacon March 15, 2012, (i) $33.1 million in aggyate principal amount of the
Term A-1 Loan and $301.8 million in aggregate ppatamount of the Term C Loan were converted iata) $849.4 million in aggregate
principal amount of commitments to borrow new téoans were provided under, a new tranche E loaiigan E Loan, (ii) $107.0 million in
aggregate principal amount of the Term B Loan ahtB$&L million in aggregate principal amount of frerm D Loan were converted into, and
$600.0 million in aggregate principal amount of eoitments to borrow new term loans were providedennd new tranche F loan, or Term F
Loan, and (iii) $262.0 million in aggregate pringi@mmount of commitments under the Revolvet #ere converted into a new revolving cre
facility, or Revolver A-2. The loans outstandingden each term loan facility existing prior to treendment of our Prior WWI Credit Facility
and the loans and commitments outstanding undeRélvelver A-1, in each case that were not convartedthe Term E Loan, the Term F
Loan or the Revolver A-2, as applicable, continteetemain outstanding under our Prior WWI Creditiy as the Term A-1 Loan, the Term
B Loan, the Term C Loan, the Term D Loan or thedhear A-1, as applicable. In connection with thisendment, we incurred fees of
approximately $26.2 million in the first quarterfefcal 2012. On March 27, 2012, we borrowed arregate of $726.0 million under the Term
E Loan and the Term F Loan to finance the purcbésbares in the Tender Offer and to pay a ponidthe related fees and expenses. On
April 9, 2012, we borrowed an aggregate of appraxety $723.4 million under the Term E Loan to finarthe purchase of shares from Artal
Holdings.

Dividends

On October 30, 2013, we announced that we suspendeglarterly cash dividend. As a result, no divid was issued for the fourth
quarter of fiscal 2013. We historically had issaeguarterly cash dividend of $0.175 per share otommon stock every quarter for the past
several fiscal years. We currently intend to ugeathnual cash savings from such dividend suspefsipreserve financial flexibility while
funding our strategic growth initiatives and buildicash for future debt repayments. Any future rieitgation to declare and pay dividends \
be made at the discretion of our Board of Diregtafter taking into account our financial resutigpital requirements and other factors it may
deem relevant. The WWI Credit Facility also consaiestrictions on our ability to pay dividends am oommon stock.

The WWI Credit Facility provides that we are petettto pay dividends and extraordinary dividendswell as repurchase shares of our
common stock, so long as we are not in default utirdeWW! Credit Facility agreement. However, paytnef extraordinary dividends and
stock repurchases shall not exceed $100.0 millicheé aggregate in any fiscal year if the Constdidd.everage Ratio is greater than 3.25:1.
As of January 3, 2015, our Consolidated LeveragoRaas greater than 3.25:1 and we expect thaillitemain above 3.25:1 for the
foreseeable future.

63



Table of Contents

Contractual Obligations

We are obligated under non-cancelable agreemeintsilly for office and rent facilities operatingages. Consolidated rent expense
charged to operations under all our leases foalfi28014 was approximately $44.2 million.

The following table summarizes our future contrattbligations as of the end of fiscal 2014:

Payment Due by Perioc

Less thar More than
Total 1 Year 1-3 Years 3-5 Years 5 Years
(in millions)

Long-Term Debi®
Principal $2,358.( $ 24.( $ 328.t $ 42.( $1,963.!
Interest 462.5 94.F 167.¢ 161.Z 38.€
Operating leases and r-cancelable agreemer 238.( 41.€ 60.7 33.C 102.%
Other lon¢-term obligation«? 11.C 0.7 0.8 0.€ 8.9
Total $3,069.t $ 160.¢ $ 557.¢ $ 236.¢ $2,114.(

(1) Due to the fact that all of our debt is variableerbased, we have assumed for purposes of thes ttadil the interest rate on all of our debt ahiefand of fiscal 2014 remains constan
all periods presente

(2) “Other long-term obligations” primarily consist deferred rent costs. The provision for incomsedontingencies included in other lotegm liabilities on the consolidated balance sl
is not included in the table above due to the ttaat the Company is unable to estimate the timingagment for this liability

We currently plan to meet our long-term debt oliliyes by using cash flows provided by operatingvétets and opportunistically using
other means to repay or refinance our obligatienew@determine appropriate. We believe that casisffrom operating activities, together
with borrowings available under our Revolver, witbvide sufficient liquidity for the next 12 monttsfund currently anticipated capital
expenditure and working capital requirements, asagedebt service requirements, including meetingApril 2016 debt maturity obligation.

Franchise Acquisition
Although we did not acquire any franchises in fit@l 4, in fiscal 2012 and fiscal 2013, we madeftilewing franchise acquisitions:

In September 2012, we acquired substantially athefassets of our Southeastern Ontario and Ottaaada franchisee, Slengora
Limited, for a net purchase price of $16.8 million.

In November 2012, we acquired substantially athef assets of our Adirondacks franchisee, WeighicWéas of the Adirondacks, Inc.,
for a purchase price of $3.4 million.

In December 2012, we acquired substantially athefassets of our Memphis, Tennessee franchiseghtM&atchers of the Mid-South,
Inc., for a purchase price of $10.0 million.

In March 2013, we acquired substantially all of #ssets of our Alberta and Saskatchewan, Canadehiszes, Weight Watchers of
Alberta Ltd. and Weight Watchers of Saskatchewah, lfbr an aggregate purchase price of $35.0 millio

In July 2013, we acquired substantially all of #ssets of our West Virginia franchisee, Weight Wats of West Virginia, Inc., for a net
purchase price of $16.0 million, our Columbus, Ohémchisee, Weight Watchers of Columbus, Inc. afoet purchase price of $23.3 million
and our Reno, Nevada franchisee, Weight Watcheoahern Nevada, Inc., for a net purchase pric&4o® million.
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In October 2013, we acquired substantially allhef &ssets of our Manitoba, Canada franchisee, Weigkchers of Manitoba Ltd., for a
net purchase price of $5.2 million and our Frankiml St. Lawrence Counties, New York franchiseeigittdVatchers of Franklin and St.
Lawrence Counties Inc., for a net purchase prick0o3 million.

Acquisition of Additional Equity Interest in Bra

Prior to March 12, 2014, we had owned 35% of VPNBrazilian limited liability partnership. On Mard®, 2014, we acquired an
additional 45% equity interest in VPM for a net ghaise price of $14.2 million.

Acquisition of Wellc

On April 16, 2014, we acquired Knowplicity, Inc/ph Wello, an online fithess and personal trairdiampany for a net purchase price of
$9.0 million. Payment was in the form of stock isdwf $4.2 million and cash of $4.8 million.

Stock Transactions

On October 9, 2003, our Board of Directors auttetiand we announced a program to repurchase @&btG®million of our outstandin
common stock. On each of June 13, 2005, May 255 20@ October 21, 2010, our Board of Directors atitled and we announced adding
$250.0 million to this program. The repurchase progallows for shares to be purchased from timee in the open market or through
privately negotiated transactions. No shares valpbrchased from Artal Holdings and its parentssamibidiaries under this program. The
repurchase program currently has no expiration. dateing the twelve months ended January 3, 20Esehber 28, 2013 and December 29,
2012, the Company repurchased no shares of its constock in the open market under this program.réperchase of shares of common
stock under the Tender Offer and from Artal Holdimpirsuant to the Purchase Agreement, as disctigsledr below, was not made pursuant
to the repurchase program.

On February 23, 2012, we commenced a “modified Batection” tender offer for up to $720.0 millionvalue of our common stock at a
purchase price not less than $72.00 and not gri=ter$83.00 per share, or the Tender Offer. Roitine Tender Offer, on February 14, 2012,
we entered into an agreement, or the Purchase gmrate with Artal Holdings whereby Artal Holdingsragd to sell to us, at the same price as
was determined in the Tender Offer, such numbésahares of our common stock that, upon the fpef this purchase after the completion
of the Tender Offer, Artal Holdings’ percentage @nship in the outstanding shares of our commorkstaild be substantially equal to its
level prior to the Tender Offer. Artal Holdings @alagreed not to participate in the Tender Offethsd it would not affect the determination of
the purchase price of the shares in the Tender Offe

The Tender Offer expired at midnight, New York tinoe March 22, 2012, and on March 28, 2012 we @mased approximately
8.8 million shares at a purchase price of $82.@¢Ghare. On April 9, 2012, we repurchased approtéim®.5 million of Artal Holdings'share:
at a purchase price of $82.00 per share pursudhetBurchase Agreement. In March 2012, we ameadéaextended our then-existing credit
facilities to finance these repurchases. See “—Ebagn Debt”.

For information regarding restrictions on our dhito repurchase shares of our common stock, se®itidends”.

Factors Affecting Future Liquidit

Any future acquisitions, joint ventures or otheanar transactions could require additional capatadl we cannot be certain that any
additional capital will be available on acceptatgiens or at all. Our ability to fund our capitabexditure requirements, interest, principal and
dividend payment obligations and working capitajuieements depends on our future operations, paence and cash flow. These are subjec
to prevailing economic conditions and to financialsiness and other factors, some of which arermkgar control.
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Off-Balance Sheet Transactions

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

Related Parties

For a discussion of related party transactionsctiffg us, see “ltem 12. Certain Relationships asthfed Transactions, and Director
Independence” in Part Il of this Annual Reportfeorm 10-K.

Seasonality

Our business is seasonal due to the importandeafinter diet season to our overall recruitmeniremment. Our advertising schedule
generally supports the three key recruitment-geimgyaeasons of the year: winter, spring and féth winter having the highest concentration
of advertising spending.

ltem 7A.  Quantitative and Qualitative Disclosures about Marlet Risk

We are exposed to market risks relating to intenagst changes and foreign currency fluctuationsofbur market risk sensitive
instruments were entered into for purposes othar trading. The Company’s exposure to market riséfahe end of fiscal 2014 is described
below.

Interest Rate Ris

Our exposure to market risk for changes in inteng@sts relates to interest expense of variabledeldé, in particular changes in LIBOR or
the base rates which are used to determine the&abla interest rates for borrowings under the WOK&dit Facility. As of the end of fiscal
2014, borrowings under the Tranche B-1 Term Fadildre interest at LIBOR plus an applicable mawgfi.00% and borrowings under the
Tranche B-2 Term Facility bore interest at LIBORghn applicable margin of 3.25%, and we had nomldangs under the Revolving Facility.
As of the end of fiscal 2014, we had in effect ateliest rate swap with a notional amount totalihd $illion to hedge a portion of our variable
rate debt. As of such date, we had $2,358.0 mittibwariable rate debt, of which $0.858 million r@med unhedged.

In January 2009, the Company entered into a fongtading interest rate swap which had an effeafiaie of January 4, 2010 and a
termination date of January 27, 2014. From Decer@2®eP012 through April 1, 2013, this swap had tjeal for hedge accounting, and
therefore changes in the fair value of this densatvere recorded in accumulated other compreherisaome (loss). Effective April 2, 2013,
due to the Company’s debt refinancing, the Compaaged the application of hedge accounting forsthiep. Accordingly, changes in the fair
value of this swap were recorded in earnings suls#do April 2, 2013 and were immaterial for fise@14.

On July 26, 2013, in order to hedge an additionalipn of its variable rate debt, the Company esdento a forward-starting interest rate
swap with an effective date of March 31, 2014 ameraination date of April 2, 2020. The initial feial amount of this swap was $1.5 billion.
During the term of this swap, the notional amouiit decrease from $1.5 billion effective March 2014 to $1.25 billion on April 3, 2017 w
a further reduction to $1.0 billion on April 1, Z01IThis interest rate swap effectively fixes theiafale interest rate on the notional amount of
this swap at 2.38%. This swap qualifies for hedgmanting and, therefore, changes in the fair vafubis swap have been recorded in
accumulated other comprehensive income (loss).

At the end of fiscal 2014, borrowings under (a) Thanche B-1 Term Facility bore interest at LIBORspan applicable margin of 3.00%
and (b) the Tranche B-2 Term Facility bore intesdtIBOR plus an applicable margin of 3.25%. Har Tranche B-2 Term Facility, the
minimum interest rate for LIBOR applicable to sdabhility pursuant to the terms of the Credit Agrearnis set at 0.75%, referred to herein as
the B-2 LIBOR Floor.
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In addition, at the end of fiscal 2014, our intérage swap in effect had a notional amount of &lll®n. Accordingly, as of the end of fiscal
2014, based on the amount of variable rate dehtdimg the impact of the interest rate swap and3#LIBOR Floor, a hypothetical 50 basis
point increase in interest rates would increasaeiahinterest expense by approximately $1.53 milaod a hypothetical 50 basis point decreas
in interest rates would decrease annual intergxrese by approximately $0.47 million. This increasdecrease is primarily driven by our
Tranche B-1 Term Facility which had no intereserstvap associated with it and was not subjecta®t2 LIBOR Floor. At the end of fiscal
2013, the then-existing interest rate swap hadtiamal value of $466.3 million. Given the highertiomal amount of $1.5 billion of the interest
rate swap in existence at the end of fiscal 201ebagpared to the end of fiscal 2013, the marké&teigposure from the end of fiscal 2013
decreased accordingly.

Foreign Currency Ris

Other than intecompany transactions between our domestic andgfoesitities, we generally do not have significaansactions that a
denominated in a currency other than the functionalency applicable to each entity. As a resulbssantially all of our revenues and expel
in each jurisdiction in which we operate are in $hene functional currency. In general, we are aetativer of currencies other than the US
dollar. Accordingly, changes in exchange rates megatively affect our revenues and gross margiexpessed in US dollars. In the future,
we may enter into forward and swap contracts tgbdthnsactions denominated in foreign currencigsduce the currency risk associated
with fluctuating exchange rates. Realized and Uimedigains and losses from any of these trangactizay be included in net income for the
period.

Fluctuations in currency exchange rates, partibulaith respect to the euro and pound sterling, ingyact our shareholders’ equity. The
assets and liabilities of our non-US subsidiariestanslated into US dollars at the exchange iateffect at the balance sheet date. Revenue
and expenses are translated into US dollars awbege exchange rate for the period. The resultamglation adjustments are recorded in
shareholders’ equity as a component of accumulatteel comprehensive income (loss). In additionharge rate fluctuations will cause the
US dollar translated amounts to change in compatis@rior periods.

Item 8. Financial Statements and Supplementary Dat

This information is incorporated by reference to consolidated financial statements on pages Fdutth F-36 and our financial
statement schedule on page S-1, including the répereon of PricewaterhouseCoopers LLP on page F-2

Item 9. Changes in and Disagreements with Accountémon Accounting and Financial Disclosure
None.

Iltem 9A. Controls and Procedures
Disclosure Controls and Procedures

We maintain disclosure controls and proceduresdtetiesigned to ensure that information requivdektdisclosed in our reports under
the Exchange Act is recorded, processed, summaaizedeported within the time periods specifiethiem Securities and Exchange
Commission’s rules and forms, and that such inféionds accumulated and communicated to our managgrmcluding our principal
executive officer and principal financial officexs appropriate, to allow timely decisions regardiguired disclosures. Any controls and
procedures, no matter how well designed and opkratan provide only reasonable assurance of actydiie desired control objectives. Our
management, with the participation of our principa¢cutive officer and principal financial officdras evaluated the effectiveness of the de
and operation of our disclosure controls and procesias of the end of the period covered by timsnteBased upon that evaluation and sul
to the foregoing, our principal executive officerdgprincipal financial officer concluded that thes@éyn and operation of our disclosure control
and procedures are effective at the reasonableaassulevel.

Internal Control Over Financial Reporting
Managemer's Annual Report on Internal Control Over FinancRéporting

Our management is responsible for establishingnaaidtaining adequate internal control over finaha@orting. Internal control over
financial reporting is a process designed undestipervision and with the
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participation of our management, including our pipal executive officer and principal financial ic#r, to provide reasonable assurance
regarding the reliability of financial reportingathe preparation of financial statements for exakepurposes in accordance with accounting
principles generally accepted in the United StafeSmerica.

Our management assessed the effectiveness oftetmahcontrol over financial reporting as of Jayu, 2015, the end of fiscal 2014. In
making this assessment, our management used tegacset forth by the Committee of Sponsoring Qiggtions of the Treadway Commiss
(COSO) in Internal Control-Integrated Framework1(2pD Based on this assessment, our management, tiiedgupervision and with the
participation of our principal executive officerdaprincipal financial officer, concluded that, &slanuary 3, 2015, our internal control over
financial reporting was effective based on thosera.

The effectiveness of our internal control over fioial reporting as of January 3, 2015 has beertedily PricewaterhouseCoopers LLP,
an independent registered public accounting fisrstated in their report which appears on paged-e2ir consolidated financial statements.

Changes in Internal Control Over Financial Repogtin

There was no change in our internal control ovgairicial reporting that occurred during our mosengdiscal quarter (the fourth fiscal
guarter in the case of an annual report) that hetemally affected, or is reasonably likely to mrahy affect, our internal control over financial
reporting.

Item 9B.  Other Information
None.
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PART IlI

| tems 10,11, 12, 13 and 14. Directors, Executive Officersand Corporate Governance; Executive Compensation;egurity
Ownership of Certain Beneficial Owners and Managenm® and Related Shareholder Matters;
Certain Relationships and Related Transactions, an®irector Independence; Principal Accountan
Fees and Services

Information called for by Items 10, 11, 12, 13 drdof Part 1l of this Annual Report on Form 10-Kincorporated by reference from our
definitive Proxy Statement to be filed in connegtigith our 2015 Annual Meeting of Shareholders parg to Regulation 14A, except that
(i) the information regarding our directors and@x@ve officers called for by Items 401(a), (b) gedl of Regulation S-K has been included in
Part | of this Annual Report on Form 10-K; (ii) thformation regarding certain Company equity congation plans called for by Item 201(d)
of Regulation S-K is set forth below and (iii) timformation regarding our Code of Business Conaunct Ethics called for by Item 406 of
Regulation S-K is set forth below.

Securities Authorized for Issuance Under Equity Corpensation Plans
The following table summarizes our equity compensaplan information as of January 3, 2015:

Equity Compensation Plan Information

Number of securities
remaining available
for future issuance

Number of securities Weighted-average under equity
to be issued upon exercit exercise price of compensation plans
of outstanding options, outstanding options, (excluding securities
warrants and rights (1) warrants and rights (2) reflected in column (a))®)
Plan category (a) (b) (©)
Equity compensation plans approved |
security holder: 4,088,15. $ 24.4; 2,451,60:
Equity compensation plans not approved
by security holder — — —
Total 4,088,15. $ 24.4; 2,451,60:

(1) Consists of 3,249,901shares of our common stociaids upon the exercise of outstanding options @edcaunder our 2014 Stock Incentive Plan, or 20&é,Riur 2008 Stock Incenti
Plan, or 2008 Plan, our 2004 Stock Incentive Rdar2004 Plan, and our 1999 Stock Purchase and ©ptan, or 1999 Plan, and 838,250 shares of ounemnstock issuable upon the
vesting of restricted stock units awarded under2@14 Plan, 2008 Plan and 2004 P

(2) Includes weighted average exercise price of oudstgnstock options of $30.72 and restricted staukswof $0.

(3) Consists of shares of our common stock issuatdier our 2014 Plan pursuant to various award€tmpensation and Benefits Committee may makeydiirg non-qualified stock
options, incentive stock options, stock appreciatights, restricted stock units, restricted stankl other equityyased awards. Our 1999 Plan terminated on Deceb6h@009 pursua
to its terms and in connection with such terminatio additional securities can be issued undeplte In connection with the approval of our 201dnPon May 6, 2014, the 2014 P
replaced the 2004 Plan and the 2008 Plan with ct$pgrospective equity gran

Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct andsHti our officers, including our principal exeiwetofficer, principal financial
officer, principal accounting officer or controlleand our employees and directors. Our Code ofriggsi Conduct and Ethics is available on
website at www.weightwatchersinternational.com.

