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WEIGHT WATCHERS INTERNATIONAL, INC.
11 Madison Avenue, 17" Floor
New York, New York 10010

Corporate Website: www.weightwatchersinternational.com

NOTICE OF 2013 ANNUAL MEETING OF SHAREHOLDERS

To Be Held On May 7, 2013

The 2013 Annual Meeting of Shareholders of Weight Watchers International, Inc. (the Company ) will be held at The Carlton Hotel, 88 Madison
Avenue, New York, New York 10016 on Tuesday, May 7, 2013, at 10:00 a.m. Eastern Time (the 2013 Annual Meeting ), to consider and act
upon each of the following matters:

1. The election of the three nominees named in the attached Proxy Statement as members of the Board of Directors to serve for a
three-year term as Class III directors;

2. The ratification of the selection of PricewaterhouseCoopers LLP as the Company s independent registered public accounting firm for
fiscal 2013;

3. To re-approve the material terms of the performance goals under the Weight Watchers International, Inc. 2008 Stock Incentive Plan;
and

4.  Such other business as may properly come before the meeting and any adjournments or postponements thereof.
These items of business are more fully described in the attached Proxy Statement. Only shareholders of record at the close of business on
March 26, 2013, the record date, are entitled to notice of, and to vote at, the 2013 Annual Meeting and at any adjournments or postponements of
the 2013 Annual Meeting.

By Order of the Board of Directors

JEFFREY A. FIARMAN
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Executive Vice President,
General Counsel and Secretary
New York, New York

April 5, 2013

WHETHER OR NOT YOU EXPECT TO ATTEND THE 2013 ANNUAL MEETING OF SHAREHOLDERS, PLEASE VOTE BY USING
THE INTERNET OR TELEPHONE BY FOLLOWING THE INSTRUCTIONS IN THE PROXY STATEMENT AND ON THE ENCLOSED
PROXY CARD OR COMPLETE, SIGN AND DATE THE ENCLOSED PROXY CARD AND MAIL IT PROMPTLY IN THE ENCLOSED
ENVELOPE IN ORDER TO ASSURE REPRESENTATION OF YOUR SHARES. NO POSTAGE NEED BE AFFIXED IF THE PROXY
CARD IS MAILED IN THE UNITED STATES.
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WEIGHT WATCHERS INTERNATIONAL, INC.
11 Madison Avenue, 17" Floor

New York, New York 10010

PROXY STATEMENT
FOR THE 2013 ANNUAL MEETING OF SHAREHOLDERS

To Be Held On May 7, 2013

The Board of Directors of Weight Watchers International, Inc. is soliciting proxies for the 2013 Annual Meeting of Shareholders to be
held at The Carlton Hotel, 88 Madison Avenue, New York, New York 10016 on Tuesday, May 7, 2013, at 10:00 a.m. Eastern Time. This
Proxy Statement and the accompanying proxy card contain information about the items you will vote on at the 2013 Annual Meeting of
Shareholders. It is anticipated that this Proxy Statement and the accompanying proxy card will be first mailed to shareholders on or
about April 5, 2013.
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BASIS OF PRESENTATION

Weight Watchers International, Inc. is a Virginia corporation with its principal executive offices in New York, New York. In this Proxy

Statement unless the context indicates otherwise: we , us , our andthe Company refer to Weight Watchers International, Inc. and all of its
businesses consolidated for purposes of its financial statements; Weight Watchers International and WWI refer to Weight Watchers
International, Inc. and all of the Company s businesses other than WeightWatchers.com; WeightWatchers.com refers to

WeightWatchers.com, Inc. and all of the Company s Internet-based businesses; NACO refers to our North American Company-owned meeting
operations; WWI Europe refers to our European Company-owned meeting operations; and Artal refers to Artal Group, S.A. together with its
parents and its subsidiaries. Our fiscal year ends on the Saturday closest to December 31% and consists of either 52- or 53-week periods. In this
Proxy Statement:

fiscal 2010 refers to our fiscal year ended January 1, 2011;

fiscal 2011 refers to our fiscal year ended December 31, 2011;

fiscal 2012 refers to our fiscal year ended December 29, 2012; and

fiscal 2013 refers to our fiscal year ended December 28, 2013.

iii
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INFORMATION ABOUT THE 2013 ANNUAL MEETING OF SHAREHOLDERS AND VOTING

The Board of Directors of Weight Watchers International, Inc. is soliciting proxies to be voted at the 2013 Annual Meeting of
Shareholders (the 2013 Annual Meeting ), to be held at The Carlton Hotel, 88 Madison Avenue, New York, New York 10016 on Tuesday,
May 7, 2013, at 10:00 a.m. Eastern Time, and at any adjournment or postponement thereof. You may obtain directions to the 2013

Annual Meeting by contacting our investor relations department at 212-589-2713. This Proxy Statement and the accompanying proxy

card contain information about the items you will vote on at the 2013 Annual Meeting. It is anticipated that this Proxy Statement and

the accompanying proxy card will be first mailed to shareholders on or about April 5, 2013.

Who is entitled to vote?