In addition to any disclosures required under tkehange Act, the date and nature of any substaatiendment of our Code of Busin
Conduct and Ethics or waiver thereof applicablartg of our principal executive officer, princip&dncial officer, principal accounting officer
or controller or persons performing similar funasg and that relates to any element of the cod¢hids definition enumerated in Item 406(b)
of Regulation S-K of the Exchange Act, will be désed on our website at www.weightwatchersinteamati.com within four business days of
the date of such amendment or waiver. In the chaenaiver, the name of the person to whom the araivas granted will also be disclosed on
our website within four business days of the datsuch waiver.
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PART IV

Item 15. Exhibits and Financial Statement Schedule
1. Financial Statemen

The financial statements listed in the Index taaRitial Statements and Financial Statement Schedubage F-1 are filed as part of this
Annual Report on Form 10-K.

2. Financial Statement Schedi

The financial statement schedule listed in the xrde~inancial Statements and Financial Statemehe&ule on page F-1 is filed as part
of this Annual Report on Form 10-K.

3.  Exhibits
The exhibits listed in the Exhibit Index are filad part of this Annual Report on Form 10-K.
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
INDEX TO FINANCIAL STATEMENTS AND FINANCIAL STATEME NT SCHEDULE COVERED BY
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Items 15(a) (1) & (2)

Page:

Report of Independent Registered Public Accourfing F-2
Consolidated Balance Sheets at January 3, 201Daoeimber 28, 201 F-3
Consolidated Statements of Income for the fiscalyended January 3, 2015, December 28, 2013 ecehitber 29, 201 F-4
Consolidated Statements of Comprehensive Incomthéofiscal years ended January 3, 2015, Dece&)e2013 and December 29,

2012 F-5
Consolidated Statements of Changes in Total Ddbcithe fiscal years ended January 3, 2015, Déeer?8, 2013 and

December 29, 201 F-6
Consolidated Statements of Cash Flows for thelfigears ended January 3, 2015, December 28, 2td ®acember 29, 201 F-7
Notes to Consolidated Financial Statems F-8
Schedule Il—Valuation and Qualifying Accounts aresBrves for the fiscal years ended January 3, Z@déember 28, 2013 and

December 29, 201 S-1

All other schedules are omitted for the reasonttiney are either not required, not applicable,material or the information is included
the consolidated financial statements or notesther
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Report of Independent Registered Public Accountingrirm

To the Board of Directors and Shareholders of Wieightchers International, Inc.:

In our opinion, the consolidated financial statetadisted in the accompanying index appearing a@egal present fairly, in all material
respects, the financial position of Weight WatcHatsrnational, Inc. and its subsidiaries (the “Quamy”) at January 3, 2015 and December
2013, and the results of their operations and ttash flows for each of the three years in theggeended January 3, 2015 in conformity with
accounting principles generally accepted in thedéhStates of America. In addition, in our opinitire financial statement schedule listed in
the accompanying index presents fairly, in all mateespects, the information set forth thereirewhead in conjunction with the related
consolidated financial statements. Also in our apinthe Company maintained, in all material respezffective internal control over financial
reporting as of January 3, 2015, based on crie=tablished imnternal Control - Integrated Framewoiksued by the Committee of Sponsol
Organizations of the Treadway Commission (COSOB20he Company’s management is responsible foetfirancial statements and
financial statement schedule, for maintaining e@ffecinternal control over financial reporting aftd its assessment of the effectiveness of
internal control over financial reporting, includedvianagemeng Annual Report on Internal Control over Finan&8laborting appearing und
Item 9A. Our responsibility is to express opiniamsthese financial statements, on the financia¢stant schedule, and on the Company’s
internal control over financial reporting basedoom integrated audits. We conducted our auditeaoalance with the standards of the Public
Company Accounting Oversight Board (United Statébpse standards require that we plan and perfoenatdits to obtain reasonable
assurance about whether the financial statemeat$e® of material misstatement and whether effedtiternal control over financial reporting
was maintained in all material respects. Our auwgfitse financial statements included examiningadast basis, evidence supporting the
amounts and disclosures in the financial statemastessing the accounting principles used andfisam estimates made by management,
and evaluating the overall financial statementgméstion. Our audit of internal control over finalaeporting included obtaining an
understanding of internal control over financiglaging, assessing the risk that a material weakegssts, and testing and evaluating the de
and operating effectiveness of internal controkllasn the assessed risk. Our audits also includgdrming such other procedures as we
considered necessary in the circumstances. Wevbdliat our audits provide a reasonable basisupppinions.

A company'’s internal control over financial repogiis a process designed to provide reasonablesassuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordanttegenerally accepted accounting princip
A companys internal control over financial reporting inclisdbose policies and procedures that (i) pertathéganaintenance of records tha
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetsofdmpany; (ii) provide reasonable assurance
that transactions are recorded as necessary tatgeaparation of financial statements in accor@anith generally accepted accounting
principles, and that receipts and expendituref®tbmpany are being made only in accordance witibaizations of management and
directors of the company; and (iii) provide readnaassurance regarding prevention or timely detectf unauthorized acquisition, use, or
disposition of the company’s assets that could lzaneterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detaisstatements. Also, projections of
any evaluation of effectiveness to future periogssaubject to the risk that controls may becomdenaate because of changes in condition
that the degree of compliance with the policieprocedures may deteriorate.

/sl PricewaterhouseCoopers LLP
New York, New York
March 4, 2015
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
CONSOLIDATED BALANCE SHEETS AT
(IN THOUSANDS)

ASSETS
CURRENT ASSET¢
Cash and cash equivalel

Receivables (net of allowances: January 3, —$3,287 and December 28, 2(—$3,477)

Inventories
Deferred income taxe
Prepaid expenses and other current a:
TOTAL CURRENT ASSETS
Property and equipment, r
Franchise rights acquire
Goodwill
Trademarks and other intangible assets
Deferred financing costs, n
Other noncurrent asse
TOTAL ASSETS

LIABILITIES AND TOTAL DEFICIT
CURRENT LIABILITIES
Portion of lon+term debt due within one ye
Accounts payabl
Salaries and wages paya
Accrued marketing and advertisi
Accrued interes
Other accrued liabilitie
Derivative payabl
Deferred revenu
TOTAL CURRENT LIABILITIES
Long-term debt
Deferred income taxe
Other
TOTAL LIABILITIES
Commitments and contingencies (Note
Redeemable noncontrolling inter:
TOTAL DEFICIT

Common stock, $0 par value; 1,000,000 shares dn#thrl12,195 shares issued at January 3,
and 111,988 shares issued at December 28,
Treasury stock, at cost, 55,485 shares at Jany@@15% and 55,562 shares at December 28,

Retained earning

Accumulated other comprehensive (loss) ince

TOTAL DEFICIT

TOTAL LIABILITIES AND TOTAL DEFICIT

January 3, December 28
2015 2013
$ 301,21: $ 174,55
31,96( 36,24¢
32,38: 40,93¢
23,74« 24,45
38,43( 39,52«
427,72¢ 315,72!
74,65( 87,05:
799,79! 836,83!
106,82( 79,29«
68,11¢ 45,29
32,74 42,04¢
5,337 2,682
$1,515,18 $ 1,408,93
$ 24,00( $ 30,00(
54,474 45,49¢
64,78t 65,81(
20,54( 15,50¢
22,96¢ 22,77¢
81,65: 82,32:
42,42 7,57¢
66,19( 76,33(
377,03( 345,82(
2,334,00( 2,358,00!
171,52¢ 164,06
16,88: 15,66¢
2,899,44; 2,883,55.
5,55: 0
0 0
(3,253,59) (3,256,40)
1,883,34 1,773,26
(19,560 8,511
(1,389,80) (1,474,62)
$ 1,515,18 $ 1,408,93

The accompanying notes are an integral part ofdmsolidated financial statements.
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
CONSOLIDATED STATEMENTS OF INCOME FOR THE FISCAL YE ARS ENDED
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

December 28 December 29
January 3,
2015 2013 2012
(53 weeks; (52 weeks; (52 weeks,
Service Revenues, n $1,181,94/ $1,360,76 $1,425,06!
Product sales and other, 1 297,97: 363,36. 414,36°
Revenues, ne 1,479,911 1,724,12. 1,839,43.
Cost of service 535,32( 558,45: 559,32!
Cost of product sales and ott 142,04! 164,56( 186,28
Cost of revenue 677,36! 723,01: 745,61
Gross profit 802,55 1,001,117 1,093,81!
Marketing expense 262,25¢ 295,62¢ 353,67
Selling, general and administrative exper 240,97¢ 243,56: 229,34(
Indefinite-lived intangible impairment 26,05" 1,16¢ 0
Operating incomi 273,25 460,75 510,80!
Interest expens 122,98« 103,10¢ 90,53’
Other expense, n 3,20¢ 59¢ 1,97¢
Gain on Brazil acquisitio (10,540 0 0
Early extinguishment of del 0 21,68: 1,32¢
Income before income tax 157,60° 335,36! 416,96:
Provision for income taxe 59,01« 130,64( 159,53!
Net income 98,59! 204,72! 257,42t
Net loss attributable to the noncontrolling inte! 54 0 0
Net income attributable to Weight Watchers Inteioval, Inc. $ 98,64 $ 204,72 $ 257,42t
Earnings Per Share attributable to Weight Watcheesnational, Inc
Basic $ 1.74 $ 3.6 $ 4.27
Diluted $ 1.74 $ 3.6¢ $ 4.2¢
Weighted average common shares outstan
Basic 56,60’ 56,14« 60,29
Diluted 56,70! 56,39« 60,92!
Dividends declared per common sh $ 0.0C $ 0.5 $ 0.7¢C

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

January 3, December 2€ December 2¢
2015 2013 2012
(53 weeks (52 weeks, (52 weeks;
Net income $ 98,59: $ 204,72 $ 257,42
Other comprehensive los
Foreign currency translation adjustme (18,529 (10,369 763
Income tax effect on foreign currency translatidjuatments 7,22¢ 4,027 (22%)
Foreign currency translation adjustments, netxég (11,307) (6,34]) 53¢
Changes in (loss) gain on derivati\ (28,287) 3,271 11,01¢
Income tax effect on changes in gain (loss) orvdéries 11,03( (1,27¢) (4,29€)
Changes in (loss) gain on derivatives, net of t: (17,25Y) 1,99¢ 6,72(
Total other comprehensive (loss) inco (28,55%) (4,347) 7,25¢
Comprehensive incon 70,03¢ 200,38: 264,68:
Less: Net loss attributable to the noncontrollingpiest 54 0 0
Less: Foreign currency translation adjustmentsphtaxes attributable to the
noncontrolling interes A7¢ 0 0
Comprehensive loss attributable to the noncontglinteres 532 0 0
Comprehensive income attributable to Weight Watsheternational, Inc $ 70,57( $ 200,38: $ 264,68

The accompanying notes are an integral part ofdmsolidated financial statements.
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
CONSOLIDATED STATEMENTS OF CHANGES IN TOTAL DEFICIT

(IN THOUSANDS)

Accumulated

Redeemable Common Stock Treasury Stock Other
Noncontrolling Comprehensive
Retained
Interest Shares  Amount Shares Amount Income (Loss ) Earnings Total

Balance at December 31, 2011 $ 0 111,98¢ $ 0 38,39(  $(1,793,98) $ 5,601  $1,378,61 $ (409,76
Comprehensive Incon 0 7,25¢ 257,42t 264,68
Issuance of treasury stock under stock p (435) 16,34: (5,67¢) 10,66:
Tax benefit of restricted stock units vested andlsbptions

exercisec 3,40¢ 3,40¢
Cash dividends declart (39,109 (39,109
Purchase of treasury sto 18,27¢ (1,498,90) (1,498,90)
Tender Offer fee (5,287) (5,287)
Compensation expense on sl-based award 8,84¢ 8,84t
Balance at December 29, 2C $ 0 111,98t $ 0 56,23  $(3,281,83) $ 12,85¢  $1,603,51  $(1,665,45)
Comprehensive Incon 0 (4,342 204,72} 200,38:.
Issuance of treasury stock under stock p (672) 25,42t (10,309 15,12
Tax benefit of restricted stock units vested andlsbptions

exercisec 537 537
Cash dividends declar¢ (29,459 (29,459
Compensation expense on sl-based award 4,25¢ 4,258
Balance at December 28, 2C $ 0 111,98t $ 0 55,56:  $(3,256,40) $ 8,611  $1,773,26  $(1,474,62)
Comprehensive Incon (532) (28,077) 98,647 70,57(
Issuance of treasury stock under stock p 77 2,80¢ (2,559 25(
Tax benefit of restricted stock units vested andlsbptions

exercisec (78¢) (78¢)
Cash dividend 42 42
Compensation expense on sl-based award 10,53: 10,53
Acquisition of Wello 207 4,207 4,20
Acquisition of Additional Equity Interest in Bra: 6,157
Distribution to noncontrolling intere (75)
Other 3
Balance at January 3, 20 $ 5,55¢ 112,19 $ 0 55,48  $(3,253,59) $ (19,560  $1,883,34  $(1,389,80)

The accompanying notes are an integral part ofdmsolidated financial statements.
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
CONSOLIDATED STATEMENTS OF CASH FLOWS FOR THE FISCA L YEARS ENDED

Operating activities
Net income

Adjustments to reconcile net income to cash praVicle operating activities

Depreciation and amortizatic
Amortization of deferred financing cos
Impairment of intangible and lo-lived asset:
Sharebased compensation expel
Deferred tax provisio
Allowance for doubtful accoun
Reserve for inventory obsolescer
Foreign currency exchange rate loss / (g
Gain on Brazil acquisitio
Loss on disposal of ass¢
Loss on investmer
Early extinguishment of del
Other items, ne
Changes in cash due -
Receivable!
Inventories
Prepaid expenst
Accounts payabl
UK self-employment liability
Accrued liabilities
Deferred revenu
Income taxe:
Cash provided by operating activiti
Investing activities
Capital expenditure
Capitalized software expenditur
Cash paid for acquisitior
Other items, ne
Cash used for investing activiti
Financing activities
Proceeds from new term loa
Net borrowings/(payments) on revol
Payments on lor-term debt
Payment of dividend
Payments to acquire treasury st
Deferred financing cos
Proceeds from stock options exerci:

(IN THOUSANDS)

Tax benefit of restricted stock units vested andlsbptions exercise

Cash used for financing activiti

Effect of exchange rate changes on cash and casbaénts and othe

Net increase in cash and cash equival
Cash and cash equivalents, beginning of fiscal

Cash and cash equivalents, end of fiscal

January 3,
2015
(53 Weeks

$ 98,59:

49,23
9,30¢
26,70¢
10,53:
22,18:
99
11,82:
2,98¢
(10,540
171

0

0

(184)

3,771
(3,219)
(722)
9,87(

0

10,36:
(7,915)
(1,442)
231,61

(9,097)
(42,589
(16,67¢)

(62€)
(68,997

0
0
(30,000)
(80)
0
0
65¢€
L
(29,42)
(6,55)
126,65
174,55
$301,21:

December 28
2013
(52 Weeks)

$ 204,72

44,90
7,672
5,42¢
4,25¢

35,38(

59¢€
9,58(
65¢

0
1,41
0
21,68t
0

34¢
(2,226)
1,037
(3,607)
(7,277)
4,98¢
(10,527)
4,47:
323,51

(40,65

(21,27)

(83,82
411

145,349

2,400,001
70,00
(2,488,36)
(29,57

0

(44,81
16,18'
2,13;
(74,43)
607
104,34;
70,21¢

$ 174,55

The accompanying notes are an integral part oftimsolidated financial statements.
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December 29
2012
(52 Weeks)

$ 257,42

36,64(
7,07C
0
8,84t
26,76¢

(1,067)
10,49:

(722)
0

59C
2,697
1,32¢
0

5,87(
(1,34)
(639)
(11,79
(37,447)
28,04
1,53¢
2,40¢
336,70

(48,807
(29,92¢)
(30,40()

(329)
(109,45()

1,449,39
30,00(
(124,83)
(51,96
(1,504,18)
(26,249
12,68¢
4,02¢
(211,12
88t

17,01¢
53,19

$ 7021
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

1. Basis of Presentatior

The accompanying consolidated financial statemiectade the accounts of Weight Watchers Internatioimc. and all of its subsidiarie
The terms “Company” and “WW!I” as used throughowtséh notes is used to indicate Weight Watchersratienal, Inc. and all of its
operations consolidated for purposes of its finalnsiatements. The Company’s “meetings” busingess¢o providing access to meetings to
the Company’s monthly commitment plan subscribgray-as-you-go” members, Total Access subscribedsaher meeting members.
“Online” refers to Weight Watchers Online, Weighatthers Onlindlus, Personal Coaching and other digital subscrippicducts.

As further discussed in Note 3, (1) as a resulhefacquisition of an additional equity interesVigilantes do Peso Marketing Ltda.
(“VPM”) in March 2014, the Company gained a directtrolling financial interest in VPM and has tHere begun consolidating this entity as
of the date of acquisition; and (2) as a resuthefacquisition of Knowplicity, Inc., d/b/a Wellim April 2014, Wello became a wholly owned
subsidiary of the Company and the Company beganreolidate the entity as of the date of acquisitio

Liquidity:

The Company has a $291,000 debt maturity obligatios April 2016. Based upon the Company’s casheowl lof $301,212 as of
January 3, 2015 and its 2015 forecasted cash flmvCompany believes that it will maintain suffitidiquidity to meet this obligation. In
addition, the Company has access to the unuseidpaitits revolving credit facility of $48,181 ars the ability, if necessary, to delay
investments or reduce marketing spend. Notwithstanithe foregoing, depending on future developmehtre can be no assurance that the
Company will meet this obligation.

2. Summary of Significant Accounting Policies
Fiscal Year:

The Company'’s fiscal year ends on the Saturdayestds December 31 and consists of either 52 avé&k periods. Fiscal year 2014
contained 53 weeks and fiscal years 2013 and 28412 eontained 52 weeks. In 2014, when the Compealigned its organizational structure
and changed the determination of its reportablenseds, the Company’s Online business accordingiynghd its fiscal year end to be the sam
as the Company’s fiscal year end, which did noehawnaterial effect on the consolidated finand&tesnents. See Note 14 for further
information on the Company’s reportable segmentfistal years 2013 and 2012, the Company’s Ordiureness’ fiscal year ended on
December 31st of each year. This difference irafigears did not have a material effect on the clissted financial statements.

Use of Estimates:

The preparation of financial statements, in conforwith accounting principles generally acceptedhie United States of America,
requires management to make estimates and assas it affect the reported amounts of assetsiabitities, the disclosure of contingent
assets and liabilities at the date of the finanstalements, and the reported amounts of revemaksxpenses during the reporting period. C
ongoing basis, the Company evaluates its estinaaggudgments, including those related to invertgrihe impairment analysis for goodwill
and other indefinite-lived intangible assets, shmsed compensation, income taxes, tax
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

contingencies and litigation. The Company basesstisnates on historical experience and on varlosr factors and assumptions that it
believes to be reasonable under the circumstatieesesults of which form the basis for making jomgts about the carrying values of assets
and liabilities that are not readily apparent frother sources. Actual amounts could differ fronsthestimates.

Translation of Foreign Currencies:

For all foreign operations, the functional curregeyhe local currency. Assets and liabilitiestodse operations are translated into US
dollars using the exchange rate in effect at thieagreach reporting period. Income statement adscane translated at the average rate of
exchange prevailing during each reporting periadnslation adjustments arising from the use okdifig exchange rates from period to perioc
are included in accumulated other comprehensivenirec(loss).

Foreign currency gains and losses arising frontréogslation of intercompany receivables with therpany’s international subsidiaries
are recorded as a component of other expense (ejcot, unless the receivable is considered leng-tn nature, in which case the foreign
currency gains and losses are recorded as a compafingccumulated other comprehensive income (loss)

Cash Equivalents:

Cash and cash equivalents are defined as highlidligvestments with original maturities of threemths or less. Cash balances may, at
times, exceed insurable amounts. The Company lsligvnitigates this risk by investing in or thrdugajor financial institutions. Cash
includes balances due from third-party credit Ganchpanies.