As of the close of business on March 26, 2013 (such date and time, the Record Date ), there were 55,854,187 shares of common stock, no par
value per share, of the Company (the Common Stock ) outstanding. If you are a shareholder of record or a beneficial owner of Common Stock on
the Record Date, you are entitled to receive notice of and to vote at the 2013 Annual Meeting and at any and all adjournments or postponements

of the 2013 Annual Meeting. You are entitled to one vote for each share of Common Stock you hold as a shareholder of record or as beneficial
owner for each matter presented for vote at the 2013 Annual Meeting.

What is the difference between holding shares as a shareholder of record and as a beneficial owner?

If your shares are registered directly in your name with the Company s transfer agent, Computershare Trust Company, N.A., you are considered
the shareholder of record with respect to those shares, and these proxy materials are being sent directly to you by the Company. As the
shareholder of record, you have the right to grant your proxy to the Company or to vote in person at the 2013 Annual Meeting. The Company
has enclosed a proxy card for you to use.

If your shares are held in a bank, brokerage or trustee account or by another nominee, you are considered the beneficial owner of shares held in
street name, and these proxy materials are being forwarded by a bank, broker, trustee or other nominee to you together with a voting instruction
form.

If I am a shareholder of record of the Company s shares, how do I vote?

If you are a shareholder of record, you may vote in person at the 2013 Annual Meeting. We will give you a ballot when you arrive at the 2013
Annual Meeting. If you do not wish to vote in person or if you will not be attending the 2013 Annual Meeting, you may vote as follows:

1. Over the Internet: go to www.investorvote.com/WTW;
2. By telephone: call 1-800-652-VOTE (8683) (toll-free within the United States, U.S. territories and Canada) or 1-781-575-2300 (collect); or

3. By mail: complete, sign and date and promptly mail the enclosed proxy card in the enclosed envelope (postage-prepaid for mailing in the
United States).

Any proxy may be revoked at any time prior to its exercise at the 2013 Annual Meeting.
If I am a beneficial owner of shares held in street name, how do I vote?

As the beneficial owner, you have the right to direct your bank, broker, trustee or other nominee how to vote and are also invited to attend the
2013 Annual Meeting. Since a beneficial owner is not the shareholder of record,
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you may not vote these shares in person at the 2013 Annual Meeting unless you obtain and present at the 2013 Annual Meeting a legal proxy
from the bank, broker, trustee or other nominee that holds your shares, giving you the right to vote the shares at the 2013 Annual Meeting. Your
bank, broker, trustee or other nominee will send you separate instructions describing the procedure for voting your shares in person.

If you do not wish to vote in person at the 2013 Annual Meeting, you may vote by providing voting instructions to your bank, broker, trustee or
other nominee. Subject to and in accordance with the instructions provided by your bank, broker, trustee or other nominee, you may vote in one
of the following manners: over the Internet, by telephone or by mail.

Why is there information regarding the Internet availability of proxy materials?

Pursuant to rules adopted by the Securities and Exchange Commission (the SEC ), we provide access to our proxy materials over the Internet.
How can I get access to the proxy materials over the Internet?

You can view our proxy materials for the 2013 Annual Meeting on the Internet on our website at www.weightwatchersinternational.com.

What happens if I do not give specific voting instructions?

Shareholders of Record. If you are a shareholder of record and you indicate when voting on the Internet or by telephone that you wish to vote as
recommended by our Board of Directors, or if you sign and return the enclosed proxy card without giving specific voting instructions, then the
proxy holders will vote your shares in the manner recommended by our Board of Directors on all matters presented in this Proxy Statement and
as the proxy holders may determine in their discretion with respect to any other matters properly presented for a vote at the 2013 Annual
Meeting.

Beneficial Owners of Shares Held in Street Name. If you are a beneficial owner of shares held in street name and do not provide the organization
that holds your shares with specific voting instructions, under the New York Stock Exchange ( NYSE ) rules, the organization that holds your
shares may generally vote on routine matters but cannot vote on non-routine matters. We encourage you to provide voting instructions to the
organization that holds your shares. If the organization that holds your shares does not receive instructions from you on how to vote your shares

on a non-routine matter, the organization that holds your shares will inform our Inspector of Election that it does not have the authority to vote

on such matter with respect to your shares. This is generally referred to as a broker non-vote. Under current NYSE rules, Proposal 1 (Election of
Class III Directors) and Proposal 3 (Re-Approval of the Material Terms of the Performance Goals under the 2008 Stock Incentive Plan) are
considered non-routine matters.

How can I revoke my proxy or change my vote?
You may revoke your proxy or change your voting instructions before the proposals are voted on at the 2013 Annual Meeting:

1. If you are a shareholder of record, by (a) voting on the Internet or by telephone (only your latest Internet or telephone proxy submitted prior to
the 2013 Annual Meeting will be counted), (b) timely delivering a written revocation or a valid, later-dated proxy to the Corporate Secretary of
the Company at the address of the Company s principal executive offices, or (c) attending the 2013 Annual Meeting and voting in person
(attendance at the 2013 Annual Meeting will not itself revoke a proxy); or

2. If you are a beneficial owner of shares held in street name, by submitting new voting instructions by contacting your bank, broker, trustee or
other nominee, or as otherwise provided in the instructions provided to you by your bank, broker, trustee or other nominee.
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How many shares must be present or represented to constitute a quorum for the 2013 Annual Meeting?