Inventories:

Inventories, which consist of finished goods, dedesl at the lower of cost or market on a firstfirst-out basis, net of reserves for
obsolescence and shrinkage.

Property and Equipmen

Property and equipment are recorded at cost. Ranéial reporting purposes, equipment is depretiatethe straight-line method over
the estimated useful lives of the assets (3 toel0ds). Leasehold improvements are amortized ostthgght-line method over the shorter of the
term of the lease or the useful life of the reladsdets. Expenditures for new facilities and imprognts that substantially extend the useful life
of an asset are capitalized. Ordinary repairs aaitit@nance are expensed as incurred. When assettised or otherwise disposed of, the cos
and related depreciation are removed from the ats@and any related gains or losses are includegome.

Impairment of Long Lived Asse

The Company reviews long-lived assets, includingiizable intangible assets, for impairment when@wents or changes in business
circumstances indicate that the carrying amouthefssets may not be fully recoverable.

In fiscal 2014, the Company recorded an impairncbarge of $652 related to property, plant and eqgeipt that was expected to be
disposed of before the end of its estimated udiédul
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

In fiscal 2013, the Company commenced the shutdafvits China operations and, as a result, recoegeinpairment charge of $1,607
related to property, plant and equipment ($372)andrtizable intangible assets ($1,235). The Comypiso recorded an impairment charg:
$2,653 in fiscal 2013 related to internal-use cotapsoftware that was not expected to provide sulisie service potential.

Franchise Rights Acquired, Goodwill and Other Irgédiie Assets

Finite-lived intangible assets are amortized usiregstraight-line method over their estimated udefes of 3 to 20 years. The Company
reviews goodwill and other indefinite-lived intablg assets, including franchise rights acquiredpfidential impairment on at least an annual
basis or more often if events so require. The Campmeerformed fair value impairment testing as @& é&md of fiscal 2014 and fiscal 2013 on its
goodwill and other indefinite-lived intangible atse

In performing the impairment analysis for goodwiifie fair value for the Company’s reporting uniestimated using a discounted cash
flow approach. This approach involves projectinyifa cash flows attributable to the reporting @mitl discounting those estimated cash flows
using an appropriate discount rate. The estimatied/élue is then compared to the carrying valuthefreporting unit. The Company has
determined the appropriate reporting unit for psgsoof assessing annual impairment to be the gofantall reporting units. The values of
goodwill in the United States, Brazil, Canada atltepcountries at January 3, 2015 were $65,6080833%7,543, and $10,646, respectively,
totaling $106,820.

In performing the impairment analysis for franchiggts acquired, the fair value for the Comparfyesichise rights acquired is estimated
using a discounted cash flow approach referred the& hypothetical start-up approach for its frasehights related to its meetings business
and a relief from royalty methodology for its fréuee rights related to its Online business. Themeged fair value is then compared to the
carrying value of the unit of accounting for thdsanchise rights. The Company has determined tpeoapiate unit of account for purposes of
assessing annual impairment to be the combinafitimeaights in the meetings and Online business#se country in which the acquisitions
have occurred. The values of these franchise rightse United States, Canada, United Kingdom, Alist, New Zealand and other countrie
January 3, 2015 were $697,334, $74,672, $13,138787%$5,449 and $1,930, respectively, totalingo$795.

When determining fair value, the Company utilizasious assumptions, including projections of futcash flows, growth rates and
discount rates. A change in these underlying astangpwill cause a change in the results of thestasd, as such, could cause fair value to be
less than the carrying amounts. In the event sud#teease occurred, the Company would be requiregtbrd a corresponding charge, which
would impact earnings. The Company would also beired to reduce the carrying amounts of the rdlatsets on its balance sheet. The
Company continues to evaluate these estimatessautngtions and believes that these assumptiorepparepriate.

In performing the impairment analysis for the fispaar ended January 3, 2015, the Company detedntira, based on the fair values
calculated, the carrying amount of the franchigbts acquired related to its Canada operationsegbezkits fair value as of the end of fiscal
2014 and recorded an impairment charge of $26,063uch rights. In performing the impairment analysr the fiscal year ended
December 28, 2013, the Company determined thatdoas the fair values calculated, the carrying ammof the franchise rights acquired
related to its Mexico and Hong Kong operations exlegl their respective fair values as of the erfisafl 2013 and recorded impairment
charges of $935 and $231, respectively, for sugiitsi The Company determined that the carrying autsoaf the remainder of these assets dic
not exceed their respective fair values, and tloeeeho other impairment existed.
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

The Company expenses all software costs (includiglgsite development costs) incurred during thermieary project stage and
capitalizes all internal and external direct castmaterials and services consumed in developifigvace (including website development
costs), once the development has reached the afipficdevelopment stage. Application developmeagestosts generally include software
configuration, coding, installation to hardware desting. These costs are amortized over theimestid useful life of 3 years for website
development costs and from 3 to 5 years for akotioftware costs. All costs incurred for upgradesintenance and enhancements, including
the cost of website content, which do not resu#tdditional functionality, are expensed as incurred

Revenue Recognitio

WWI earns revenue by conducting meetings, for witicharges a fee, predominantly through monthipeatment plans, prepayment
plans or the “pay-as-you-go” arrangement. WWI @ams revenue from monthly subscriptions for itéi@nproducts, selling products in its
meetings, on the Internet and to its franchisedteaing commissions from franchisees, collectiogalties related to licensing agreements,
selling magazine subscriptions, selling advertisipgce on its website and in copies of its magazeuwed By Mail product sales.

Monthly commitment plans, prepaid meeting fees miagazine subscription revenue is recorded to dafeavenue and amortized into
revenue over the period earned. Online SubscrifRievenues are recognized over the period that ptedwe provided. One-time sign-up fees
are deferred and recognized over the expectedroesteelationship period. Online Subscription Revemnilhat are paid in advance are deferrec
and recognized on a straight-line basis over thsaiption period. Revenue from “pay-as-you-go” tiregefees, product sales, By Mail,
commissions and royalties is recognized when sesvace rendered, products are shipped to cust@ndrstle and risk of loss pass to the
customers, and commissions and royalties are earesgectively. Revenue from advertising in magegiis recognized when advertisements
are published. Revenue from magazine sales is necadywhen the magazine is sent to the customerl Wafges non-refundable registration
fees in exchange for an introductory informatiosssen and materials it provides to new membertssimeetings business. Revenue from thes
registration fees is recognized when the servicepaiaducts are provided, which is generally atdhme time payment is received from the
customer. Discounts to customers, including fregsteation offers, are recorded as a deduction fgooss revenue in the period such revenue
was recognized. Revenue from advertising on itssitelis recognized when the advertisement is vielwetthe user.

The Company grants refunds in aggregate amourttitarically have not been material. Becauseoiréod of payment of the refund
generally approximates the period revenue wasrailyi recognized, refunds are recorded as a restucti revenue when paid.

Advertising Costs

Advertising costs consist primarily of televisiomdadigital media. All costs related to advertisarg expensed in the period incurred,
except for media production related costs, whigheapensed the first time the advertising takesepl@otal advertising expenses for the fiscal
years ended January 3, 2015, December 28, 201Becember 29, 2012 were $251,954, $285,298 and $324respectively. Note the fisc
2013 and fiscal 2012 amounts have been revisexictade certain brand marketing funds received flieensees, which results in an increase
in advertising expense of $11,138 and $10,160i$eaf 2013 and fiscal 2012, respectively.

Income Taxes

Deferred income tax assets and liabilities resttharily from temporary differences between theafinial statement and tax bases of
assets and liabilities, using enacted tax ratesfect for the year in which differences are expddb reverse. If it is more-likely-than-not that
some portion of a deferred tax asset will not fadized,
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

a valuation allowance is recognized. The Compamgicers historic levels of income, estimates afifeitaxable income and feasible tax
planning strategies in assessing the need for ealaation allowance.

The Company recognizes a benefit for uncertairptasitions when a tax position taken or expectdukettaken in a tax return is more-
likely-than-not to be sustained upon examinationaxyng authorities. The amount recognized is mesgsas the largest amount of benefit that
is greater than 50% likely of being realized uptirmate settlement. The Company recognizes acdntedest and penalties associated with
uncertain tax positions as part of the provisianificome taxes on its consolidated statementsoofnire.

In addition, assets and liabilities acquired inghase business combinations are assigned thewdiaies and deferred taxes are provided
for lower or higher tax bases.

Derivative Instruments and Hedgin

The Company is exposed to certain risks relatet$ tongoing business operations, primarily interagt risk and foreign currency risk.
The primary risk managed by using derivative insieats is interest rate risk. Interest rate swap®atered into to hedge a portion of the cast
flow exposure associated with the Company’s vaeiabte borrowings. The Company does not use anyatise instruments for trading or
speculative purposes.

The Company recognizes the fair value of all deénresinstruments as either assets or liabilitieshenbalance sheet. The Company has
designated and accounted for interest rate swapashsflow hedges of its variable-rate borrowirgs. derivative instruments that are
designated and qualify as cash flow hedges, tleetfe portion of the gain or loss on the derivaiiv reported as a component of accumulate:
other comprehensive income (loss) and reclassifidearnings in the periods during which the hebigensactions affect earnings. Gains and
losses on the derivative representing either hadgféectiveness or hedge components excluded fhenassessment of effectiveness are
recognized in current earnings.

The fair value of the Company’s interest rate swapeported in derivative payable and prepaid agpe and other current assets on its
balance sheet. See Note 15 for a further discussmarding the fair value of the Company’s interagt swaps. The net effect of the interest
payable and receivable under the Company’s inteagstswaps is included in interest expense ostdtement of income.

Deferred Financing Cost:

Deferred financing costs consist of fees paid leyGlompany as part of the establishment, exchardfjeramodification of the Company’
long-term debt. During the fiscal year ended Jan8aR015, the Company wrote-off deferred finandegs of approximately $1,583 in
connection with amending its Credit Agreement (@fned in Note 6). During the fiscal year ended &aber 28, 2013, the Company incurred
fees of $44,817 associated with the refinancinthefWWI Credit Facility (as defined in Note 6). TBempany wrote-off fees in connection
with this refinancing which resulted in the Compaegording a charge of $21,685 in early extinguishtrof debt. During the fiscal year ended
December 29, 2012, the Company incurred deferrexhéiing costs of $26,248 associated with the Te@ffer (as defined in Note 7). The
Company wrote-off fees in connection with the Ter@déer which resulted in the Company recordingharge of $1,328 in early
extinguishment of debt. Amortization expense fer fiscal years ended January 3, 2015, Decemb&®8 and December 29, 2012 was
$9,305, $7,672 and $7,070, respectively.
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WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

Accumulated Other Comprehensive (Loss) Incc

The Company’s accumulated other comprehensive)(lossme includes net income, changes in the faliney of derivative instruments
and the effects of foreign currency translationsJa@nuary 3, 2015 and December 28, 2013, the ctiveilsalance of changes in fair value of
derivative instruments, net of taxes, was $(21,858) $(4,603), respectively. At January 3, 2015@edember 28, 2013, the cumulative
balance of the effects of foreign currency tramstet, net of taxes, was $2,296 and $13,120, reispéct

Restructuring Expens:

The Company records estimated expense for restinigtimitiatives when such costs are deemed prababt estimable, when approved
by the appropriate corporate authority and by aedating detailed estimates of costs for such plahese expenses include the estimated
of employee severance and related benefits, imgaitior accelerated depreciation of property, pdeutt equipment and capitalized software,
and any other qualifying exit costs. Such costsasgnt the Company’s best estimate, but requitmgsons about the programs that may
change over time, including attrition rates. Estiesaare evaluated periodically to determine whedheadjustment is required.

Reclassification
Certain prior year amounts have been reclassifiesbbhform to the current year presentation.

3. Acquisitions of Franchisees, Additional Equity Intgest in Brazil and Wello and Shutdown of China Opeations
Acquisitions of Franchisee

The acquisitions of franchisees have been accodatachder the purchase method of accounting atahrdingly, earnings of acquired
franchisees have been included in the consolidgpedating results of the Company since the apgdkcdaite of acquisition. During fiscal 2013
and fiscal 2012, the Company acquired certain agdats franchisees as outlined below.

On September 10, 2012, the Company acquired suladhanall of the assets of its Southeastern Onptarid Ottawa, Canada franchisee,
Slengora Limited, for a net purchase price of $45,Flus assumed liabilities of $245. The total pase price has been allocated to franchise
rights acquired ($9,871), goodwill ($6,779), custorelationship value ($180), fixed assets ($8hentory ($66) and prepaid expenses ($23)

On November 2, 2012, the Company acquired subathndill of the assets of its Adirondacks franckis@/eight Watchers of the
Adirondacks, Inc., for a purchase price of $3,400te total purchase price has been allocated teliiae rights acquired ($2,216), goodwill
($1,156), customer relationship value ($37), ineen{$29) and prepaid expenses ($10) offset byrdederevenue of $48.

On December 20, 2012, the Company acquired submtartl of the assets of its Memphis, Tennessaadhisee, Weight Watchers of
the Mid-South, Inc., for a purchase price of $10,00he total purchase price has been allocatetelise rights acquired ($8,396), goodwill
($1,461), customer relationship value ($209), inwgn($35), receivables ($9) and fixed assets (et by deferred revenue of $114.

On March 4, 2013, the Company acquired substaytdilof the assets of its Alberta and SaskatcheWamada franchisees, Weight
Watchers of Alberta Ltd. and Weight Watchers ofkasshewan Ltd., for an
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aggregate purchase price of $35,000. The totahasee price has been allocated to franchise riglopsieed ($30,633), goodwill ($4,626),
customer relationship value ($473), inventory ($21i8ed assets ($182) and prepaid expenses ($9tdfy deferred revenue of $1,135.

On July 15, 2013, the Company acquired substaytidlliof the assets of its West Virginia franchisééeight Watchers of West Virginia,
Inc., for a net purchase price of $16,028 lessrassiassets, plus assumed liabilities, net of $88.tdtal purchase price has been allocated to
franchise rights acquired ($10,131), goodwill (2 customer relationship value ($448) and fixgskts ($209).

On July 22, 2013, the Company acquired substaytidlliof the assets of its Columbus, Ohio franchjs&'eight Watchers of Columbus,
Inc., for a net purchase price of $23,357 plusmsslliabilities of $143 and its Reno, Nevada fraseb, Weight Watchers of Northern Neve
Inc., for a net purchase price of $3,969 plus assllabilities of $31. The aggregate total purchasee has been allocated to franchise rights
acquired ($19,643), goodwill ($7,220), customeatiehship value ($494), fixed assets ($116) andrinvry ($27).

On October 28, 2013, the Company acquired subathndill of the assets of its Manitoba, Canadadhasee, Weight Watchers of
Manitoba Ltd., for a net purchase price of $5,1Ri& mssumed liabilities of $28 and its Franklin &idLawrence Counties, New York
franchisee, Weight Watchers of Franklin and St. temge Counties Inc., for a net purchase price @#%2us assumed liabilities of $1. The
total purchase price of the Manitoba, Canada freseehhas been allocated to franchise rights aatj($4,525), goodwill ($449), customer
relationship value ($249), inventory ($1) and pidapenses ($1). The total purchase price of taalfin and St. Lawrence Counties, New
York franchisee has been allocated to franchidesigcquired ($238), goodwill ($23), customer retathip value ($13) and prepaid expenses
($1).

The weighted-average amortization period of thearuser relationships acquired in the above acqaisstivas approximately 15 weeks.
Due to the short-term nature of this asset, iisnaded fair value has been recorded as a compofi@népaid expenses and other current asse
The acquisitions resulted in goodwill related tmomg other things, expected synergies in operatibims goodwill recorded in connection with
these acquisitions represents the intangible agsatslid not qualify for separate recognitionhe financial statements. The Company expect:
that $16,953 of the total $17,530 of goodwill resemt in connection with the above acquisitions b@ldeductible for tax purposes. The effect
of these franchise acquisitions was not materighéoCompany’s consolidated financial positionutessof operations, or operating cash flows
in the periods presented.

Acquisition of Additional Equity Interest in Bra

Prior to March 12, 2014, the Company had owned 85%PM, a Brazilian limited liability partnershin March 12, 2014, the
Company acquired an additional 45% equity inteirestPM for a net purchase price of $14,181 les @sjuired of $2,262. VPM was
converted into a joint-stock corporation prior tosing and subsequently operates as a subsididhedg@ompany with rights to conduct typical
business lines. As a result of the acquisition,@Gbenpany gained a direct controlling financial et in VPM and has therefore begun
consolidating this entity as of the date of acdiaisi

The equity interest held immediately before theussition was $12. An implied fair value techniquaswused to measure acquisition date
fair value of the equity interest to be $11,029.aA®sult of this transaction, the Company adjugtegreviously held equity interest to fair
value of $11,017 and recorded a charge of $47eged with the settlement of the royalty-free agament of the Brazilian partnership. The
net effect of these items resulted in the Compaopgnizing a gain of $10,540 ($6,429 after tax@A$ per fully diluted share) in the first
quarter of fiscal 2014.
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The fair value of the redeemable noncontrollingiiest has been valued at $6,157. In connectionthélacquisition, a call option and a
put option were granted related to the 20% intére¥tPM not owned by the Company.

The net purchase price of the Brazil acquisitios heen allocated as follows:

Fair value of consideration transferr

Net purchase pric $14,18:
Less cash acquire 2,26:
Total 11,91¢
Gain on acquisitiol 10,54(
Redeemable noncontrolling inter: __ 6,157
28,61¢

Identifiable assets acquired and liabilities assir
Franchise rights acquire 2,00(
Receivable! 1,13¢
Fixed asset 57&
Prepaid expenst 421
Inventory 287
Customer relationship valt 27¢
Other asset 19¢
Accrued liabilities (1,069
Deferred tax on acquired intangib (680)
Deferred revenu (44%)
Income taxes payab (25¢)
Accounts payabl (91)
Total identifiable net asse 2,35¢
Goodwill $26,257

The acquisition resulted in goodwill related to,cag other things, expected synergies in operatosthe ability of the Company to
provide VPM with various intellectual property arthnology innovations which will afford additiorfakure opportunities in the meetings ¢
Online businesses within the market where VPM desra’he Company does not expect goodwill to beickdale for tax purposes.

Acquisition of Wellc

On April 16, 2014, the Company acquired Knowplicityc., d/b/a Wello, an online fitness and persarahing company for a net
purchase price of $8,977 less cash acquired ofBdyiment was in the form of stock issued $4,207caisth $4,770. The total purchase price 0
Wello has been allocated to goodwill ($6,204), vitebhdevelopment ($4,516), prepaid expenses ($4firad assets ($1) offset by deferred tax
liabilities ($1,759). As a result of the acquisitjidVello became a wholly owned subsidiary of thenpany and the Company began to
consolidate the entity as of the date of acquisitiche acquisition resulted in goodwill relatedamong other things, expected synergies in
operations. The Company does not expect goodwiletdeductible for tax purposes.
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Shutdown of China Operations

On December 12, 2013, the Company made a strategision to shut down its China operations. Assaltef this decision, the
Company incurred a charge of $2,500 related toraeee and the impairment of property, plant andpgent and amortizable intangible
assets.

4.  Franchise Rights Acquired, Goodwill and Other Intargible Assets

The Company performed its annual impairment revaégoodwill and other indefinite-lived intangiblesets as of January 3, 2015 and
December 28, 2013. As a result of this review,Gbenpany recorded a franchise rights acquired impait charge of $26,057 related to its
Canada operations in fiscal 2014 and a $1,166 fiiaacights acquired impairment charge relatedstiMiexico and Hong Kong operations in
fiscal 2013.