The presence of a majority of the outstanding shares, in person or represented by proxy, of the Common Stock entitled to vote at the 2013
Annual Meeting constitutes a quorum. A quorum is necessary in order to conduct business at the 2013 Annual Meeting. Abstentions, withheld
votes in the election of directors and broker shares that include broker non-votes are counted as present for purposes of determining a quorum. If
a quorum is not present, the Company expects that the 2013 Annual Meeting will be rescheduled for a later date.

What is the voting requirement to approve each of the proposals?

Proposal 1 Election of Class IlI Directors. Directors are elected by a plurality of the votes cast, in person or by proxy, at the 2013 Annual
Meeting. This means that the three nominees to be Class III directors receiving the highest number of affirmative votes cast at the 2013 Annual
Meeting will be elected as Class III directors for a three-year term. A withhold vote in the election of directors will have the same effect as an
abstention. Neither a withhold vote nor a broker non-vote will affect the outcome of the election of directors.

Proposal 2 Ratification of the Selection of Independent Registered Public Accounting Firm. The selection of PricewaterhouseCoopers LLP

( PricewaterhouseCoopers ) as our independent registered public accounting firm for fiscal 2013 will be ratified if the votes cast, in person or by
proxy, at the 2013 Annual Meeting for ratification exceed the number of votes cast against ratification. Abstentions will have no effect on this
proposal. Proposal 2 is an advisory vote and non-binding.

Proposal 3 Re-Approval of the Material Terms of the Performance Goals under the 2008 Stock Incentive Plan. The material terms of the
performance goals under the Weight Watchers International, Inc. 2008 Stock Incentive Plan (the 2008 Plan ) will be re-approved if the votes cast,
in person or by proxy, at the 2013 Annual Meeting for this proposal exceed the number of votes cast against this proposal. Neither an abstention
nor a broker non-vote will affect the outcome of the vote on this proposal.

Other Matters. Any other matters that may properly come before the 2013 Annual Meeting will generally require that the votes cast for must
exceed the votes cast against. If any other matter not discussed in this Proxy Statement properly comes before the 2013 Annual Meeting upon
which a vote may be taken, shares represented by all proxies received by the Company will be voted on that matter in accordance with the
discretion of the persons named as proxies. Abstentions will have no effect on the proposal to approve any such other matter.

How does the Board of Directors recommend that I vote?

The Board of Directors recommends that you vote your shares FOR  the election of each of the nominees for Class III director to the Board of
Directors (Proposal 1); FOR the ratification of the selection of PricewaterhouseCoopers as our independent registered public accounting firm for
fiscal 2013 (Proposal 2); and FOR the re-approval of the material terms of the performance goals under the 2008 Plan (Proposal 3).

How are votes counted?

Representatives of the Company s transfer agent, Computershare Trust Company, N.A., will tabulate the vote and act as Inspector of Election.
The vote will be certified by the Company s Inspector of Election. Except as necessary to meet legal requirements, proxies and ballots that
identify the vote of individual shareholders will be kept confidential in cases where shareholders write comments on their proxy cards or in a
contested proxy solicitation. During the proxy solicitation period, the Company will receive vote tallies from time to time from the Inspector of
Election, but such tallies will provide aggregate figures rather than names of shareholders.

Who will bear the cost of soliciting votes for the 2013 Annual Meeting?

The Company will bear the entire cost of this proxy solicitation, including the preparation, printing and mailing of this Proxy Statement, the
proxy card and any additional soliciting materials sent by the Company to
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shareholders. The Company will reimburse brokerage firms and other persons representing beneficial owners of shares for reasonable expenses
incurred by them in forwarding proxy-soliciting materials to such beneficial owners. In addition to solicitations by mail, certain of the Company s
directors, officers and regular employees, without additional remuneration, may solicit proxies on the Company s behalf by telephone, e-mail,
facsimile or personal interviews.

How can interested parties communicate with the Board of Directors?

Any interested person who wants to communicate with the Board of Directors or any individual director can write to them at Weight Watchers
International, Inc., Attention: Corporate Secretary, prior to April 15, 2013, 11 Madison Avenue, 17" Floor, New York, New York 10010 and, on
or following April 15, 2013, 675 Avenue of Americas, 6™ Floor, New York, New York 10010. In any such communication, such person may
also designate a particular audience, including a committee of the Board of Directors, such as the Audit Committee, the non-management
directors as a group, or the director designated to preside over the meetings of the non-management directors. Depending on the subject matter,
our Corporate Secretary will: (i) forward the communication to the director or directors to whom it is addressed; (ii) attempt to handle the
inquiry directly, for example when the request is for information about the Company or is a stock-related matter; or (iii) not forward the
communication if it is primarily commercial in nature or if it relates to an improper or irrelevant topic. At each Board of Directors meeting, a
member of management will present a summary of communications, if any, received since the last meeting that were not forwarded to the
director or directors to whom they were addressed, other than communications that are primarily commercial in nature or relate to improper or
irrelevant topics, and shall make those communications available to the Board of Directors upon request.