Franchise rights acquired are due to acquisitiéiseoCompany’s franchised territories as welllesdcquisition of franchise promotion
agreements and other factors associated with tipgrad franchise territories. For the year endeuidey 3, 2015, the change in the carrying
value of franchise rights acquired is due to théWatquisition, as described in Note 3, the impamhaharge noted above and the effect of
exchange rate changes as follows:

Balance as of December 28, 2( $836,83!
Franchise rights acquired during the pel 2,00(
Amortization of Brazil franchise rights acquir (773
Indefinite-lived intangible impairmer (26,057
Effect of exchange rate chang (12,210
Balance as of January 3, 2C $799,79!

The franchise rights acquired related to the VP§uggition are being amortized ratably over a 2 ymaiod.

Gooduwill primarily relates to the acquisition oet@ompany by H.J. Heinz Company in 1978, the ad@pnsof WeightWatchers.com,
Inc. in 2005, the acquisitions of the Company'sifitsised territories, the acquisition of the majoitterest in VPM in the first quarter of fiscal
2014 and the acquisition of Wello in the secondrinaf fiscal 2014. See Note 3 for further infotioa on certain acquisitions. For the year
ended January 3, 2015, the change in the carryimayuat of goodwill is due to the VPM and Wello aaitions and the effect of exchange rate
changes as follows:

North America UK CE Other Total
Balance as of December 28, 2013 $ 67,69¢ $1,53( $8,34¢ $ 1,72 $ 79,29
Goodwill acquired during the peric 6,20¢ 0 0 26,25’ 32,46
Effect of exchange rate chang (757) (109 (684) (3,39)) (4,93%)
Balance as of January 3, 2C $ 73,15: $1,421 $7,661 $24,58¢ $106,82(

Aggregate amortization expense for finite-livechimgible assets was recorded in the amounts of $28$24,562, and $17,796 for the
fiscal years ended January 3, 2015, December 28 &0d December 29, 2012, respectively.
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The carrying amount of finite-lived intangible assas of January 3, 2015 and December 28, 201 Zasvislows:

January 3, 2015 December 28, 201

Gross Accumulated Gross Accumulated

Carrying Carrying
Amount Amortization Amount Amortization
Capitalized software costs $107,58: $ 72,59 $ 85,09 $ 62,41¢
Trademarks 10,83¢ 10,21: 10,69: 9,95¢
Website development cos 95,717 63,40t 69,66( 48,06(
Other 7,014 6,82¢ 7,021 6,73

$221,14¢ $ 153,03 $172,46° $ 127,17(

As described in Note 2, in fiscal 2013, the Compretprded an impairment charge of $1,235 for ammalle intangible assets related to
the shutdown of its China operations and an impamtncharge of $2,653 related to internal-use coermdftware that was not expected to
provide substantive service potential.

Estimated amortization expense of existing finited intangible assets for the next five fiscalrgeand thereafter is as follows:

2015 $29,83:
2016 $21,77(
2017 $14,37¢
2018 $ 2,051
2019 and thereaftt $ 83

5. Property and Equipment
The components of property and equipment were:

December 2¢
January 3,

2015 2013

Equipment $ 124,78t $ 123,21
Leasehold improvemen 79,49¢ 77,77
204,28 200,98:

Less: Accumulated depreciation and amortiza 129,639 (113,929
$ 74,65( $ 87,05:

As described in Note 2, in fiscal 2013, the Compemryymenced the shutdown of its China operations ad result, recorded an
impairment charge of $372 related to property, ipdand equipment.

Depreciation and amortization expense of propertd/equipment for the fiscal years ended Janua?@B5, December 28, 2013 and
December 29, 2012 was $20,635, $20,342 and $188gdectively.
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6. Long-Term Debt
The components of the Company’s long-term debt wer®llows:

January 3, 2015 December 28, 201
Effective Effective
Balance Rate Balance Rate

Revolving Facility due April 2, 2018 $ 0 0.0(% $ 0 0.0(%
Tranche -1 Term Facility due April 2, 201 294, 75( 3.12% 298,50( 2.97%
Tranche -2 Term Facility due April 2, 202 2,063,25! 3.96% 2,089,50! 3.75%

Total Debt 2,358,001 3.8% 2,388,001 3.4%%
Less Current Portio 24,00( 30,00(

Total Lon¢-Term Debt $2,334,001 $2,358,001

The Company’s credit facilities at the end of tistfquarter of fiscal 2013 consisted of the follogvterm loan facilities and revolving
credit facilities: a tranche B loan (“Term B Loandtranche C loan (“Term C Loan”), a tranche Dni¢@erm D Loan”), a tranche E loan
(“Term E Loan"), a tranche F loan (“Term F Loan’®yolving credit facility A-1 (“Revolver A-1") andevolving credit facility A-2 (Revolver
A-2").

On April 2, 2013, the Company refinanced its créaliilities pursuant to a new Credit Agreementgamnded, supplemented or
otherwise modified, the “Credit Agreement”) amohg Company, the lenders party thereto, JPMorgaséCBank, N.A., as administrative
agent and an issuing bank, The Bank of Nova Scagiaevolving agent, swingline lender and an igsbank, and the other parties thereto. Thi
Credit Agreement provides for (a) a revolving ctédcility (including swing line loans and lettesEcredit) in an initial aggregate principal
amount of $250,000 that will mature on April 2, 8Qthe “Revolving Facility”), (b) an initial term B loan credit facility in an aggregate
principal amount of $300,000 that will mature onridé@, 2016 (the “Tranche B-1 Term Facility”) anc) @n initial term B-2 loan credit facility
in an aggregate principal amount of $2,100,000whhmature on April 2, 2020 (the “Tranche B-2 TreFacility”, and together with the
Tranche B-1 Term Facility, the “Term Facilitiestiet Term Facilities and Revolving Facility collegly, the “WW!I Credit Facility”). In
connection with this refinancing, the Company utbedproceeds from borrowings under the Term Faslito pay off a total of $2,399,904 of
outstanding loans, consisting of $128,759 of TeriroBns, $110,602 of Term C Loans, $117,612 of Terhoans, $1,125,044 of Term E
Loans, $817,887 of Term F Loans, $21,247 of loarteuthe Revolver A-1 and $78,753 of loans undeRbvolver A-2. Following the
refinancing of a total of $2,399,904 of loans, arih2, 2013, the Company had $2,400,000 debt antshg under the Term Facilities and
$248,848 of availability under the Revolving FagiliThe Company incurred fees of $44,817 duringsémgond quarter of fiscal 2013 in
connection with this refinancing. In the secondrtpreof fiscal 2013, the Company wrote-off feesoggsted with this refinancing which
resulted in the Company recording a charge of &&Li6 early extinguishment of debt.

On September 26, 2014, the Company and certairterhtered into an agreement amending the Crgdéefnent that, among other
things, eliminated the Financial Covenant (as defim the Credit Agreement) with respect to thedhaxg Facility. In connection with this
amendment, the Company wraiff-deferred financing fees of approximately $1,583he third quarter of fiscal 2014. Concurrentlgh and ir
order to effect this amendment, the Company redttoedmount of the Revolving Facility from $250,0360:50,000.

At January 3, 2015, the Company had $2,358,000andmg under the WWI Credit Facility, consistingieely of term loans and there
were no loans outstanding under the Revolving Fgclh addition, at January 3, 2015, the RevolviFagility had $1,819 in issued but undre
letters of credit outstanding thereunder and
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$48,181 in available unused commitments thereurider proceeds from borrowings under the Revolviagilfy (including swing line loans
and letters of credit) are available to be usedvimrking capital and general corporate purposes.

Borrowings under the Credit Agreement bear inteméstrate equal to, at the Company’s option, LIB@ an applicable margin or a
base rate plus an applicable margin. LIBOR undefMtanche B-2 Term Facility is subject to a minimimerest rate of 0.75% and the base
rate under the Tranche B-2 Term Facility is subje@ minimum interest rate of 1.75%. Under thengeof the Credit Agreement, in the event
the Company receives a corporate rating of BBldaer) from S&P and a corporate rating of Ba3 @weér) from Moody'’s, the applicable
margin relating to both of the Term Facilities wabihcrease by 25 basis points. On February 21, 2fdth S&P and Moody'’s issued revised
corporate ratings of the Company of B+ and B1,eepely. As a result, effective February 21, 20th, applicable margin on borrowings
under the Tranche B-1 Term Facility went from 2.7&8#8.00% and on borrowings under the Tranche EB#nTFacility went from 3.00% to
3.25%. The applicable margin relating to the Revmj\Facility will fluctuate depending upon the Coamg’s Consolidated Leverage Ratio (as
defined in the Credit Agreement). At January 3,20dorrowings under the Tranche B-1 Term Faciliyebinterest at LIBOR plus an
applicable margin of 3.00% and borrowings underTitanche B-2 Term Facility bore interest at LIBORspan applicable margin of 3.25%.
Based on the Company’s Consolidated Leverage Rataf January 3, 2015, had there been any borrewinder the Revolving Facility, it
would have borne interest at LIBOR plus an appleabargin of 2.50% or base rate plus an applicatadegin of 1.50%. On a quarterly basis,
the Company will pay a commitment fee to the leadarder the Revolving Facility in respect of unizéiti commitments thereunder, which
commitment fee will fluctuate depending upon ther(any’s Consolidated Leverage Ratio. Based on trapgany’s Consolidated Leverage
Ratio as of January 3, 2015, the commitment feeOM&&% per annum. The Company also will pay custgredter of credit fees and fronting
fees under the Revolving Facility.

The Credit Agreement contains customary covenactading covenants that, in certain circumstancestrict the Company'’s ability to
incur additional indebtedness, pay dividends onraddem capital stock, make other payments, incuoivestments, sell its assets and enter
into consolidations, mergers and transfers of miubstantially all of its assets. The WW!I CreditHty does not require the Company to meet
any financial maintenance covenants and is guagdriig certain of the Company’s existing and fusubsidiaries. Substantially all of the
Company’s assets secure the WWI Credit Facility.

At January 3, 2015 and December 28, 2013, the Coy'gpdebt consisted entirely of variable-rate instents. Interest rate swaps were
entered into to hedge a portion of the cash floposkre associated with the Company’s variablebateowings. The average interest rate on
the Company’s debt, exclusive of the impact of ssyagms approximately 3.90% and 3.65% per annurarataly 3, 2015 and December 28,
2013, respectively. The average interest rate erCthmpany’s debt, including the impact of swapss aggproximately 4.93% and 4.08% per
annum at January 3, 2015 and December 28, 20 ateely.
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Maturities

At January 3, 2015, the aggregate amounts of tlep@ay’s existing long-term debt maturing in eaclhef next five fiscal years and
thereafter were as follows:

2015 $ 24,00(
2016 307,50(
2017 21,00(
2018 21,00(
2019 21,00(
Thereaftel 1,963,50!

$2,358,00!

7.  Treasury Stock

On February 23, 2012, the Company commenced a fradddutch auction” tender offer for up to $720,d80/alue of its common stock
at a purchase price not less than $72.00 and erategrthan $83.00 per share (the “Tender OfferiprRo the Tender Offer, on February 14,
2012, the Company entered into an agreement (theehase Agreement”) with Artal Holdings Sp. z oQugccursale de Luxembourg (“Artal
Holdings”) (the then-current record holder of dltlke Company’s shares owned by Artal Group, SrAl igs affiliates) whereby Artal Holdings
agreed to sell to the Company, at the same prigeaasietermined in the Tender Offer, such numbésahares of the Company’s common
stock that, upon the closing of this purchase dftercompletion of the Tender Offer, Artal Holdihpercentage ownership in the outstanding
shares of the Company’s common stock would be antiatly equal to its level prior to the Tender @ffArtal Holdings also agreed not to
participate in the Tender Offer so that it would affect the determination of the purchase pricthefshares in the Tender Offer.

The Tender Offer expired at midnight, New York tinma March 22, 2012, and on March 28, 2012 the Gompepurchased 8,780 she
at a purchase price of $82.00 per share. On Ap#AD32, the Company repurchased 9,499 of Artal iAgkl shares at a purchase price of
$82.00 per share pursuant to the Purchase Agreemevarch 2012, the Company amended and exterrde@ompany’s then-existing credit
facility to finance these repurchases. See Note 6.

On October 9, 2003, the Company’s Board of Directarthorized and the Company announced a progra@ptochase up to $250,000
of the Company’s outstanding common stock. On @idune 13, 2005, May 25, 2006 and October 21, 20Company’s Board of
Directors authorized and the Company announcedgdgfi50,000 to the program. The repurchase progtimws for shares to be purchased
from time to time in the open market or throughvately negotiated transactions. No shares will elpased from Artal Holdings and its
parents and subsidiaries under the program. Theakase program currently has no expiration date.

During the fiscal years ended January 3, 2015, beee 28, 2013 and December 29, 2012, the Compamhased no shares of its
common stock in the open market under the repuecpesyram. The repurchase of shares of common siwddr the Tender Offer and from
Artal Holdings pursuant to the Purchase Agreemexst mot made pursuant to the Company’s existingrebjase program. As of the end of
fiscal 2014, $208,933 remained available to puretsmres of our common stock under the repurchageam.
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8. Earnings Per Share

Basic earnings per share (“EPS”) are calculatditing the weighted average number of common shauéstanding during the periods
presented. Diluted EPS is calculated utilizinguleéghted average number of common shares outsigudiring the periods presented adjuste
for the effect of dilutive common stock equivalents

The following table sets forth the computation asiz and diluted EPS for the fiscal years ended:

January 3, December 2¢ December 2¢
2015 2013 2012

Numerator:

Net income attributable to Weight Watchers Inteioval, Inc. $98,64" $ 204,72 $ 257,42t
Denominator

Weighted average shares of common stock outstal 56,60" 56,14« 60,29«

Effect of dilutive common stock equivaler 98 25C 62¢

Weighted average diluted common shares outstat 56,70¢ 56,39« 60,92:
EPS attributable to Weight Watchers Internatiohrad,

Basic $ 1.74 $ 3.6¢ $ 4.27

Diluted $ 1.74 $ 3.6¢ $ 4.2%

The number of anti-dilutive common stock equivadestcluded from the calculation of the weightedrage number of common shares
for diluted EPS was 3,073, 1,285 and 536 for ttewyended January 3, 2015, December 28, 2013 acehiber 29, 2012, respectively.

9. Stock Plans
Incentive Compensation Plar

On May 6, 2008 and May 12, 2004, respectively Gbenpany’s shareholders approved the 2008 StockitiveePlan (the “2008 Plan”)
and the 2004 Stock Incentive Plan (the “2004 Pla@t) May 6, 2014, the Compasyshareholders approved the 2014 Stock Incentive (Bthe
“2014 Plan” and together with the 2004 Plan and2@8 Plan, the “Stock Plans”), which replaced2688 Plan and 2004 Plan for all equity-
based awards granted on or after May 6, 2014. Thd Plan is designed to promote the long-term fir@dnnterests and growth of the
Company by attracting, motivating and retaining Epees with the ability to contribute to the suscesthe business and to align
compensation for the Company’s employees over &idyedr period directly with the interests of tHeaseholders of the Company. The
Company’s Board of Directors or a committee theagbhinisters the 2014 Plan.

Under the 2014 Plan, grants may take the folloviamgns at the Compensation and Benefit Committeissrdtion: non-qualified stock
options, incentive stock options, stock apprecratights, restricted stock units (“RSUSs”), reseitistock and other share-based awards. As o
its effective date, the maximum number of sharesaimon stock available for grant under the 20h Rlas 3,500, subject to increase and
adjustment as set forth in the 2014 Plan.

Under the 2008 Plan, grants could take the follgwiorms at the Compensation and Benefit Committdissretion: non-qualified stock
options, incentive stock options, stock apprecratights, RSUs, restricted stock and other shasedhawards. As of its effective date, the
maximum number of shares of common stock
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available for grant under the 2008 Plan was 3,60bject to increase and adjustment as set forthei2008 Plan. Pursuant to the terms of the
2008 Plan, the number of shares of our common steakable for issuance under the 2008 Plan wag#sed by 550, the remaining numbe
shares of our common stock with respect to whichrde/could be granted under the Company’s 199%$taochase and Option Plan upon its
termination.

Under the 2004 Plan, grants could take the follgWiorms at the Company’s Board of Directors ocismittee’s sole discretion: non-
qualified stock options, incentive stock optiortsck appreciation rights, RSUs, restricted stoak etiher share-based awards. As of its
effective date, the maximum number of shares ofrnomstock available for grant under the 2004 Plas 2,500.

Under the 2014 Plan, the Company also grants fudted shares of its common stock to certain mesiifats Board of Directors. Whi
these shares are fully vested, beginning with sgwakts made in the fourth quarter of 2006, thealars are restricted from selling these share
while they are still serving on the Company’s Boafdirectors. During the fiscal years ended Jan3a2015, December 28, 2013 and
December 29, 2012, the Company granted 20, 14]1ardlly-vested shares, respectively, and recoghaz@mpensation expense of $497, $52¢
and $707, respectively.

The Company issues common stock for share-basepermgation awards from treasury stock. The totalpmmeation cost that has been
charged against income for these plans was $10383255 and $8,845 for the years ended Januai§1%, December 28, 2013 and
December 29, 2012, respectively. Such amounts be®e included as a component of selling, genedhbhdministrative expenses. The total
income tax benefit recognized in the income statarfar all share-based compensation arrangemerds$@,285, $1,174 and $2,742 for the
years ended January 3, 2015, December 28, 201Berwmber 29, 2012, respectively. The tax benefdtized from options exercised a
RSUs vested totaled $301, $4,217 and $5,847 foyehes ended January 3, 2015, December 28, 201Beceimber 29, 2012, respectively.
compensation costs were capitalized. As of JanBaP@15, there was $34,191 of total unrecognizexpemsation cost related to stock options
and RSUs granted under the Stock Plans. Thatesipected to be recognized over a weighted-averaged of approximately 2.2 years.

While the Stock Plans permit various types of awaodher than the aforementioned shares issuedettiars, grants under the plans h
historically been either non-qualified stock opsar RSUs. In fiscal 2014 and fiscal 2013, the Camypalso granted special performance-
based stock option awards. The following descré#mese further details of these awards.

Stock Option Awards
Option Awards with Time Vesting Criteria

Pursuant to the option components of the StocksPte Compang Board of Directors authorized the Company toreinte agreement
under which certain employees received stock optieith time vesting criteria (“Time Vesting OptidihsThe options are exercisable based ol
the terms outlined in the agreements. Time Vediipgons outstanding at January 3, 2015 vest opariad of three to five years and the
expiration term is ten years. Time Vesting Optionsstanding at January 3, 2015 have an exercise patween $19.74 and $63.59 per share.

The fair value of each of these option awardsfisnedéed on the date of grant using the Black-Schofgtion pricing model with the
weighted average assumptions noted in the followaihde. Expected volatility is based on the higt@rivolatility of the Company stock. Sinc
the Companys option exercise history is limited, it has estiatlthe expected term of these option grants théenidpoint between the vest
period and the
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contractual term of each award. The risk free ggerate is based on the U.S. Treasury yield dare€fect on the date of grant which most
closely corresponds to the expected term of theeTWsting Options. The dividend yield is based onhastoric average dividend yield. For
Time Vesting Options granted in the fourth quadkfiscal 2013, the dividend yield is zero becatlsse is no longer a dividend. The Comp
did not grant any Time Vesting Options in fiscall20

December 28 December 29
2013 2012
Dividend yield 0.8% 1.6%
Volatility 36.5% 35.5%
Risk-free interest rat 1.3%- 2.2% 1.0%- 1.4%
Expected term (year: 6.5 6.5

Option Awards with Time and Performance Vestingetia

Pursuant to the option components of the StocksPtae Compang Board of Directors authorized the Company toreinte agreement
under which certain employees received stock optiith both time and performance vesting critefig&P Vesting Options”). The options
are exercisable based on the terms outlined iagheements. During fiscal 2014 and the fourth guat fiscal 2013, the Company granted
1,600,583 and 686,549 T&P Vesting Options, respeltj to certain employees that will vest basedh@nachievement of both time and
performance vesting criteria. The time-vestingeei@ will be 100% satisfied on the third anniveysaf the date of the grant and the
performance criteria is contingent upon meeting>areeding certain stock price hurdles. With resfeetite performance-vesting criteria, the
stock options will fully vest in 20% increments upie first date that the average closing stookepior the 20 consecutive preceding trading
days is equal to or greater than specified stomegmurdles. The fair value of the T&P Vesting @ps was estimated on the date of grant and
was based on the likelihood of the Company achggthie performance conditions. The Company estimitedair value using a Monte Carlo
simulation that used various assumptions that deduexpected volatility, a risk free rate and apeexed term.

Expected volatility was based on the historicabtitity of the Company’s stock. The rigkee interest rate was based on the U.S. Tre:
yield curve in effect on the date of grant whichstndosely corresponds to the performance measuntgmeeiod. The expected term represt
the period from the grant date to the end of the fiear performance period. Compensation expen3&e&nVesting Options is recognized
ratably over the three year required service pathis period is longer than the derived serperod calculated by the Monte Carlo
simulation.

January 3, December 28
2015 2013
Dividend yield 0.0% 0.0%
Volatility 37.8% 36.5%
Risk-free interest rat 1.4%- 1.8% 1.6%
Expected term (year: 5.0 5.0
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A summary of all option activity under the Stoclai for the year ended January 3, 2015 is presésted:

Weighted-
Weightecd- Average
Average Remaining Aggregate
Exercise Contractual Intrinsic
Shares Price Life (Yrs.) Value
Outstanding at December 28, 2013 2,21z $ 39.0¢
Grantec 1,601 $ 21.7¢
Exercisec (28) $ 23.7¢
Cancelec (539 $ 38.7¢
Outstanding at January 3, 20 3,25( $ 30.72 5.2 $ 52z
Exercisable at January 3, 2C 41F $ 38.0¢ 5.1 $ 11:

The weighted-average grant-date fair value of giams granted was $6.51, $11.37 and $16.60 foy¢laes ended January 3,
2015, December 28, 2013 and December 29, 201Zateply. The total intrinsic value of Time Vesti@ptions exercised was $62, $9,858
and $12,734 for the years ended January 3, 201¢&ebiger 28, 2013 and December 29, 2012, respectively

Cash received from Time Vesting Options exercisgtihd the years ended January 3, 2015, Decemb&028, and December 29, 2012
was $658, $16,187 and $12,688, respectively.

Restricted Stock Uni

Pursuant to the restricted stock components o§tbek Plans, the Company’s Board of Directors augkd the Company to enter into
agreements under which certain employees recei®dsRThe RSUs are exercisable based on the tertlitseolin the agreements. The RSUs
vest over a period of three to five years. Thevalue of RSUs is determined using the closing retgpkice of the Company’s common stock
on the date of grant. A summary of RSU activity @eintthe Stock Plans for the year ended January1d B0presented below:

Weighted-Average

Grant-Date

Shares Fair Value
Outstanding at December 28, 2013 25¢ $ 47.11
Grantec 72t $ 24.37
Vested (49 $ 61.8-
Forfeited (97) $ 36.5¢
Outstanding at January 3, 20 _83¢ $ 27.71

The weighted-average grant-date fair value of R§ldated was $24.37, $38.40 and $55.54 for the yeratsd January 3,
2015, December 28, 2013 and December 29, 201 Zateply. The total fair value of RSUs vested dgrihe years ended January 3,
2015, December 28, 2013 and December 29, 2012 3yad42; $1,705 and $5,536, respectively.
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The following tables summarize the Company’s cadsdéd provision for US federal, state and fordmyes on income:

Current:
US federa
State
Foreign

Deferred:
US federa
State
Foreign

Total tax provisior

WEIGHT WATCHERS INTERNATIONAL, INC. AND SUBSIDIARIE S
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

January 3, December 2€ December 2¢
2015 2013 2012
$13,55¢ $ 60,55¢ $ 99,437

(131) 9,587 12,71¢
23,40t 25,12 20,61«
$36,83: $ 95,26( $ 132,77(
$19,59¢ $ 31,80 $ 23,00:
2,23¢ 3,63¢ 2,62¢
34¢ (55) 1,13¢
$22,18: $ 35,38( $ 26,76¢
$59,01+ $ 130,64( $ 159,53

The components of the Company’s consolidated incoafiere income taxes consist of the following:

Domestic
Foreign

The difference between the US federal statutoryatexand the Company’s consolidated effectivadseis as follows:

US federal statutory rate

Federal and state tax reserve provis
States income taxes (net of federal ben

Foreign taxe:

Increase in valuation allowan

Loss on closure of Chir

Canada intangible asset impairm

Other
Effective tax rate

January 3, December 2€ December 2¢
2015 2013 2012

$ 68,31¢ $ 255,18 $ 337,32
89,28¢ 80,18 79,64(

$157,60° $ 335,36! $ 416,96:

January 3,
2015

35.(%
0.4

F-25

December 2¢

2013

35.0%

(0.1)
2.7
0.2
0.8
0.C
0.
0.2

39.(%

December 2¢

2012

35.0%
0.2
2.6

(0.9)
0.7
0.C
0.C
0.1

38.5%
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The deferred tax assets and liabilities recordetherCompany’s consolidated balance sheets adlaw$:

January 3, December 2¢
2015 2013

Provision for estimated expenses $ 7,86: $ 8,59
Operating loss carryforwar 37,74¢ 40,58’
Salaries and wagt 9,567 6,23¢
Shar+-based compensatic 6,65¢ 4,70¢
Other 6,927 6,56
Other comprehensive incor 12,81: 0
Less: valuation allowanc (34,640 (36,377)
Total deferred tax asse $ 46,92 $ 30,31
Depreciatior $ (6,489 $ (6,38))
Other comprehensive incor 0 (5,446
Other (3,129 (1,046
Amortization (182,719 (157,04)
Total deferred tax liabilitie $(192,32) $ (169,92()
Net deferred tax liabilitie $(145,399) $ (139,60)

Certain foreign operations of the Company have gead net operating loss carryforwards. If it hasrbdetermined that it is more-likely-
than-not that the deferred tax assets associatbdivdse net operating loss carryforwards will bettilized, a valuation allowance has been
recorded. As of January 3, 2015 and December 283,2@rious foreign subsidiaries had net operdtisg carryforwards of approximately
$142,433 and $148,107, respectively, most of wharbe carried forward indefinitely.

The Company’s undistributed earnings of foreignsatiiries are not considered to be reinvested psenily. Accordingly, the Company
has recorded all taxes, after taking into accoorgifin tax credits, on the undistributed earning®@ign subsidiaries.

A reconciliation of the beginning and ending amoeininrecognized tax benefits is as follows:

January 3, December 2€ December 2¢

2015 2013 2012
Balance at beginning of year $ 5,78« $ 5,31¢ $ 5,04(
Additions based on tax positions related to theeniryeal 1,30¢ 1,42¢ 1,64
Reductions for tax positions of prior yei (820) (963) (1,219
Settlement: 0 0 (149)
Balance at end of ye: $ 6,26¢ $ 5,784 $ 5,31¢

At January 3, 2015, the total amount of unrecoghtae benefits that, if recognized, would affect effective tax rate is $5,439. As of
January 3, 2015, given the nature of the Compamytgrtain tax positions, it is reasonably posdibé there will not be a significant change in
the Company'’s uncertain tax benefits within thetrieselve months.
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The Company recognizes interest and penaltieserbtatunrecognized tax benefits in income tax egpefihe Company had $2,300 and
$2,217 of accrued interest and penalties at Jar8jd&§15 and December 28, 2013, respectively. Tdragany recognized $83, $(1,188) and
$823 in interest and penalties during the fiscakrgended January 3, 2015, December 28, 2013 arehiber 29, 2012, respectively.

The Company or one of its subsidiaries files incdaxereturns in the US federal jurisdiction, andiaas state and foreign jurisdictions.
At January 3, 2015, with few exceptions, the Comypaas no longer subject to US federal, state callo@ome tax examinations by tax
authorities for years prior to 2011, or non-US meotax examinations by tax authorities for yearsrgo 2009.

11. Employee Benefit Plans

The Company sponsors the Third Amended and Restdgeght Watchers Savings Plan (the “Savings Plén”salaried and certain
hourly US employees of the Company. The Savings Bla defined contribution plan that providesdorployer matching contributions of
100% of the employee’s tax deferred contributiopgai3% of an employee’s eligible compensation.dfige related to these contributions for
the fiscal years ended January 3, 2015, Decemh&@8 and December 29, 2012 was $2,525, $2,8882@80, respectively.

During fiscal 2014, the Company received a favaratdtermination letter from the IRS that qualifies Savings Plan under Section 401
(a) of the Internal Revenue Code.

Pursuant to the Savings Plan, the Company also srakdit sharing contributions for all fullme salaried US employees who are elig
to participate in the Savings Plan (except foraiarinanagement personnel). The profit sharing dmrtton is a guaranteed monthly employer
contribution on behalf of each participant basedhenparticipant’s age and a percentage of thécgaaht's eligible compensation. The Savit
Plan also has a discretionary supplemental priofitisg employer contribution component that is dateed annually by the Compensation
Benefits Committee of the Company’s Board of Dioest Expense related to these contributions fofiital years ended January 3,

2015, December 28, 2013 and December 29, 2012 266 $1,658 and $2,779, respectively.

For certain US management personnel, the Compamesseps the Second Amended and Restated Weight @ratElxecutive Profit
Sharing Plan (“EPSP”). Under the IRS definitiore 8PSP is considered a Nonqualified Deferred Cosgtem Plan. There is a promise of
payment by the Company made on the employees’ bielstdéad of an individual account with a cash baéa The EPSP provides for a
guaranteed employer contribution on behalf of geanticipant based on the participant’'s age andeepéage of the participant’s eligible
compensation. The EPSP has a discretionary supptah@mnployer contribution component that is detaad annually by the Compensation
and Benefits Committee of the Company’s Board o&Etors. The account is valued at the end of eiachlfmonth, based on an annualized
interest rate of prime plus 2%, with an annualicapg of 15%. Expense related to this commitmenttferfiscal years ended January 3,
2015, December 28, 2013 and December 29, 2012 Wa9G $2,651 and $2,954, respectively.
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12. Cash Flow Information

January 3, December 2¢ December 2¢
2015 2013 2012
Net cash paid during the year f
Interest expens $107,29¢ $ 88,86( $ 68,80¢
Income taxe: $ 35,23 $ 87,07 $ 133,13
Noncash investing and financing activities weréodlews:
Fair value of net assets/(liabilities) acquireddmnection with acquisitior $ 35¢ $ (17%) $ 0
Dividends declared but not yet paid at -end $ 0 $ 177 $ 28¢

13. Commitments and Contingencie:
Jeri Connolly et al. v. Weight Watchers North Aroarinc.

In August 2013, the Company was contacted by pfeshtounsel in the previously filed and settl8dbatino v. Weight Watchers North
America, Inccase (“Sabatind’), threatening to file a new class action on bébathe Company’s current and former service pilevs in
California asserting various wage and hour claimduding but not limited to claims for unpaid otigre and minimum wage violations, which
allegedly accrued after the effective date of$labdatincsettlement. On March 17, 2014, the parties canas tagreement in principle to settle
the matter on a classide basis for $1,688. On April 29, 2014, the mwtexecuted a Memorandum of Understanding to docuihe terms an
conditions of settlement and, the following dawipliffs filed a complaint regarding the claimsssue in the Northern District of
California. On June 11, 2014, the parties filedmfal settlement agreement and other required deotsor the Court’s preliminary
approval. On July 21, 2014, the parties receiveddburt’s preliminary approval of the settlementeggnent. On August 11, 2014, notices of
settlement were sent out to the class membersiag\ttsem of the settlement and their right to obfoopt-out of the settlement; no class
members did so by the deadline of September 22,.2&1a December 2014 hearing the Court providedlfapproval of the settlement and the
Company made the corresponding settlement paymelanuary 2015.

In re Weight Watchers International, Inc. Secustigtigation

In March 2014, two substantially identical putatolass action complaints alleging violation of federal securities laws were filed by
individual shareholders against the Company, aedfithe Company’s current and former officers divdctors, and the Comparsycontrolling
shareholder, in the United States District Courtli@ Southern District of New York. The complaintsre purportedly filed on behalf of all
purchasers of the Company’s common stock, no fdaevzer share, between February 14, 2012 and Qc88h@013, inclusive (the “Class
Period”). The complaints allege that, during thasslPeriod, the defendants disseminated matefidddly and misleading statements and/or
concealed material adverse facts. The complaitggatlaims under Sections 10(b) and 20(a) of #mufties Exchange Act of 1934, as
amended, and Rule 10b-5. The plaintiffs seek towecunspecified damages on behalf of the classbaesnin June 2014, the Court
consolidated the cases and appointed lead plaimtiffl lead counsel. On August 12, 2014, the pitsritied an amended complaint that, am:
other things, reduced the Class Period to betwebnuary 14, 2012 and February 13, 2013 and droglpedrrent officers and certain directt
previously named as defendants. On October 14,,2B&4lefendants filed a motion to dismiss. Théngifés filed an opposition to the
defendants’ motion to dismiss
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on November 24, 2014 and the defendants filed l regupport of their motion to dismiss on Decemp®, 2014. The Company continues to
believe that the suits are without merit and intetaddefend them vigorously.

On May 29, 2014 and June 23, 2014, the Companyvetehareholder litigation demand letters alledingaches of fiduciary duties and
unjust enrichment by Company officers and directord Artal Group, S.A., to the alleged injury oétBompany. The allegations in the letters
relate to those contained in the ongoing securifigss action litigation. In response to the Isttpursuant to Virginia law, the Board of
Directors has created a special committee to regiesvevaluate the facts and circumstances surnogridé claims made in the demand letters

Other Litigation Matters

Due to the nature of the Company’s activitiess idliso, at times, subject to pending and threatkgad actions that arise out of the
ordinary course of business. In the opinion of ng@maent, based in part upon advice of legal coutisellisposition of any such matters is not
expected to have a material effect on the Compamegislts of operations, financial condition or céskwvs.

Commitments

Minimum commitments under non-cancelable obligatjgrimarily for office and rental facilities opéiray leases at January 3, 2015,
consist of the following:

2015 $ 41,58¢
2016 34,81(
2017 25,867
2018 19,89(
2019 13,08:
2020 and thereaftt 102,65!

Total $237,38t

Total rent expense charged to operations undee thsrating leases for the fiscal years ended 3aB8u2015, December 28, 2013 and
December 29, 2012 was $44,228, $46,300 and $40rdSaectively.
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14. Segment and Geographic Dat

Effective December 29, 2013, the Company realigtsedrganizational structure to improve the leveragits significant assets and the
alignment of its innovation efforts by integratiitg Online business with its meetings businessamsigning responsibility for those integrated
businesses on a geographical basis. This resultidn iCompany changing the determination of iterigble segments such that the Company
now has four reportable segments: North AmericatddrKingdom, Continental Europe and Other. Otlmrsists of Asia Pacific and emerging
markets operations and franchise revenues an@detasts, all of which have been grouped togethérthey were a single reportable segmen
because they do not meet any of the quantitatieshiolds and are immaterial for separate discloSurde consistent with the information tl
is presented to the chief operating decision makerCompany does not include intercompany actinitye segment results. Segment
information for the fiscal years ended December228,3 and December 29, 2012 presented below harerbeised to reflect the new
reportable segment structure.

Total Revenue for the Year Endec

December 28 December 29
January 3,
2015 2013 2012
North America $ 947,71t $1,163,00; $1,258,46.
United Kingdom 156,84 172,78: 204,50t
Continental Europ 298,87 299,40: 270,70:
Other 76,47¢ 88,93t 105,76
Total revenue $1,479,911 $1,724,12. $1,839,43
Net Income for the Year Ended
January 3, December 2¢ December 2¢
2015 2013 2012

Segment operating incom
North America $224,22! $ 406,10¢ $ 437,37
United Kingdom 29,18 34,42¢ 63,32(
Continental Europ 79,28: 66,27 38,71«
Other 13,67¢ 13,77 22,69(
Total segment operating incor 346,37( 520,58! 562,10:
General corporate expens (73,119 (59,829 (51,299
Interest expens 122,98 103,10:¢ 90,531
Other expense, n 3,20¢ 59¢ 1,97¢
Gain on Brazil acquisitio (10,540 0 0
Early extinguishment of del 0 21,68t 1,32¢
Provision for taxe: 59,01« 130,64( 159,53!
Net income 98,59 204,72! 257,42t
Net income attributable to noncontrolling inter 54 0 0
Net income attributable to Weight Watchers Inteioval, Inc. $ 98,64 $ 204,72 $ 257,42
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Depreciation and Amortization for the Year Ended

January 3, December 2¢ December 2¢
2015 2013 2012

North America $ 34,65¢ $ 32,92 $ 26,80¢
United Kingdom 1,15¢ 1,26¢ 1,15¢
Continental Europ 2,35¢ 2,22: 2,182
Other 2,14 1,96¢ 2,06¢
Total segment depreciation and amortiza 40,31: 38,37¢ 32,21%
General corporate depreciation and amortize 18,221 14,197 11,49:
Depreciation and amortizatic $ 58,53¢ $ 52,57¢ $ 43,7U

The following table presents information about @@mpany’s sources of revenue and other informdtiogeographic area. There were
no material amounts of sales or transfers amongrgebic areas and no material amounts of US esades.

Revenues for the Year Endet

January 3, December 28 December 29

2015 2013 2012
Meeting Fees $ 744,56 $ 851,62¢ $ 934,93
Online Subscription Revenu 437,38! 509,13! 490,13.
In-meeting product sale 169,10: 211,96 253,23
Licensing, franchise royalties and otl 128,87( 151,39¢ 161,13(
$1,479,911 $1,724,12, $1,839,43;

Revenues for the Year Endet

January 3, December 28 December 29

2015 2013 2012
United States $ 869,54: $1,067,20! $1,169,23.
Canade 78,17¢ 95,80: 89,22°
United Kingdom 156,84: 172,78: 204,50t
Continental Europ 298,87 299,40: 270,70:
Other 76,47¢ 88,93t 105,76:
$1,479,91 $1,724,12. $1,839,43;

Long-Lived Assets

January 3, December 2¢ December 2¢
_ 2015 2013 2012
United States $67,90 $ 79,44¢ $ 63,14
Canade 3,14¢ 3,07( 2,561
United Kingdom 724 1,192 1,64t
Continental Europ 1,45¢ 2,08: 2,431
Other 1,42( 1,25¢ 1,984
$74,65( $ 87,05: $ 71,76¢
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15. Fair Value Measurements
Accounting guidance on fair value measurementsdatiain financial assets and liabilities requitest assets and liabilities carried at fair
value be classified and disclosed in one of thiefadhg three categories:
* Level 7—Quoted prices in active markets for identical assetiabilities.

» Level 2—Observable inputs other than Level 1 prisesh as quoted prices for similar assets orlifigsi; quoted prices in markets
that are not active; or other inputs that are olzdge or can be corroborated by observable maget for substantially the full term

of the assets or liabilitie

» Level 3—Unobservable inputs that are supportedttiy br no market activity and that are significém the fair value of the assets
or liabilities.

When measuring fair value, the Company is requinedaximize the use of observable inputs and mirgntie use of unobservable
inputs.

Fair Value of Financial Instrumen
The Company’s significant financial instrumentslirde long-term debt and interest rate swap agretsnen

The fair value of the Company’s long-term debtésedmined by utilizing average bid prices on orrriba end of each fiscal quarter
(Level 2 input). As of January 3, 2015 and Decend82013, the fair value of the Company’s longrtetebt was approximately $1,888,051
and $2,169,908, respectively. As of January 3, 20bDecember 28, 2013, the book value of the Cagipdong-term debt was
approximately $2,334,000 and $2,358,000, respdgtive

Derivative Financial Instrument

The fair values for the Company’s derivative fin@h@struments are determined using observableentimarket information such as the
prevailing LIBOR interest rate and LIBOR yield cartates and include consideration of counterpasdglitrisk. See Note 16 for disclosures
related to derivative financial instruments.