Our Board of Directors encourages interested persons who are interested in communicating directly with our independent directors as a group to
do so by writing to the independent directors in care of our Corporate Secretary. Interested persons can send communications by mail to: Weight
Watchers International, Inc., Attention: Corporate Secretary, prior to April 15, 2013, 11 Madison Avenue, 17% Floor, New York, New York
10010 and, on or following April 15, 2013, 675 Avenue of Americas, 6 Floor, New York, New York 10010. Such correspondence received
addressed to our independent directors will be reviewed by our Corporate Secretary or his designee, who will regularly forward to our
independent directors all correspondence that, in the opinion of our Corporate Secretary, deals with the functions of the Board of Directors or
committees thereof or that our Corporate Secretary otherwise determines requires their attention. Our independent directors may at any time
review a log of all correspondence received by the Company that is addressed to the independent members of the Board of Directors and request
copies of any such correspondence.

When do we anticipate mailing the proxy materials to shareholders?
It is anticipated that this Proxy Statement and the accompanying proxy card will be first mailed to shareholders on or about April 5, 2013.
Important Notice Regarding the Availability of Proxy Materials
for the 2013 Annual Meeting of Shareholders to Be Held on May 7, 2013
The Proxy Statement and the Annual Report to Shareholders are

available at www.weightwatchersinternational.com.
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PROPOSAL 1
ELECTION OF CLASS III DIRECTORS

Our Board of Directors is currently divided into three classes, with members of each class holding office for staggered three-year terms (in all
cases subject to election and qualification of their successors or until the earlier of their death, resignation or removal). The following individuals
are our current directors and serve for the terms indicated:

Class IlI Directors (term expiring in 2013)
Steven M. Altschuler

Philippe J. Amouyal

David P. Kirchhoff

Class I Directors (term expiring in 2014)
Raymond Debbane

John F. Bard

Jonas M. Fajgenbaum

Class Il Directors (term expiring in 2015)
Marsha Johnson Evans

Sacha Lainovic

Christopher J. Sobecki

The Board of Directors has nominated for election at the 2013 Annual Meeting as Class III directors, to serve until the 2016 annual meeting of
shareholders and until their successors have been duly elected and qualified, the following slate of three nominees: Steven M. Altschuler,
Philippe J. Amouyal and David P. Kirchhoff. Each of the Class III director nominees is currently serving as a director of the Company.

Mr. Amouyal and Mr. Kirchhoff were elected by the shareholders at the Company s 2010 annual meeting of shareholders. The Board of
Directors elected Dr. Altschuler as a member of the Board of Directors effective as of September 30, 2012 to serve the remainder of the term of
the former Class III director, Kimberly Roy Tofalli, who resigned from the Board of Directors effective as of September 29, 2012.

Dr. Altschuler also became a member of the Audit Committee on September 30, 2012 to fill the vacancy left by Ms. Roy Tofalli s resignation.

Unless authority to vote for the election of any or all of the nominees is withheld by marking the proxy card to that effect, the proxies named in
the enclosed proxy card will, upon receipt of a properly executed proxy card, vote to elect Dr. Altschuler, Mr. Amouyal and Mr. Kirchhoff as
Class III directors for a term expiring at the 2016 annual meeting of shareholders and until their successors have been duly elected and qualified.
The Board of Directors knows of no reason why these nominees should be unable or unwilling to serve, but if that should be the case, proxies
will be voted for the election of such substitutes as the Board of Directors may designate.

Set forth below are the names and certain information with respect to each of the persons nominated to serve as a Class III director of the
Company.

Background Information on Nominees

Background information about each of the persons nominated to serve as Class III directors for a three-year term expiring at the 2016 annual
meeting of shareholders and until their successors have been duly elected and qualified is as follows:
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Steven M. Altschuler. Dr. Altschuler has been a director since September 2012. Dr. Altschuler has served and continues to serve as the Chief
Executive Officer of The Children s Hospital of Philadelphia ( CHOP ), one
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of the leading children s hospitals in the United States, since April 2000. Prior to assuming the role of Chief Executive Officer, Dr. Altschuler
held several positions at CHOP, including Physician-in-Chief and chief of the Division of Gastroenterology, Hepatology and Nutrition. Prior to
joining CHOP, Dr. Altschuler was faculty member and chair of the Department of Pediatrics at the Perelman School of Medicine at the
University of Pennsylvania. Dr. Altschuler received a B.A. in mathematics and an M.D. from Case Western Reserve University. Dr. Altschuler
is a director of Mead Johnson Nutrition Company, serves on its Compensation and Management Development Committee and is also Chair of its
Nutrition Science and Technology Committee.

Philippe J. Amouyal. Mr. Amouyal has been a director since November 2002. Mr. Amouyal is a Managing Director of The Invus Group, LLC, a
position he has held since 1999. Previously, Mr. Amouyal was a Vice President and director of The Boston Consulting Group in Boston, MA.
He holds an M.S. in Engineering and a DEA in Management from Ecole Centrale de Paris and was a Research Fellow at the Center for Policy
Alternatives of the Massachusetts Institute of Technology. Mr. Amouyal is a director and member of the Compensation Committee of Lexicon
Pharmaceuticals, Inc. and a number of private companies of which Artal or Invus, L.P. are shareholders.

David P. Kirchhoff. Mr. Kirchhoff has been a director and our Chief Executive Officer since December 31, 2006. He served as our President
from December 31, 2006 to January 3, 2013. Mr. Kirchhoff has served and continues to serve as the Chief Executive Officer of
WeightWatchers.com since rejoining WeightWatchers.com in June 2004. He also served as President of WeightWatchers.com from June 2004
until April 2008 and our Chief Operating Officer, Europe and Asia from September 2005 until December 2006. Prior to rejoining
WeightWatchers.com, Mr. Kirchhoff served as Chief Financial Officer of the Enthusiast Media Group of Primedia, Inc., a print and digital
content provider, from September 2003 to June 2004. Mr. Kirchhoff originally joined WeightWatchers.com in January 2000 as Senior Vice
President, Strategy and Business Development, and served as Chief Financial Officer of WeightWatchers.com from January 2003 until his
departure in August 2003. Prior to joining WeightWatchers.com in January 2000, he was Director of Corporate Strategy and Development for
PepsiCo, Inc. Previously, Mr. Kirchhoff was a manager and consultant with The Boston Consulting Group in Washington, D.C. He holds a B.S.
in Biomedical and Electrical Engineering from Duke University and an M.B.A. from the University of Chicago Graduate School of Business.

The Board of Directors recommends that you vote FOR the election of

each of the Class III director nominees.
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PROPOSAL 2
RATIFICATION OF THE SELECTION OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors has selected PricewaterhouseCoopers to serve as the Company s independent registered public
accounting firm for fiscal 2013. Representatives of PricewaterhouseCoopers are expected to be present at the 2013 Annual Meeting, will have
the opportunity to make a statement if they desire to do so and are expected to be available to respond to appropriate questions.

Ratification by the shareholders of the selection of the independent registered public accounting firm is not required, but the Board of Directors
believes that it is desirable to submit this matter to the shareholders. If the selection of PricewaterhouseCoopers is not ratified at the meeting, the
Audit Committee will investigate the reason for the rejection and reconsider the appointment.

The Board of Directors recommends that you vote FOR the ratification of the selection of
PricewaterhouseCoopers LLP as the Company s independent registered public accounting firm

for fiscal 2013.
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PROPOSAL 3
RE-APPROVAL OF THE MATERIAL TERMS OF THE PERFORMANCE GOALS
UNDER THE 2008 STOCK INCENTIVE PLAN

The Weight Watchers International, Inc. 2008 Stock Incentive Plan (the 2008 Plan ) was initially adopted by shareholders on May 6, 2008. In
order to allow for certain awards under the 2008 Plan to qualify as tax-deductible performance-based compensation within the meaning of
Section 162(m) ( Section 162(m) ) of the Internal Revenue Code of 1986, as amended (the Internal Revenue Code ), the Company is seeking
shareholder re-approval of the material terms of the performance goals that may be utilized for purposes of determining performance awards that
may be granted under the 2008 Plan. The material terms include the employees eligible under the 2008 Plan, the business criteria on which
performance goals are based and the maximum amount of compensation payable under the 2008 Plan to any one employee during a specified
period.

The Company is not seeking to make any changes with respect to the material terms of the performance goals or any other terms of the 2008
Plan at this time. However, the regulations under Section 162(m) require the Company to seek re-approval of the material terms of the
performance goals under the 2008 Plan no later than the first shareholder meeting that occurs in the fifth year following the year in which
shareholders previously approved those terms.

The Board of Directors believes that it is in the best interests of the Company and its shareholders for the Company to provide an incentive plan
under which compensation awards made to executive officers can be deducted by the Company for federal income tax purposes. The Board of
Directors and the Compensation Committee (defined below) believe that performance-based awards are vital to the interests of the Company and
its shareholders as such awards play an important role in attracting and motivating employees as well as rewarding achievement of annual goals
important to the Company s near- and long-term financial and strategic success and employees adherence to, and demonstration of, the
Company s values.

If shareholders do not re-approve the performance goals under the 2008 Plan, the 2008 Plan will not be available for future grants of certain
types of performance-based awards and we may not be entitled to a tax deduction for some or all of the performance-based compensation paid to
our Chief Executive Officer and our other most highly compensated executive officers (other than our Chief Financial Officer).

The following is a summary of the 2008 Plan. For a more complete understanding of the 2008 Plan, please refer to the entire text of the 2008
Plan, which is attached to this Proxy Statement as Appendix A.

Summary of the 2008 Plan

Administration. The 2008 Plan is administered by the Compensation and Benefits Committee of the Board of Directors (the Compensation

Committee ), which may delegate its duties and powers in whole or in part to any subcommittee consisting solely of at least two individuals who

are intended to qualify as non-employee directors within the meaning of Rule 16b-3 under the Securities Exchange Act of 1934, as amended,

and the rules and regulations thereunder (or any successor rule thereto) (the Exchange Act ) and, to the extent required by Section 162(m),
outside directors within the meaning thereof. In addition, as long as grants are made consistent with Compensation Committee guidelines and the

2008 Plan, the Compensation Committee may delegate the authority to grant awards under the 2008 Plan to any employee or group of

employees of the Company or an Affiliate.

The Compensation Committee has the authority to make, and establish the terms and conditions of, any award to any person eligible to be a
participant under the 2008 Plan and to waive any such terms and conditions at any time (including, without limitation, accelerating or waiving
any vesting conditions). The Compensation Committee is authorized to interpret the 2008 Plan, to establish, amend and rescind any rules and
regulations relating to the 2008 Plan and to make any other determinations that it deems necessary or desirable for the
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administration of the 2008 Plan. The Board of Directors shall be authorized and shall have the power to act on behalf and in lieu of the
Compensation Committee with respect to the matters contained in the 2008 Plan.