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

Fair Value Measurements Using

Quoted Prices in Significant
Total Active Markets Significant Other Unobservable
Fair for Identical Assets Observable Inputs Inputs
Value (Level 1) (Level 2) (Level 3)
Interest rate swap liability at January 3, 2015 $42,42: $ 0 $ 42,42 $ 0
Interest rate swap liability at December 28, 2 $ 7,57¢ $ 0 $ 7,57¢ $ 0

The Company did not have any transfers into ordlievels 1 and 2, and did not maintain any asseligbilities classified as Level 3,
during the fiscal years ended January 3, 2015 awbibber 28, 2013.

16. Derivative Instruments and Hedging

As of January 3, 2015 and December 28, 2013, timep@ay had in effect interest rate swaps with nati@mounts totaling $1,500,000
and $466,250, respectively. In January 2009, theg2my entered into a forward-starting interest satep which had an effective date of
January 4, 2010 and a termination date of January 2
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2014. From December 29, 2012 through April 1, 2@4i3, swap had qualified for hedge accounting, thedefore changes in the fair value of
this derivative were recorded in accumulated otloenprehensive income (loss). Effective April 2, 20due to the Company’s debt
refinancing, the Company ceased the applicatidredfje accounting for this swap. Accordingly, charigehe fair value of this swap were
recorded in earnings subsequent to April 2, 20XBveere immaterial for the fiscal year ended Jan3a3015.

On July 26, 2013, in order to hedge an additionalipn of its variable rate debt, the Company esdento a forward-starting interest rate
swap with an effective date of March 31, 2014 amermination date of April 2, 2020. The initial faal amount of this swap was $1,500,000
During the term of this swap, the notional amouititdecrease from $1,500,000 effective March 31142 $1,250,000 on April 3, 2017 witl
further reduction to $1,000,000 on April 1, 2018isTinterest rate swap effectively fixes the vagahterest rate on the notional amount of this
swap at 2.38%. This swap qualifies for hedge actiogrand, therefore, changes in the fair valuenif swap have been recorded in
accumulated other comprehensive income (loss).

As of January 3, 2015 and December 28, 2013, cuivelanrealized losses for qualifying hedges weported as a component of
accumulated other comprehensive income (loss)drathounts of $21,856 ($35,830 before taxes) ariD34$7,546 before taxes),
respectively.

The Company is hedging forecasted transactiongdoods not exceeding the next seven years. Thep@oyrexpects approximately
$11,256 ($18,452 before taxes) of derivative logselsded in accumulated other comprehensive incfloss) at January 3, 2015, based on
current market rates, will be reclassified intonéags within the next 12 months.

17. Accumulated Other Comprehensive Income
Amounts reclassified out of accumulated other cahensive income are as follows:

Changes in Accumulated Other Comprehensive IncomeybComponent(@)

Fiscal Year Ended January 3, 201!

Loss on Foreign
Qualifying Currency
Translation
Hedges Adjustments Total
Beginning Balance at December 28, 2013 $ (4,607 $ 13,12 $ 8,511
Other comprehensive loss before reclassificatioasof tax (21,77%) (11,309 (33,077
Amounts reclassified from accumulated other comgmstve income,
net of tax® 4,52 0 4,52;
Net current period other comprehensive loss indgadioncontrolling interes (17,257 (11,309 (28,555
Less: net current period other comprehensive ltiebatable to the noncontrolling intere 0 47¢ 47¢
Ending Balance at January 3, 2( $(21,856) $  2,29¢ $(19,56()

(@) Amounts in parentheses indicate de
(b) See separate table below for details about thet®ssifications
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Fiscal Year Ended December 28, 201

Loss on Foreign
Qualifying Currency
Translation
Hedges Adjustments Total
Beginning Balance at December 29, 2012 $ (6,607) $ 19,46: $ 12,85¢
Other comprehensive loss before reclassificatioasof tax (4,124 (6,347 (10,465
Amounts reclassified from accumulated other comgmsive income,
net of tax® 6,12% 0 6,121
Net current period other comprehensive | 1,99¢ (6,34)) (4,349
Ending Balance at December 28, 2! $ (4,609 $ 13,12 $ 8,51i

(@) Amounts in parentheses indicate de
(b) See separate table below for details about thetzseifications

Reclassifications out of Accumulated Other Comprehgsive Income@

Fiscal Year Ended
January 3, December 2€
2015 2013

Details about Other

Amounts Reclassified from

Accumulated Other
Comprehensive Income

Comprehensive Income
Components

Affected Line Item in the
Statement Where Net Income is Presented

Loss on Qualifying Hedge

Interest rate contrac $(7,41) $ (10,03)
(7,419 (10,03))

2,891 3,91«

$(452) $ (6,129

(@) Amounts in parentheses indicate debits to prdéiss

18. Restructuring Charges

Interest expens

Income before income tax
Provision for income taxe

Net income

As previously disclosed, the Company has reviewsedriganization and undertook a restructuring whésulted in the elimination of
certain positions and the termination of employnadrdertain employees in the fiscal year ended dan8, 2015. In connection with this plan,
the Company recorded restructuring charges in adfmmewith employee termination benefit costs o 8B40 ($7,222 after tax) during the
fiscal year ended January 3, 2015. For the fiseal gnded January 3, 2015, these charges impaztedfaevenues by $4,642 and selling,
general and administrative expense by $7,198.tieofiscal year ended January 3, 2015, all restringficharges were recorded to general

corporate expense and therefore there was no inp#oe segments.

For the fiscal year ended January 3, 2015, thenaléation of the liability balance for these restturing charges was as follows:

Balance as of December 28, 2(
Provision

Payment:

Balance as of January 3, 2C

$ 0
11,84¢
(9,270

$ 2,57C

The Company expects the $2,570 liability as of aan@, 2015 to be paid in fiscal 2015.
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19. Quarterly Financial Information (Unaudited)

The following is a summary of the unaudited qudyteonsolidated results of operations for the fisemrs ended January 3, 2015 and
December 28, 2013.

For the Fiscal Quarters Ended

March 29, June 28, September 27 January 3,
2014 2014 2014 2015
Fiscal year ended January 3, 2015
Revenues, ne $409,35¢ $397,54° $ 345,18 $327,82°
Gross profit 222,90( 225,81 187,56 166,27(
Operating incom: 51,05 114,56 91,39 16,24¢
Net income attributable to the Compe 21,53: 54,00: 37,89: (14,779
Basic EPS $ 0.3t $ 0.9t $ 0.67 $ (0.26
Diluted EPS $ 0.3¢ $ 0.9t $ 0.67 $ (0.26
For the Fiscal Quarters Ended
March 30, June 29, September 2€ December 2€
2013 2013 2013 2013
Fiscal year ended December 28, 20:
Revenues, ne $490,79( $470,88:¢ $ 396,33: $ 366,11:
Gross profit 283,63 283,71! 231,98 201,78(
Operating incom: 103,11¢ 153,97¢ 124,52( 79,14:
Net income 48,75 64,91¢ 60,25¢ 30,79¢
Basic EPS $ 0.87 $ 1.1¢€ $ 1.07 $ 0.5t
Diluted EPS $ 0.87 $ 1.1F $ 1.07 $ 0.54

Basic and diluted EPS are computed independentlg&oh of the periods presented. Accordingly, tha ef the quarterly EPS amounts
may not agree to the total for the year.

In the fourth quarter of fiscal 2014, operatingame, net income and EPS were impacted by a $2600%0.34 per fully diluted share,
franchise rights acquired impairment charge reltédetie Company’s Canada operations. In the fogutirter of fiscal 2013, operating income,
net income and EPS were impacted by a $1,166,.604.$&r fully diluted share, franchise rights acgdiimpairment charge related to the
Company’s Mexico and Hong Kong operations. See ddte further information on these impairment des.

As discussed in further detail in Note 18, the Camprecorded restructuring charges of $3,656 (d@r tax), $6,498 ($3,964 after
tax), $713 ($430 after tax) and $973 ($593 aftey tring the first, second, third and fourth qeestof fiscal 2014, respectively, in connection
with employee termination benefit costs associatitld its previously disclosed plan to restructusedrganization, reducing gross profit,
operating income, net income attributable to then@any and EPS all four quarters of fiscal 2014.

As discussed in further detail in Note 3, in thstfquarter of fiscal 2014, net income and EPS wapacted by a $10,540 gain ($6,396
after tax), or $0.11 per fully diluted share, regiagd in connection with the Brazil acquisition doean adjustment of our previously held
equity interest to fair value offset by a chargsoasated with the settlement of the royalty-fremagement of the Brazilian partnership.

In the second quarter of fiscal 2014, net inconmetBRS were impacted by a $2,350, or $0.04 per @illed share, net tax benefit
related to an intercompany loan write-off in cortrmtwith the closure of our
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China business partially offset by the recognitib@a valuation allowance related to tax benefitsféoeign losses that are not expected to be
realized.

In the second quarter of fiscal 2013, net incometBRS were impacted by a $21,685 ($13,336 aft¢r da$0.24 per fully diluted share,
early extinguishment of debt charge resulting ftbe write-off of fees associated with the Compamysil 2013 debt refinancing.

20. Recently Issued Accounting Pronouncemen

In November 2014, the Financial Accounting Standd@dard (the “FASB”) issued updated guidance omaeting for derivatives and
hedging. The guidance clarifies how current acdagrrinciples generally accepted in the Unitedet§GAAP) should be interpreted in
evaluating the economic characteristics and rigleshmst contract in a hybrid financial instrum#ndt is issued in the form of a share. This
guidance is effective for fiscal years beginningabecember 15, 2015, and interim periods witigodl years beginning after December 15,
2016 with early adoption, including adoption iniaterim period, permitted. The adoption of thisdgarice is not expected to have a material
effect on the consolidated financial position, tesaf operations or cash flows of the Company.

In August 2014, the FASB issued updated guidandbeiuisclosure of uncertainties about an entiygiity to continue as a going
concern. The update provides guidance about mareg&mesponsibility to evaluate whether thereuisstantial doubt about an entiyability
to continue as a going concern and to provideedl&iotnote disclosures. In doing so, the amendsrsmduld reduce diversity in the timing
content of footnote disclosures. This guidancdfective for the annual period ending after Decenitig 2016, and for annual periods and
interim periods thereafter, with early adoptionmpited. The Company is currently evaluating theaetgghat the adoption of this guidance will
have on the consolidated financial position, resoftoperations or cash flows of the Company.

In May 2014, the FASB issued updated guidance oowating for revenue from contracts with custom&te objective of this guidance
is to provide a single, comprehensive revenue mgitiog model, to remove existing industry specgiidance and to expand qualitative and
guantitative disclosures. The core principle oftile& standard is for revenue recognition to depéstsfer of control to the customer in an
amount that reflects consideration to which antgmtkpects to be entitled. This guidance is eftector fiscal years beginning after
December 15, 2016, and interim periods within tHes®ml years, with early adoption not permitteieTCompany is currently evaluating the
impact that the adoption of this guidance will havethe consolidated financial position, result®pérations or cash flows of the Company.

In April 2014, the FASB issued updated guidanceeporting discontinued operations and disclosufeksposals of components of an
entity. This guidance raises the threshold for asp transactions to qualify as discontinued oferatand focuses on disposal transactions th:
represent strategic shifts having a major effecbjperations and financial results, requiring addii disclosures and revising balance sheet
presentation. This guidance was effective for figears beginning after December 15, 2014, andimtperiods within those fiscal years an
not expected to have a material impact on the Cayipdinancial position, results of operations ash flows.
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SCHEDULE II—VALUATION AND QUALIFYING ACCOUNTS AND R ESERVES

FISCAL YEAR ENDED JANUARY 3, 201!
Allowance for doubtful accoun
Inventory and other reserv
Tax valuation allowanc

FISCAL YEAR ENDED DECEMBER 28, 201
Allowance for doubtful accoun
Inventory and other reserv
Tax valuation allowanc

FISCAL YEAR ENDED DECEMBER 29, 201
Allowance for doubtful accoun
Inventory and other reserv
Tax valuation allowanc

(1) Primarily represents the utilization of establisheserves, net of recoveries, where applice

(IN THOUSANDS)

Additions

Balance a

Charged tc Charged Balance a
Beginning

Costs and to Other End
of Period Expenses Accounts Deductions() of Period
$ 3,477 $ 9 $ 0 $ (289 $ 3,287
$ 5,85¢ $11,82: $ O $ (10,579 $ 7,107
$36,37: $ 3,18: $ 0 $ (4,91 $34,64(
$ 3,447 $ 59€ $ O $ (566 $ 3,477
$ 6,947 $ 9,58( $ 0 $ (10,667 $ 5,85¢
$31,01¢ $ 3,821 $2,42¢ $ (893 $36,37:
$ 5,31¢ $ (1,067 $ 26 $ (827 $ 3,447
$ 7,39 $ 10,49: $ 0 $ (10,94¢) $ 6,94
$25,78: $ 3,381 $2,322 $ (475) $31,01¢
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**3.1

**3.2

**3.3

**4.1

**10.1

**10.2

**10.3

t**10.4

1**10.5

1**10.6

t**10.7

**10.8

EXHIBIT INDEX

Description
Amended and Restated Articles of Incorporation @&igkit Watchers International, Inc. (filed as Exhiil to Amendment No.

1 to the Company’s Registration Statement on Foina® filed on January 6, 2012 (File No. 001-167@@d incorporated
herein by reference

Articles of Amendment to the Articles of Incorpacat, as Amended and Restated, of Weight Watchéesrational, Inc. to
Create a New Series of Preferred Stock Designa&edes B Junior Participating Preferred Stockpéet! as of November 1
2001 (filed as Exhibit 3.2 to Amendment No. 1 te @ompany’s Registration Statement on Form 8-Ailed on January 6,
2012 (File No. 00-16769), and incorporated herein by referen

Amended and Restated Bylaws of Weight Watchersnat®onal, Inc., as of November 14, 2013 (fileceabibit 3.1 to the
Company’s Current Report on Form 8-K, as filed avémber 18, 2013 (File No. 001-16769), and inccafamt herein by
reference)

Specimen of stock certificate representing WeigltaNers International, Inc.’s common stock, novzdue (filed as
Exhibit 4.1 to Amendment No. 1 to the Company’s Regtion Statement on Form 8-A, as filed on Jan®ar?2012 (File No.
001-16769), and incorporated herein by referen

License Agreement, dated as of September 29, @& een WW Foods, LLC and Weight Watchers Inteamat, Inc. (filed a
Exhibit 10.4 to the Company’s Registration StatehoenForm S-4, as filed on December 2, 1999 (Fide 383-92005), and
incorporated herein by referenc

LLC Agreement, dated as of September 29, 1999,dmiviH.J. Heinz Company and Weight Watchers Intenmalt Inc. (filed
as Exhibit 10.7 to the Company’s Registration $tetiet on Form S-4, as filed on December 2, 199 (Rd. 333-92005), and
incorporated herein by referenc

Operating Agreement, dated as of September 29,, 182®&een Weight Watchers International, Inc. an#l Heinz Company
(filed as Exhibit 10.8 to the Company’s Registratigtatement on Form S-4, as filed on December @9 {Bile No. 333-
92005), and incorporated herein by referen

1999 Stock Purchase and Option Plan of Weight Véatchnternational, Inc. and Subsidiaries (filedeakibit 10.19 to the
Company’s Annual Report on Form 10-K for the fispaar ended April 29, 2000, as filed on July 28)@QFile No. 000-
03389), and incorporated herein by referen

Weight Watchers International, Inc. 2004 Stock hine Plan (filed as Appendix A of the Company’sfiDitive Proxy
Statement on Schedule 14A filed on April 8, 200de(No. 00:-16769), and incorporated herein by referen

Amendment to Weight Watchers International, Ind£2&tock Incentive Plan (filed as Exhibit 10.5te Company’s Quarterly
Report on Form 10-Q for the fiscal quarter enddg 2u2005, as filed on August 11, 2005 (File N61€16769), and
incorporated herein by referenc

Weight Watchers International, Inc. 2008 Stock hne Plan (filed as Appendix A of the Company’sfiD&ive Proxy
Statement on Schedule 14A filed on March 31, 260i& (No. 00:-16769), and incorporated herein by referen

Corporate Agreement, dated as of November 5, 20€tlyeen Weight Watchers International, Inc. andArtixembourg S.A.
(filed as Exhibit 10.36 to Amendment No. 2 to thengpany’s Registration Statement on Form S-1, ad fin November 9,
2001 (File No. 33-69362), and incorporated herein by referen



Table of Contents

Exhibit
Number

**10.9

**10.10

1**10.11

1**10.12

**10.13

1**10.14

1**10.15

1**10.16

t**10.17

1**10.18

1**10.19

Description

Amendment, dated as of July 1, 2005, to the Cotpdkgreement, dated as of November 5, 2001, bybahdeen Weight
Watchers International, Inc. and Artal Luxembour§.Sfiled as Exhibit 10.4 to the Company’s QuastdReport on Form 10-
Q for the fiscal quarter ended July 2, 2005, &sifibn August 11, 2005 (File No. 001-16769), andiiporated herein by
reference)

Registration Rights Agreement, dated as of Septe2®el999, among Weight Watchers International,,|H.J. Heinz
Company and Artal Luxembourg S.A. (filed as Exhitit38 to Amendment No. 1 to the Company’s RedistmeStatement
on Form 1, as filed on October 29, 2001 (File No. -69362), and incorporated herein by referen

Form of Amended and Restated Continuity Agreemteettyeen Weight Watchers International, Inc. antagekey
executives (Chief Executive Officer, Chief Financficer and General Counsel) (filed as Exhibit1L& the Company’s
Quarterly Report on Form 10-Q for the fiscal quaeteded July 2, 2011, as filed on August 11, 2@l (No. 001-16769),
and incorporated herein by referenc

Form of Amended and Restated Continuity Agreemteettyeen Weight Watchers International, Inc. antagekey
executives (certain executive officers) (filed ashibit 10.2 to the Company’s Quarterly Report omrd.0-Q for the fiscal
quarter ended July 2, 2011, as filed on Augus®01,1 (File No. 00-16769), and incorporated herein by referen

Principal Stockholders Agreement among Weight Watgtnternational, Inc., WeightWatchers.com, Indd Artal
Luxembourg S.A. dated as of June 13, 2005 (fileBxsbit 10.3 to the Company’s Quarterly Reportramm 10-Q for the
fiscal quarter ended July 2, 2005, as filed on Atidu, 2005 (File No. 0-16769), and incorporated herein by referen

Form of Term Sheet for Employee Stock Awards andnFof Terms and Conditions for Employee Stock Aveaffiled as
Exhibit 10.34 to the Company’s Annual Report onrdi0-K for the fiscal year ended December 31, 2@85ijled on
February 27, 2006 (File No. 0-16769), and incorporated herein by referen

Form of Term Sheet for Employee Restricted Stock Bwards and Form of Terms and Conditions for Eoyele Restricted
Stock Unit Awards (filed as Exhibit 10.35 to ther@many’s Annual Report on Form 10-K for the fiscahy ended
December 31, 2005, as filed on February 27, 2006 fo. 00-16769), and incorporated herein by referen

Form of Amended and Restated Directors RestrictedkSAgreement for Weight Watchers Internationat. Inon-employee
director restricted stock (filed as Exhibit 10.1the Company’s Quarterly Report on Form 10-Q ferfiecal quarter ended
June 28, 2014, as filed on August 7, 2014 (File 00d-16769), and incorporated herein by referen

Form of Term Sheet for Employee Performance Stqo#o@ Awards and Form of Terms and Conditions forpioyee
Performance Stock Option Awards (for certain exigeubfficers party to continuity agreements) (filesl Exhibit 10.35 to the
Company’s Annual Report on Form 10-K for the fispaar ended December 28, 2013, as filed on Feb@&r2014 (File No.
001-16769), and incorporated herein by referen