Eligibility. Any employee, prospective employee, director, advisor or consultant of the Company or an Affiliate is eligible to receive an Award
grant under the 2008 Plan. The Compensation Committee selects individuals eligible to participate in the 2008 Plan and, as of December 29,
2012, only employees and directors of the Company were eligible to participate based on established criteria utilized by the Compensation
Committee in determining awards.

Aggregate Past Grants Under the 2008 Plan. The table below sets forth the stock options and restricted stock units ( RSUs ) issued under the
2008 Plan that have been received by or allocated since the inception of the 2008 Plan through December 29, 2012 to the following persons or
groups: (i) each of our named executive officers , (ii) our current executive officers as a group and (iii) all employees, other than current
executive officers, as a group. Since the inception of the 2008 Plan through December 29, 2012, no stock options or RSUs were granted to any
of our current directors who are not executive officers. Any awards granted to our current directors who are not executive officers have been
granted under the Weight Watchers International, Inc. 2004 Stock Incentive Plan (the 2004 Plan ). In addition, since the inception of the 2008
Plan through December 29, 2012, no stock options or RSUs were granted to (i) any associate of any current director who is not an executive
officer or (ii) any associate of any executive officer, and other than with respect to our Chief Executive Officer, no person was granted stock
options or RSUs which account for five percent or more of the total number of shares available for issuance under the 2008 Plan.

Number of

Number of Securities

Securities Underlying
Underlying Stock Options Restricted Stock
Granted Units Granted
David P. Kirchhoff, Chief Executive Officer 268,411 28,865
Nicholas P. Hotchkin, Chief Financial Officer 28,690 2,912
Ann M. Sardini, Former Chief Financial Officer" 61,787 7,198
David A. Burwick, Former President, North America® 42,968 6,214
Michael Basone, President, WeightWatchers.com and Chief Technology Officer 85,103 9,586
Melanie Stack (Stubbing), President, Europe 86,600 9,739
All current executive officers as a group 576,622 63,012
All employees, other than current executive officers, as a group 1,195,862 256,947

(1) Ms. Sardini resigned from her position as Chief Financial Officer effective March 30, 2012 and subsequently retired from the Company effective June 29,
2012.

(2) Mr. Burwick resigned from the Company effective December 31, 2012.
Common Stock Price: On March 26, 2013, the closing price of the Common Stock, as reported on the NYSE, was $41.10 per share.

Shares Subject to the 2008 Plan. Initially, the total number of shares available for issuance under the 2008 Plan was 3,000,000. Pursuant to the
terms of the 2008 Plan, the number of shares available for issuance under the 2008 Plan was subsequently increased by 550,272 shares, the
remaining number of shares to which awards could be granted under the 1999 Stock Purchase and Option Plan of Weight Watchers

International, Inc. and Subsidiaries (the 1999 Plan ) upon its termination. As of December 29, 2012, 244,191 shares had been previously issued
under the 2008 Plan pursuant to previously settled awards and there were 1,448,151 shares subject to outstanding stock options and 228,029
RSUs outstanding under the 2008 Plan. This leaves 1,653,849 shares available for the grant of future awards under the 2008 Plan. The maximum
number of shares with respect to which awards may be granted during each calendar year to any given participant may not exceed 500,000. The
shares may consist, in whole or in part, of unissued shares or shares that the Company has reacquired, bought on the market or otherwise. The
issuance of shares or the payment of cash upon the exercise of an award or in consideration of the cancellation or termination of an award shall
reduce the total number of shares available
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under the 2008 Plan. Shares subject to awards (or portions thereof) that terminate or lapse without the payment of consideration may be granted
again under the 2008 Plan. In addition, shares withheld by the Company to satisfy any tax withholding obligation may be granted again under
the 2008 Plan.

Stock Options and Stock Appreciation Rights. The Compensation Committee may award non-qualified or incentive stock options under the 2008
Plan. Options granted under the 2008 Plan will become vested and exercisable at such times and upon such terms and conditions as may be
determined by the Compensation Committee, but an option will generally not be exercisable for a period of more than ten years after it is

granted.

The exercise price per share of Common Stock for any stock option awarded will not be less than the average of the closing price of our
Common Stock on the grant date and the four previous trading days on the New York Stock Exchange (the NYSE ) or such other national
securities exchange on which the shares are traded. To the extent permitted by the Compensation Committee, the exercise price of a stock option
may be paid (i) in cash or its equivalent (e.g. a check or wire transfer); (ii) in shares of Common Stock having a fair market value equal to the
aggregate option exercise price, so long as the shares have been held by the participant for no less than six months; (iii) partly in cash and partly
in shares of Common Stock; or (iv) through the delivery of irrevocable instructions to a broker to sell, to the extent permitted by applicable law,
shares of Common Stock obtained upon the exercise of the stock option and to deliver promptly to the Company an amount out of the proceeds
of the sale equal to the aggregate option exercise price for the shares being purchased.

The Compensation Committee may grant stock appreciation rights independent of, or in connection with, a stock option. The exercise price of a
stock appreciation right will not be less than the average of the closing price of our Common Stock on the grant date and the four previous
trading days on the NYSE or such other national securities exchange on which the shares are traded; provided, however, that, in the case of a
stock appreciation right granted in connection with a stock option, the exercise price will not be less than the exercise price of the related stock
option. Each stock appreciation right granted independent of a stock option will entitle a participant, upon exercise, to an amount equal to (i) the
excess of (A) the fair market value on the exercise date of one share of Common Stock over (B) the exercise price, multiplied by (ii) the number
of shares of Common Stock covered by the stock appreciation right, and each stock appreciation right granted in connection with a stock option
will entitle a participant upon surrender of his or her unexercised, but exercisable, stock option to receive the same amount. Payment will be
made in shares of Common Stock (any Common Stock is valued at fair market value) and/or cash, as determined by the Compensation
Committee.

Limitations. No award may be granted under the 2008 Plan after May 6, 2018 (the Expiration Date ), unless shareholders re-approve the material
terms of the 2008 Plan, but awards granted prior to the Expiration Date may extend beyond that date. Except as discussed below in  Adjustments
Upon Certain Events , the 2008 Plan prohibits the repricing of the exercise price of any stock options or stock appreciation rights after they have
been granted.

Restricted Stock Units. An RSU award gives the participant an opportunity to receive shares of Common Stock free of restrictions upon vesting
of the RSU award. The Compensation Committee will determine the number of RSUs to grant to a participant, the duration of the period during
which any restrictions may remain imposed on such RSUs, the conditions, if any, under which the RSUs may be forfeited to the Company, and
the other terms and conditions of the RSU awards. At the discretion of the Compensation Committee, an RSU award may entitle the participant
to receive an amount that is equal to the amount of any dividends that the participant would have been paid if the RSUs were actual Common
Stock. If the participant is entitled to these types of dividend equivalent payments, the Compensation Committee will decide whether these
payments will be made to the participant currently or held until the RSU award vests, in which case such amount may be paid with or without
interest.

Restricted Stock. The Compensation Committee will determine the number of shares of restricted stock to grant to a participant, the duration of
the period during which any restrictions may remain imposed on such
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restricted stock, the conditions, if any, under which the restricted stock may be forfeited to the Company, and the other terms and conditions of

restricted stock awards. Certain restricted stock awards granted under the 2008 Plan may be granted in a manner designed to make them

deductible by the Company under Section 162(m). Such awards shall be based upon one or more of the performance criteria described below in
Plan Awards Section 162(m) of the Internal Revenue Code .

Other Equity-Based Awards. The Compensation Committee, in its sole discretion, may grant or sell stock awards, unrestricted Common Stock
and other awards that are valued in whole or in part by reference to, or are otherwise based on the fair market value, of the Common Stock. Such
other equity-based awards may be in such form, and dependent on such conditions, as the Compensation Committee determines, including,
without limitation, the right to receive, or vest with respect to, one or more shares of Common Stock (or the equivalent cash value of such shares
of Common Stock based on the fair market value of such stock) upon the completion of a specified period of service, the occurrence of an event
and/or the attainment of certain performance objectives. The maximum amount of other equity-based awards that may be granted during a
calendar year to any participant is (x) with respect to other equity-based awards that are denominated or payable in shares, 500,000 shares and
(y) with respect to other equity-based awards that are not denominated or payable in shares, $1 million.

Cash Awards. The Company may also make awards of cash to participants in a manner which is intended to allow such awards to be deductible
by the Company under Section 162(m). Cash awards shall be provided for pursuant to the procedures regarding the grant, determination and
payment of the Performance-Based Award, as described below in Plan Awards Section 162(m) of the Internal Revenue Code and Tax
Consequences of 2008 Plan Awards .

Plan Awards Section 162(m) of the Internal Revenue Code. Restricted stock, RSU and other equity-based and cash awards granted under the
2008 Plan may be granted in a manner designed to make them deductible by the Company under Section 162(m). Such awards

(' Performance-Based Awards ) shall be based upon one or more of the following performance criteria: (i) consolidated earnings before or after
taxes (including earnings before interest, taxes, depreciation and amortization); (ii) net income; (iii) operating income; (iv) earnings per share;
(v) book value per share; (vi) return on shareholders equity; (vii) expense management; (viii) return on investment; (ix) improvements in capital
structure; (x) profitability of an identifiable business unit or product; (xi) maintenance or improvement of profit margins; (xii) stock price;

(xiii) market share; (xiv) revenues or sales; (xv) costs; (xvi) cash flow; (xvii) working capital; and (xviii) return on assets. With respect to
Performance-Based Awards, (A) the Compensation Committee shall establish in writing the objective performance goals applicable to a given
period of service no later than 90 days after the commencement of such period of service (but in no event after 25% of such period of service has
elapsed), and (B) no awards shall be paid to any participant for such period of service until the Compensation Committee certifies that the
objective performance goals (and any other material terms) applicable to such period have been satisfied.

No participant who is a covered employee within the meaning of Section 162(m) shall receive payment of a cash award under the 2008 Plan in
respect of any performance period in excess of $5 million, and the Compensation Committee shall have the right, in its absolute discretion, to
reduce or eliminate the amount of any cash award otherwise payable to any participant under the 2008 Plan based on individual performance or
any other factors that the Compensation Committee, in its discretion, shall deem appropriate.