Form of Term Sheet for Employee Performance Stao#o@ Awards and Form of Terms and Conditions forpioyee
Performance Stock Option Awards (filed as Exhildit3b to the Company’s Annual Report on Form 10-Kifie fiscal year
ended December 28, 2013, as filed on February@B} #File No. 00-16769), and incorporated herein by referen

Weight Watchers International, Inc. 2014 Stock hine Plan (filed as Exhibit 10.1 to the Compan@urrent Report on Fol
8-K, as filed on May 12, 2014 (File No. (-16769), and incorporated herein by referen
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1**10.21

1**10.22

**10.23

**10.24

**10.25

1**10.26

t**10.27

1**10.28

**10.29

**10.30

Description
Summary of Non-Employee Director Compensation dfée Exhibit 10 to the Company’s Current ReporForm 8-K, as
filed on July 18, 2006 (File No. 0-16769), and incorporated herein by referen

Statement of Amendments to the 1999 Stock Purciradg®©nption Plan (filed as Exhibit 99.3 to the Compa Current Report
on Form K, as filed on December 15, 2006 (FNo. 00:-16769),and incorporated herein by referenc

Statement of Amendments to the Weight Watchergnat®nal, Inc. 2004 Stock Incentive Plan (filedeaghibit 99.4 to the
Company’s Current Report on Form 8-K, as filed @t&@mber 15, 2006 (File No. 001-16769), and incaieal herein by
reference)

Amendment to Agreements, dated as of October 12,200and between Weight Watchers International,, WW Foods,
LLC and H.J. Heinz Company (filed as Exhibit 1mXhe Company’s Quarterly Report on Form 10-Q ffierfiscal quarter
ended October 3, 2009, as filed on November 129 ZBDe No. 00-16769), and incorporated herein by referen

Amendment to Operating Agreement, dated Augus0@92by and between Weight Watchers Internatidnal,and H.J.
Heinz Company (filed as Exhibit 10.2 to the Compar@Quarterly Report on Form 1Q-for the fiscal quarter ended Octobe
2009, as filed on November 12, 2009 (File No.-16769), and incorporated herein by referen

Stock Purchase Agreement, dated as of Februarg0l4, by and between Weight Watchers Internatidnal,and Artal
Holdings Sp. z 0.0., Succursale de Luxembourgdfds Exhibit 10.1 to the Company’s Current ReparForm 8-K, as filed
on February 16, 2012 (File No. (-16769), and incorporated herein by referen

Second Amended and Restated Weight Watchers Exeditofit Sharing Plan, August 1, 2012 (filed a$iii 10.1 to the
Company'’s Quarterly Report on Form 10-Q for thedlsjuarter ended September 29, 2012, as filedaweiber 8, 2012
(File No. 00:-16769), and incorporated herein by referen

Offer Letter, dated as of July 2, 2012, by and leetw\Weight Watchers International, Inc. and Nice&taHotchkin (filed as
Exhibit 10.31 to the Company’s Annual Report onrRdi0-K for the fiscal year ended December 29, 2@%djled on
February 27, 2013 (File No. 0-16769), and incorporated herein by referen

Offer Letter, dated as of December 6, 2012, bylmtdieen Weight Watchers International, Inc. andea@hambers (filed as
Exhibit 10.34 to the Company’s Annual Report onrRdi0-K for the fiscal year ended December 29, 2@%djled on
February 27, 2013 (File No. 0-16769), and incorporated herein by referen

Credit Agreement, dated as of April 2, 2013, am@fgjght Watchers International, Inc., as the bormwee lenders party
thereto, JPMorgan Chase Bank, N.A., as the admatiig® agent and an issuing bank, and The BankooBNscotia, as the
revolving agent, a swingline lender and an issiagk (filed as Exhibit 10.1 to the Company’s Qudyt&eport on Form 10-
Q for the fiscal quarter ended March 30, 2013jlad bn May 9, 2013 (File No. 001-16769), and irmoated herein by
reference)

Amendment Agreement, dated as of September 26, 26lading to the Credit Agreement, dated as ofil&r2013, among
Weight Watchers International, Inc., as the Bormulee Lenders party thereto, JPMorgan Chase Bdui, as the
Administrative Agent and an Issuing Bank, and TlaalBof Nova Scotia, as the Revolving Agent, a Siimeglender and an
Issuing Bank (filed as Exhibit 10.1 to the Compan@uarterly Report on Form 10-Q for the fiscal ¢geraended

September 27, 2014, as filed on November 5, 20ild K®. 00-16769), and incorporated herein by referen
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1**10.33

1**10.34

1*10.3¢

1*10.3¢
*21.1
*23.1
*31.1
*31.2
*32.1

*Exhibit 101

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

* Filed herewith
**  Previously filed.

Description

Severance Amendment, dated as of July 30, 2018n8yetween Weight Watchers International, Inc. Jardes
Chambers (filed as Exhibit 10.2 to the Company’sré€ut Report on Form 8-K, as filed on August 1, 2Qfile No.
001-16769), and incorporated herein by referen

Letter Agreement, dated as of May 8, 2013, by astd/ben Weight Watchers International, Inc. and blias Hotchkir
(filed as Exhibit 10.2 to the Company’s QuarterlgpRrt on Form 10-Q for the fiscal quarter endece 2y 2013, as
filed on August 8, 2013 (File No. 0-16769), and incorporated herein by referen

Letter Agreement, dated as of May 8, 2013, by astd/ben Weight Watchers International, Inc. and $a@teambers
(filed as Exhibit 10.3 to the Company’s QuarterklgpRrt on Form 10-Q for the fiscal quarter endece 2y 2013, as
filed on August 8, 2013 (File No. 0-16769), and incorporated herein by referen

Offer Letter, dated as of September 30, 2013, llytmtween Weight Watchers International, Inc. aeshya Lysyj
(filed as Exhibit 10.1 to the Company’s QuarterkgpRrt on Form 10-Q for the fiscal quarter endeddi&9, 2014, as
filed on May 8, 2014 (File No. 0-16769), and incorporated herein by referen

Statement of Principal Terms and Conditions of Expplent, dated June 5, 2013, by and between WeigtithWers
(UK) Limited and Jeanine Lemmer

Offer Letter, dated as of July 4, 2013, by and leetwWeight Watchers (UK) Ltd and Jeanine Lemm
Subsidiaries of Weight Watchers International,

Consent of Independent Registered Public Accourfing.

Rule 13i-14(a) Certification by James Chambers, Chief Exteefficer.

Rule 13i-14(a) Certification by Nicholas P. Hotchkin, Chighancial Officer.

Certification of Chief Executive Officer and Chiginancial Officer pursuant to 18 U.S.C. Section@,3% adopted
pursuant to Section 906 of the Sarbi-Oxley Act of 2002

XBRL Instance Documer

XBRL Taxonomy Extension Schen

XBRL Taxonomy Extension Calculation Linkba
XBRL Taxonomy Extension Definition Linkba:
XBRL Taxonomy Extension Label Linkba

XBRL Taxonomy Extension Presentation Linkb.

T Represents a management arrangement or compengketior
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Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, theredatyp authorized.

WEIGHT WATCHERS INTERNATIONAL, INC.

Date: March 4, 2015 By: /s/ JAMES C HAMBERS
James Chambers
President, Chief Executive Officer and Director
(Principal Executive Officer)
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Pursuant to the requirements of the Securities &xgl Act of 1934, this report has been signed bbélpthe following persons on behalf
of the registrant and in the capacities and ord#tes indicated.

Date: March 4, 2015 By: /s/ JAMES C HAMBERS
James Chambers
President, Chief Executive Officer and Director
(Principal Executive Officer)

Date: March 4, 2015 By: /s/ NICHOLAS P. HOTCHKIN
Nicholas P. Hotchkin
Chief Financial Officer
(Principal Financial and Accounting Officer)

Date: March 4, 2015 By: /'s/ RAYMOND D EBBANE

Raymond Debbane
Director

Date: March 4, 2015 By: /s/ STEVENM. A LTSCHULER
Steven M. Altschuler
Director

Date: March 4, 2015 By: /'s/ PHILIPPEJ. AMOUYAL

Philippe J. Amouyal
Director

Date: March 4, 2015 By: /'s/ CYNTHIA E LKINS

Cynthia Elkins
Director

Date: March 4, 2015 By: /'s/ M ARSHA J OHNSONE VANS
Marsha Johnson Evans
Director

Date: March 4, 2015 By: /sl JoNASM. F AJGENBAUM

Jonas M. Fajgenbaum
Director

Date: March 4, 2015 By: /'s/ SACHAL AINoviC

Sacha Lainovic
Director

Date: March 4, 2015 By: /'s/ CHRISTOPHER]. SOBECKI

Christopher J. Sobecki
Director




Exhibit 10.35

STATEMENT OF TERMS AND CONDITIONS OF EMPLOYMENT IN ACCORDANCE WITH
SECTION 1 EMPLOYMENT RIGHTS ACT 1996

This Statement is confidential and may not be abpieshown and the contents may not be communitatpdrsons other than the Employee’s
professional advisers or Trade Union.

Employee JEANINE LEMMENS

(“you’)

Employee Addres

Employer Weight Watchers (UK) Limited a company incorporaite@&ngland and Wales whose registered office is at
(“the compan”) Millennium House, Ludlow Road, Maidenhead, Berkst8t.6 2SL
Job title SENIOR VICE PRESIDENT UK

Start date 3RDJUNE 2012

Date of contlnuous 17th July 2006

employmen

Gross salar £206,000 PER ANNUN

Bonus 45% of base salal

Car band/Allowanci £12,600 per annur

The Company offers employment on the terms anditiond set out in this Statement and in the assegiStatement of Principal terms and
conditions (“Terms and Conditions”).

The Employee understands the Terms and Conditiothsiecepts the offer.

Signed for Company: /s/ Sara Har-Holton Signed Employee: /s/ Jeanine Lemm
Date: 5/6/1: Date: 5/6/201:



3.1
3.2

3.3

4.2
4.3

STATEMENT OF PRINCIPAL TERMS AND CONDITIONS OF EMPL OYMENT

COMMENCEMENT AND CONTINUITY OF EMPLOYMENT

Your employment under this agreement and yonticuous service will begin on the date(s) showrhe front page of these Terms and
Conditions. Your previous employment with Weight téfers counts as part of your period of continuemgloyment with the Company
which began on 1t July 2006

JOB TITLE

You are employed in the capacity mentionecherftont page of these Terms and Conditions. Youmal duties are as set out in your
job description and the Company reserves the tmtary the job description from time to time is ifeasonable discretion. You may &
be required to perform such additional duties a@bmpany may from time to time reasonably reqdihe Company also reserves the
right in its reasonable discretion to change tleaaf your activities and responsibility and othieeato change your working practic

HOURS OF WORK
You are required to work the hours necessary tfoparthe duties of your rol

You agree this may involve you working morentd8 hours per week, and that the maximum weeklking time as set out in the
Working Time regulations shall not apply in relatitm your employment. This arrangement shall appdgfinitely, subject to you
withdrawing your agreement on providing the Compaitir 3 month’ written notice.

You are entitled to an unpaid lunch break of f-five minutes each day which will be taken at suptetas the Company may requi

LOCATION

Your normal place of work is shown on the frpage of these Terms and Conditions and may incdudk other places of business of the
Company as the Company may from time to time reasigrdirect.

The Company reserves the right to change your mhemrk, in line with the needs of the busine

You may also be required to travel within the UKlabroad in the performance of your dut

REMUNERATION

Your gross annual salary is as shown on the fragepf these Terms and Conditions and shall be ei@émaccrue from day to day. Y:
salary will be paid monthly by BACS to your nomiedtaccount on the 24th day of every month. If tfid 2lay shall fall on a Saturday
Sunday payment will be made on the preceding Fri



5.2

5.3

5.4

55

5.6

7.2
7.3
7.4

Your basic salary will be reviewed annuallyefiéis no contractual entitlement to any increageur basic salary but you will be
notified in writing of any change to your sala

The Company operates a bonus scheme and yeligibde to receive a bonus as a percentage af lyasic salary as shown on the front
page of these Terms and Conditions to be paid énpayyment during the ye:

Any bonus is awarded at the sole discretiat®iCompany which reserves the right to end or antiee scheme, in line with the needs of
the business at any time and is only payable td@maps who join the business befor& Dctober in any year to which the bonus sch

may apply.

Only staff who are employed by the Companyhendate at which the bonus is payable and in résff@chom notice of termination has
not been served will be eligible to receive theluspayment subject also to clause 5.4. ak

You authorise the Company to deduct from anyureeration due to you, any overpayment of salaqgerses or other payments made to
you by mistake or through any misrepresentatioanyroutstanding advances, loans, debts or othes athith you owe to the Compa

or any recoupment of training costs or any cosepfiring any damage to or loss of property of, famgs or charges imposed upon or
other loss sustained by the Company or any thirty peaused by your breach of contract or breagh@Company’s rules or as a result
of your negligence or dishonesty. You also agremdkie payment to the Company of any sums due fraurty the Company upon
demand by the Company at any tir

SMOKING

No smoking will be allowed at any of the Company'emises unless a specifically designated areadms made available for this
purpose. Failure to comply with this condition nimeyregarded as gross misconduct and the Compagryesshe right to terminate your
employment in such case without notice or paymetiei.

HOLIDAYS

Your annual paid holiday entitlement is 30 dagsannum due to the completion by you of 5 caom$ez and continuous years’
employment with the Compan

Holidays will be taken in each holiday year as ylmg manager shall agree having regard to thesheeéthe Company Busines
The holiday year runs between 1 January and 31rbleee

Not more than two consecutive we’ holiday may be taken at any one time or in ang pariod of three months unless previously
authorised by your line manag



7.5

7.6
7.7

7.8

8.2

8.3

8.4

8.5

Entitlement for people entering and leaving@oenpany’s service are calculated at the rate@f days per full month worked or 2.33
days per month for those with 5 or more years oomotis and consecutive employme

All holiday entitlement must be taken during théiday year as no holiday can be taken forward &ortbxt year

On leaving the employment of the Company amesgary payments for unused holiday or the claw baexcess holidays will be
deducted in the final payment due to you. For ting@pses of calculating such payment in lieu, ohquayment, a dag’paid holiday sha
be taken to be your annual basic gross salary elivixy 260

The following Statutory and Bank Holidays will baig in addition to your contractual holiday entitient:

New Years Day—Good Friday—Easter Monday—May Day—#8pBank Holiday—Summer Bank Holiday—
Christmas Day—Boxing Day.

SICKNESS

In the event of absence on account of sicknessjunyi you (or someone on your behalf) must infgrmor immediate Manager of the
reason for your absence as soon as possible atayhen which the sickness or injury first occurd &eep in contact with the Company
on a regular basis until you return to work. Eatitent to sick pay may be affected by late notiical

In respect of an absence on account of sickneisguny lasting seven or fewer calendar days youraterequired to produce a certificate
from your doctor (a Statement of Fitness For Warkless requested by the Company, but must comghiet€ompany’s self certification
form on return to work from such absen

In respect of an absence lasting more than sevendar days you must on the eighth calendar dapsénce provide the Company with
a Statement of Fitness For Work signed by a datading the reason for the absence and thereatfieide further Statements each week
to cover any subsequent period of absence. The @wymeserves the right to ask you at any stagéssrece to produce a Medical
Certificate and/or to undergo a medical examinal

You will be paid your normal basic remuneratiorsgl¢he amount of any statutory sick pay or soealisty benefits to which you may
entitled) for up to 10 days certificated or underéited absence at the discretion of your Managéotal in any rolling period of 12
months. Entitlement to payment is subject to ngaifion of absence and production of Statementstoé$s For Work in accordance with
paragraphs 8.1 to 8.3 and compliance with all énms of the Sickness Absence Poli

The Company operates a Statutory Sick Pay Schethganare required to co-operate in the maintenahoecessary records. For the
purposes of calculating your entitlement to statusick pay “qualifying daysare those on which you are normally required tokwany
payments made to you by the Company under the Coyrgiek pay scheme include any payments which neague under the Statutory
Sick Pay Schem:



9. HEAD OFFICE SECURITY

Head Office is a secure area which requires usesgfipe-card. Any person making their swipe-camilable to third parties or in any
other way breaching or compromising the securitthefbuilding will be regarded as having commitgedss misconduct and the
Company reserves the right to terminate their egmpént without notice or payment in lieu. Should yose or mislay your swipeard its
loss must be reported to Reception immediately.

10. PENSION SCHEME AND PRIVATE MEDICAL INSURANCE SCHEME

10.1 The Company operates a contracted in contiipytension scheme (the “Pension Scheme”), whidpén to all employees and which
you are eligible to join

10.2 The Company operates a Private Medical CoseerBe (Private Medical Insurance Scheme”) forrapleyees, which you are eligible to
join.

10.3 The terms and conditions of the Pension SclarméMedical Insurance Scheme are available fraiR Department. Both schemes are
non contractual and the Company reserves the togletminate its participation in any of the scheroesubstitute another scheme, or
alter the benefits available under any schemestteme provider (e.g. an insurance company) refieseany reason (whether under its
own interpretation of the terms of the relevanuiasice policy or otherwise) to provide the relevaarefit(s) under the applicable
scheme, the Company shall not be liable to provdidepmpensate for the loss of, such benefi

10.4 Any actual or prospective loss of entitlenterjirivate medical insurance benefit shall nottiariprevent the Company from exercising
its right to terminate your employment under th€sems and Conditions in accordance with paragrap{‘Notice Perio”) below.