Adjustments Upon Certain Events. In the event of any stock split, spin-off, share combination, reclassification, recapitalization, liquidation,
dissolution, reorganization, merger, Change in Control, payment of a dividend (other than a cash dividend paid as part of a regular dividend
program) or other similar transaction or occurrence which affects the equity securities of the Company or the value of such equity securities, the
Compensation Committee has the discretion to (i) adjust the number and kind of shares subject to the 2008 Plan and available for or covered by
awards granted under the 2008 Plan, (ii) adjust the share prices related to outstanding awards granted under the 2008 Plan and/or (iii) take such
other action (including providing for the payment of a cash amount to holders of outstanding awards granted under the 2008 Plan in cancellation
of any
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such awards), in each case as it deems reasonably necessary to address, on an equitable basis, the effect of the applicable corporate event on the
2008 Plan and any outstanding awards granted under the 2008 Plan; provided, however, that the Compensation Committee may, upon the
consummation of the transactions constituting a Change in Control, cancel without consideration any outstanding stock option having an Option
Price that is greater than the per share consideration received by a holder of Common Stock in such transaction.

Amendment and Termination. The Compensation Committee may amend, alter or discontinue the 2008 Plan, but, except as discussed above in
Adjustments Upon Certain Events , no amendment, alteration or discontinuation shall be made (i) without the approval of the shareholders of
the Company, if such action would increase the total number of shares of Common Stock reserved for the purposes of the 2008 Plan, or increase

the maximum number of shares of restricted stock or other equity-based awards that may be awarded under the 2008 Plan, or increase the
maximum number of shares for which awards may be granted to any participant, (ii) without the consent of a participant, if such action would
diminish any of the rights of the participant under any award previously granted to the participant under the 2008 Plan or (iii) to the provision
prohibiting the repricing of stock options or stock appreciation rights to permit such repricing. No new awards may be made under the 2008 Plan
after May 6, 2018 unless and until the shareholders re-approve the material terms of the 2008 Plan.

Tax Consequences of 2008 Plan Awards

Introduction. The following general discussion of the federal income tax consequences of awards to be granted under the 2008 Plan is based on
current federal tax laws and regulations, does not purport to be a complete description of the federal income tax laws, and does not purport to be
a representation as to the actual tax consequences that any participant or the Company may in fact incur. Participants may also be subject to
certain state and local taxes, which are not described below.

Non-qualified Stock Options. If the award granted is a non-qualified stock option, no income is realized by the participant at the time of grant of
the option, and no deduction is available to the Company at such time. At the time of a cash or equivalent exercise, ordinary income is realized
by the participant in an amount equal to the excess, if any, of the fair market value of the Common Stock on the date of exercise over the option
exercise price, and the Company receives a tax deduction for the same amount. Upon disposition, any difference between the participant s tax
basis in the Common Stock and the amount realized on disposition of the shares is treated as capital gain or loss.

Incentive Stock Options. If the award granted is an incentive stock option (as described in Section 422 of the Internal Revenue Code), no income
is realized by the participant upon award or exercise of the option and no compensation deduction is available to the Company at such times. If

the Common Stock purchased upon the exercise of an incentive stock option is held by a participant for at least two years from the date of the
grant of such option and for at least one year after exercise, any resulting gain is taxed, upon disposition of the Common Stock, at long-term

capital gains rates. If the Common Stock purchased pursuant to the option is disposed of before the expiration of that period, any gain on the
disposition, up to the excess of the fair market value of the Common Stock at the time of exercise over the option exercise price, is taxed at
ordinary income rates as compensation paid to the participant, and the Company is entitled to a compensation deduction for an equivalent

amount. Any amount realized on the disposition by the participant in excess of the fair market value of the Common Stock at the time of

exercise is taxed at capital gains rates.

Stock Appreciation Rights. The participant realizes no income at the time a stock appreciation right is granted, and no deduction is available to
the Company at such time. When the right is exercised, ordinary income is realized by the participant in the amount of the cash and/or the fair
market value of the Common Stock received by the participant, and the Company shall be entitled to a deduction of the same amount.

Restricted Stock Units. If the award granted is an RSU, the participant will not recognize any income for federal income tax purposes when
RSUs are granted because restricted share units are not considered to be
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property for purposes of the Internal Revenue Code and no deduction is available to the Company at such time. After the RSUs vest and are
settled, the participant will be required to treat as ordinary income an amount equal to the full fair market value of the shares of Common Stock
and any cash received. If the participant sells the shares of Common Stock, the participant generally will have a taxable capital gain (or loss).
Because the participant will have recognized income when any stock was distributed, the amount of this gain (or loss) is the difference between
the sale price and the fair market value of the stock on the date it was distributed.

Subject to Section 162(m), discussed below, the Company is generally entitled to a deduction equal to the amount of ordinary income
recognized by the participant as the result of an RSU award. If a participant forfeits his or her RSU award, no gain or loss is recognized and no
deduction is allowed.

Restricted Stock Awards. Subject to Section 162(m), discussed below, the Company receives a deduction and the participant recognizes taxable
income equal to the fair market value of the restricted stock award at the time the restrictions on the stock awarded lapse, unless the participant
elects to recognize such income immediately by so electing, within 30 days after the date of grant by the Company to the participant of a
restricted stock award, as permitted under Section 83(b) of the Internal Revenue Code, in which case both the Company s deduction and the
participant s inclusion in income occur on the grant date. The value of any other stock award granted to participants shall be taxable as ordinary
income to such participant in the year in which such stock is received, and the