11. CAR BENEFIT OR ALLOWANCE

11.1 You will be entitled to receive a company eaallowance subject to the provisions of the Comyp@ar Scheme as published from time
to time. If you are eligible for a company car, yoay be allocated with an appropriate vehicle wischiready on lease to the business

and is currently availabl
11.2 Your current Car Benefit Allowance is shown on ftumt page of these Terms and Conditic

11.3 The Company reserves the right to amend the tentheatitiements under the Company Car Scheme, firomto time as required by t
needs of the business or legislation, includingrimitlimited to, car lease and car allowance anmgunileage amounts and general terms
and conditions of the Schen



12. NOTICE PERIOD
12.1 You are entitled to terminate your employment byirgd 6 months written notict
12.2 You are entitled to receive 6 months written nofrcen the Compan

12.3 The Company may at any time terminate yourleynpent with immediate effect, without notice opayment in lieu of notice, if you are
guilty of gross misconduct. Examples of conductalithe Company may consider gross misconduct céoumg in the Company’s
disciplinary procedure, which does not form paryofir contract of employmer

12.4 Upon termination of your employment, you moshediately return to the Company any documentgs keomputer, or any other item in
your possession belonging to or relating to thernass of the Compan

12.5 The Company reserves the right (in its absaligcretion) to make you a Compensation Paymendgfined below) in lieu of all or any
part of any notice of termination of employment @it or you are required to give. “CompensatiogrRant” shall mean an amount
equal to your daily basic salary, car cash allowapension and private healthcare only (less agimed deductions for tax and NI
contributions) multiplied by the number of days natrked of your notice entitlemer

12.6 The Compensation Payment shall not take accoutieofalue of any other benefits, bonus, or anraesté entitlement, which would he
accrued, had you remained employed during the egtciod. You will have no entitlement to receile Compensation Payment unless
and until the Company notifies you in writing of decision to make the payme

12.7 The Company reserves the right to require youmattend at work and/or not to undertake all or afyour duties of employment duri
any period of notice (whether given by you or ther@any), provided always that the Company shaltiooa to pay your salary and
contractual benefits whilst you remain employedt® Company. If the Company exercises this righirytuties of confidentiality and
loyalty to the Company and all of the terms of yemrployment shall remain in force during such pkrgave that you will not be
required to work

13. DISCIPLINARY & GRIEVANCE PROCEDURE

13.1 Details of the Company’s disciplinary and gaiece rules and procedures from time to time ind@re detailed as part of the Company’s
Employment Policies. These procedures do not farhqf your contract of employment but will genérdde applied to you. If you wish
to appeal against a disciplinary decision you nyahain accordance with the disciplinary procedufgou wish to raise a grievance,
please do so in accordance with the grievance guvee

13.2 The Company may suspend you from work pendinyginvestigation into your conduct as the Compimks fit. The Company shall
continue to pay your salary and benefits during jgenyod of such a suspensic

6



14. WHOLE TIME AND ATTENTION

14.1 You must devote the whole of your time, attenaind abilities during your hours of work to yaluties for the Company. You may not,
under any circumstance, whether directly or indiyeaindertake any other duties during your hodr&ark under this employmer

14.2 You may not, without prior written consentleé Company (which will not be unreasonably witldheutside your hours of work with
the Company, work for, advise or in any other wasist whether directly or indirectly any businesgmployment which is similar to or
in any way connected with the business of the Camwypa which could or might reasonably be consideeceidnpair your ability to act at
all times in the best interests of the Comp:

15. CONFIDENTIALITY

15.1 During the course of your employment you mayehaccess to, gain knowledge of or be entrustéddimfiormation of a confidential
nature. This may include but is not limited to fie&l information, commercial information, techrigaformation, sales and marketing
information, trade secrets and policy researchgqamme materials and development of new programiuiese plans, staffing of the
Company, information relating to customers, clientembers, suppliers, manufacturers and the tenchg@nditions upon which they do
business

15.2 You will not at any time during or after thaedeof your employment with the Company or any AssecCompany unless expressly
authorised by the Company in writing or as a nesmggsart of the performance of your duties disclmsany person firm or Company a
confidential information relating to the Companyitsrbusiness or its activities or activities ofanf its clients, customers, members,
agents or supplier

15.3 If any such disclosure or misuse of informationwsaduring the course of your employment the Comprili treat such conduct as gr¢
misconduct and reserves the right to terminate goysloyment without notice or payment in li

15.4 For the purposes of this clause 15, “Asso@ampany” means any company which for the timed&ra parent undertaking (as defined
by the Companies Act 2006) of the Company or amgisliary undertaking (as defined by the Companiets2@06) of any such parent
undertaking or of the Compar

16. COMPANY & INTELLECTUAL PROPERTY

16.1 You acknowledge that all documents and othmperty provided to you by the Company and all Canypprogramme materials and
manuals and the copyright and other intellectuaperty rights therein, shall be and remain atimés the property of the Compail

16.2 You acknowledge and agree that all documesrtted by you for the purposes of or in connectiih your employment with the
Company constitute the property of the Comp:



16.3 You willimmediately return or deliver to t@®mpany, all Company documents (whether or nottedelay you) upon termination of your
employment or at any other time upon request byCihmpany, together with all copies thereof whictyrha in your possessio

16.4 Upon termination of your employment, you wéturn promptly all other Company property providedou for the purposes of
performing your duties, including without limitatipscales, credit card machines, stock, produatsablications. The Company reser
the right to delay or withhold all or part of ydiimal remuneration payment until such time as aliM@any property has been returned
in reasonable conditiol

17. IT, EMAIL AND INTERNET USAGE

17.1 The Company policy on IT, email and interre are detailed in the Company’s IT Acceptable ©$2@jicy. You agree to comply with
this policy.

18. POST TERMINATION RESTRICTIONS

18.1 In order to protect the legitimate businessrasts of the Company, you hereby covenant thatwth not for a period of twelve weeks
immediately following the termination of your emptoent either on your own account or in conjunctiath or on behalf of any other
person, company, business entity or other orgdaisathatsoever directly or indirectl

(8 induce, solicit, deal with, entice or procuaay person who is an employee of the Company witbnavyou had personal contact or
dealings or who reported to you or who had matenatact with the Company’s customers or suppli@teave such employment
for the purpose of any business that competes\Wélght Watchers Business;

(b) induce, solicit, deal with or endeavour to eataway from the Company the business or custamyptustomer who was a
customer in the 2 months prior to such terminasiod with whom you had contact or about whom yowabecaware or informed
the course of your employment (a “Restricted Custjwith a view to providing goods or serviceshat Restricted Customer in
competition with Weight Watchers Business

(c) Dbeinvolved or engaged in any activity with d@gstricted Customer in the course of any busioessern or any business concern
which competes (or intends to compete ) with Welylatchers Business;

(d) at any time after the termination of your employmespresent yourself as connected with the Comjraapny capacity

18.2 “Weight Watchers’ Business” means the businésise Company operating within the UK in the waifpss and weight management
industry in or with which you have been involvedconcerned at any time during the period of twehanths prior to the termination of
your employment



18.3 Where no duties are assigned to you duringoanpd of notice the period of twelve weeks fag flurpose of the restrictions contained in
this clause runs from the last date on which youdex out any duties assigned to you by the Comg

18.4 You acknowledge that the provisions of thigisk 17 are fair, reasonable and necessary taptiogegoodwill and interests of the
Company and that in the event that you breach thesésions the Company would be entitled to seskages and/or injunctive relit

18.5 If the any of the restrictions contained iis tlause 18 exceeds what is reasonable for thegiion of the goodwill and interests of the
Company but would be valid if part of the wordingne deleted then such restriction shall apply witbh deletions as may be necessary
to make it enforceabls

19. DATA PROTECTION

19.1 In order to keep and maintain accurate recaldsing to your employment, it will be necessémythe Company to record, keep and
process personal data including sensitive pergtatal relating to you. By accepting these termscamdlitions of employment, you
undertake and agree to the recording, processsag disclosure, storage and transfer overseasidiing to countries outside the
European Economic Area) by the Company of perstaia relating to you. For the purposes of the Patdection Act 1998, the
Company has nominated the Director of IS as iteasgntative

20. COLLECTIVE AGREEMENT

There is no collective agreement that directly @fe/our employment.

21 EMPLOYMENT POLICIES AND RELATED DOCUMENTS

21.1 These Terms and Conditions of employment feisead in conjunction with the Company Employnieolicies which are available to
you on the Company intranet, Link Online. If anytleé Terms and Conditions in this agreement canflith the Employment Policies,
any offer letter, the terms and conditions of #mseement will prevai

21.2 Any references to policies or other documantkis agreement include the current version ehguolicy or document and any updated o
amended or successor version (whether such suceessmn has the same or different tit

22. GENERAL

22.1 The Company reserves the right to vary thesm3 and Conditions of employment. Any such chamgikde notified to you in writing
giving one mont’s notice of such variation. These Terms and Cantlitreplace all your previous terms and conditi

22.2 The Company has a number of policies and proes and company rules that are set out in thed@mp Handbook. These policies and
procedures set out the Company’s standards andtexjoas of its employees and you are requiredrailfarise yourself with them and
follow them at all times. Such policies and progediare non-contractual and may be amended, reptaceithdrawn at any time,
without compensatior



Exhibit 10.36

PRIVATE AND CONFIDENTIAL

Jeanine Lemmens
BY EMAIL

Thursday 41 July 201.
Dear Jeanine,

Following your recent discussions, | am pleasecbiafirm our offer to you of the position of SenMice President UK reporting to Jim
Chambers.

This letter, along with the enclosed contract, aamg the terms of your offer of employment with \¢ei Watchers (UK) Ltd which replaces
any existing contract with Weight Watchers. Thesesammarised below:

Job title SENIOR VICE PRESIDENT Uk
Start date 3 RDJUNE 201z

Date of continuous employme TBC

Gross Base Salal £206,000 PER ANNUN

Bonus 45% of base salary

Company element: guaranteed at 100% for 2013
Benelux performanc

Long Term Incentives (LTl 65% of base sala

Car band/Allowanci £12,600 per annur

UK Pension Schem 9% Employer contribution; minimum 2% Employee cdnition
Private Healthcar Family cover

Life Cover 3 x Gross Base Sala



Location: As this role is based in the Maidenhead office, wilineed to relocate to within a reasonable cortahle distance from
Maidenhead.

To assist you with your relocation to the UK, yaa antitled to the following relocation support:

One off relocation benefits:

Home and School searctWeight Watchers will pay for you to have the supmdra Relocation company to help you to review
schooling and accommodation optio

Removal of your household goodWeight Watchers will pay for the reasonable costdtie removal of your household goods f
The Netherlands to the UK in one 20 cubic feet aimatr subject to the review of two quotations friowo relocation providers

Compensation for loss of value on the sale of yaars: Weight Watchers will pay you up to £2500 per cardspect of any loss
that you incur when selling your cars in the Netdmels before you move to the U

Home in NL—If you decide to rent out your home in the Netheds and are unable to find a tenant, Weightwasohiéryou
€1300 per month for the first three months followiyaur permanent relocation to the UK (Septembetoker and November) to
cover this expens

Travel to the UK:Weight Watchers will pay or reimburse you in respdairfares for yourself and your family from The
Netherlands to the UK. If you choose to drive, Witigatchers will reimburse you the costs of theyfem Eurostar and reasonal
toll and mileage expenses in line with our expemsdisy.

Temporary AccommodatiorWeight Watchers will provide you and your familytiveccommodation on your arrival in the UK for
a period of up to 4 weeks whilst you source permaimecommodation. Further details will be discuss#él you separately

Ongoing Relocation Benefits

Housing Allowance:To enable you and your family to find suitable anoeodation within the local area, you will be elilgitio
receive a housing allowance£66,000 net per annum. This will be paid monthlyhwibur salary

Tax Advice:lt is your responsibility to ensure that you compiyh the UK and Netherlands tax requirements arslige that your
tax returns are properly submitted within the ralevdeadlines

You are eligible to receive tax advice and prepamnagervices at Weight Watchers’ expense, fromadwisers nominated by Weight
Watchers from time to time, (and subject to sunhricial and/or other conditions as Weight Watchesg from time to time
impose) in respect of any UK or Netherlands taxmet relating to remuneration from your employmamity. For the avoidance of
doubt, Weight Watchers will not pay for additionak planning advice, for example in relation togoeral investments, sale of
property or inheritance



Any penalties or interest charges incurred becgasedail to provide information or documentatiomuested by the nominated tax
adviser promptly will be your responsibility. WeigiWatchers will not reimburse you in respect of angh costs and Weight
Watchers reserves the right to recover all or phainy such amounts from you.

Education: Weight Watchers will pay or reimburse you, agamseipt or invoice, in respect of schooling feeanygaughters for
the length of your assignme!

The exact value of this benefit will be agreed wittu once you have specific details of your preférschool.

Weight Watchers will also cover the costs of larggutuition for your daughters in both Dutch and li&hgto ensure that their level
of fluency is maintained throughout your assignmehts will be paid up to £2000 per child.

Weight Watchers will not cover the cost of any otbetra curricular activities or uniforms.

Home Leave TravelWeight Watchers will provide for the cost of foups per year for you and your family between UKlan
Netherlands in accordance with the UK Travel & Enges policy at that time. Weightwatchers will reimde you the costs «
economy return flights or the ferry or Eurostar asalsonable toll and mileage expenses in line atthexpenses polic!

Weight Watchers reserves the right at its absaligeretion to impose limits on the amounts that fb@yeimbursed to you in
respect of home leave travel. You will be giveteast one month’s written notice of any such liraitany change to such limit
imposed. The costs are not exchangeable for cash.

Weight Watchers will cover such income tax and dl@l Insurance or equivalent as may arise on émasitincluded in the relocation support
section above. This is conditional on you takinghsteasonable steps as may be possible to mintheseharges that may arise.

Should your employment end while you are baseténuK the following terms would apply:

Reimbursement on Voluntary Terminatiorlf your employment ends by reason of Voluntary Tieation within 24 months of yo
start date you must reimburse Weight Watchersspeet of a proportion of your Relocation Costs. @hmwunt to be reimbursed
will be reduced by any tax or social security cimitions paid or due in respect of such Relocafiosts that you are unable to
recover. For the avoidance of doubt, Weight Watsleay recover all or part of any such sum paidoto ip respect of the
relocation terms set out abo

Repatriation expensesWeight Watchers will reimburse you in respect qgfatiation expenses, provided always that your
employment has not ended by reason of voluntaryitetion. Repatriation expenses will include oneriavel expenses between
the UK and The Netherlands for you and your faraityl the removal of your household goc



Please find enclosed 2 copies of this letter and gontract. Please sign, date and return one ebpgich. On your first day, you will need to
provide your birth certificate, marriage certifiedtf applicable) or passport and your driving fice. These will be copied and returned to you.

Should you have any queries at all with any aspgthtis offer, please do not hesitate to contact me
Yours sincerely
/sl Sara Harper-Holton

Sara Harper-Holton
HR Director

Signed:_/s/ JJC Lemmen¥esterink Dated752013




EXHIBIT 21.1

List of Subsidiaries of Weight Watchers Internasibrinc.
BLTC Pty Limited, incorporated in Australia
Fortuity Pty Ltd, incorporated in Australia
Gutbusters Pty Ltd., incorporated in Australia
LLTC Pty Limited, incorporated in Australia
Millhill Enterprises Pty Ltd, incorporated in Auatia
Weight Watchers Asia Pacific Finance Limited Parsh@ II, incorporated in Australia
Weight Watchers Australia Holdings Pty Ltd., incorated in Australia
Weight Watchers International Pty. Ltd, incorpodhite Australia
Weight Watchers Services Pty Ltd, incorporated irsthalia
Weight Watchers Belgium N.V., incorporated in Balgi
Weight Watchers Botswana Pty Ltd, incorporated atsBrana
Vigilantes do Peso Marketing Ltda, incorporated@iazil
Weight Watchers do Brasil Programas Alimentarestdcorporated in Brazil
Weight Watchers Canada, Ltd., incorporated in Canad
Weight Watchers Asia Holdings Ltd., incorporatecCiayman Islands
Weight Watchers (China) Weight Loss Consultation, Ctd., incorporated in the People’s

Republic of China

Weight Watchers de Colombia Ltda., incorporate@atumbia
QHC, LLC, incorporated in Delaware
Waist Watchers, Inc., incorporated in Delaware
Weight Watchers Direct, Inc., incorporated in Dedagv
Weight Watchers North America, Inc., incorporatedielaware
W. W. Camps and Spas, Inc., incorporated in Delawar
WW Fitness, Inc., incorporated in Delaware
WW Foods, LLC, incorporated in Delaware
WW Funding Corp., incorporated in Delaware
W. W. Inventory Service Corp., incorporated in Dedae
W. W. I. Subsidiary, Inc., incorporated in Delaware
WeightWatchers.ca Limited, incorporated in Delaware
WeightWatchers.com, Inc., incorporated in Delaware
Weight Watchers Denmark APS, incorporated in Delkmar
Weight Watchers Operations Denmark APS, incorpdratddenmark
WeightWatchers.fr S.A.R.L., incorporated in France
Weight Watchers France S.A.R.L., incorporated anee
Weight Watchers Operations France EURL, incorparatd-rance
Weight Watchers At Work GmbH, incorporated in Genymna
Weight Watchers (Deutschland) GmbH, incorporate@émmany
Great Day Holdings Limited, incorporated in Hongri§o
Weight Watchers China Limited, incorporated in Hétang
Il Salvalinea, S.R.L., incorporated in Italy
Centro de Cuidado Del Peso, S. de R.L. de C.Varparated in Mexico
Servicios Operativos CP, S. de R.L. de C.V., inooafed in Mexico
Weight Watchers Vigilantes de Peso de Mexico, 86AC.V., incorporated in Mexico
Stichting Gezond Gewicht, Gezond Leven, incorpatateNetherlands
Weight Watchers Netherlands, B.V., incorporatel@herlands
WeightWatchers.nl B.V., incorporated in Netherlands
58 WW Food Corp., incorporated in New York
Weight Watchers Camps, Inc., incorporated in NewkYo
Weight Watchers Foundation, Inc., incorporated @w\ ork
W.W.I. European Services, Ltd., incorporated in Néavk
W.W. Weight Reduction Services, Inc., incorporatetiiew York



W/W TwentyFirst Corporation, incorporated in Newrko

Weight Watchers Limited, incorporated in New Zedlan

Weight Watchers New Zealand Limited, incorporatetlew Zealand

Weight Watchers New Zealand Unit Trust, incorpadateNew Zealand
Weight Watchers Polska Spz.0.0., incorporated iarRb

Weight Watchers (Lesotho) Pty, incorporated in 8dfrica

Weight Watchers Operations Spain S.L., incorporategpain

Weight Watchers Spain S.L., incorporated in Spain

Weight Watchers European Holding AB, incorporate@weden

Weight Watchers Sweden ViktVaktarna Akiebolag, mporated in Sweden
Weight Watchers (Switzerland) SA, incorporatedwitserland

Weight Watchers (Accessories & Publications) Litdcprporated in United Kingdom
Weight Watchers (Exercise) Ltd., incorporated irteleh Kingdom

Weight Watchers Supply Company Limited, incorpaddteUnited Kingdom
Weight Watchers International Holdings Ltd., incorgted in United Kingdom
Weight Watchers UK Holdings Ltd., incorporated initéd Kingdom

Weight Watchers (U.K.) Limited, incorporated in téd Kingdom
WeightWatchers.co.uk Limited, incorporated in Uditeingdom
WeightWatchers.de Limited, incorporated in Uniteiddgtiom



EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtiee Registration Statements on Form S-8 (N83:123642, 333-74066, 333-
156185, 333-165637 and 333-195800) of Weight Waitcheernational, Inc. of our report dated Marcl2@15 relating to the financial
statements, financial statement schedule and fhetieeness of internal control over financial repay, which appears in this Form 10-K.

/sl PricewaterhouseCoopers L

New York, New York
March 4, 201¢



EXHIBIT 31.1
CERTIFICATION

I, James Chambers, certify that:
1. | have reviewed this Annual Report on Form 16fKVeight Watchers International, Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dén#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag defined in Exchange Act Rules 13a-15
(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedortee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsubsidiaries, is made known to us by
others within those entities, particularly duriig period in which this report is being prepared;

(b) Designed such internal control over financegarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presentesi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyeldis report based on such
evaluation; and

(d) Disclosed in this report any change in thegegnt's internal control over financial reportitiat occurred during the registrant’
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is reasonably
likely to materially affect, the registrant’s intexl control over financial reporting; and

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and the in@dmmittee of the registrant’s Board of Directos persons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@gmnifiole in the registrant’s
internal control over financial reporting.

Date: March 4, 2015 Signature: /s/ JAMES C HAMBERS
James Chambers
President, Chief Executive Officer and Director
(Principal Executive Officer)




EXHIBIT 31.2
CERTIFICATION

I, Nicholas P. Hotchkin, certify that:
1. | have reviewed this Annual Report on Form 16fKVeight Watchers International, Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dén#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag defined in Exchange Act Rules 13a-15
(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedortee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsubsidiaries, is made known to us by
others within those entities, particularly duriig period in which this report is being prepared;

(b) Designed such internal control over financegarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presentesi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyeldis report based on such
evaluation; and

(d) Disclosed in this report any change in thegegnt's internal control over financial reportitiat occurred during the registrant’
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is reasonably
likely to materially affect, the registrant’s intexl control over financial reporting; and

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and the in@dmmittee of the registrant’s Board of Directos persons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@gmnifiole in the registrant’s
internal control over financial reporting.

Date: March 4, 2015 Signature: /s/ NICHOLAS P. HOTCHKIN
Nicholas P. Hotchkin
Chief Financial Officer
(Principal Financial and Accounting Officer)




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECDN 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 10f\eight Watchers International, Inc. (the “Comp3grfgr the fiscal year ended
January 3, 2015, as filed with the Securities axchBnge Commission on the date hereof (the “Repave, the undersigned officers of the
Company, certify, pursuant to 18 U.S.C. Section01.2 adopted pursuant to Section 906 of the Sask@mnley Act of 2002, that:

1. The Report fully complies with the requiremenit$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934, as amended;
and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of
the Company.

Date: March 4, 2015 Signature: /s/ JAMES C HAMBERS
James Chambers
President, Chief Executive Officer and Director
(Principal Executive Officer)

Signature: /s/ NICHOLAS P. HOTCHKIN
Nicholas P. Hotchkin
Chief Financial Officer
(Principal Financial and Accounting Officer)




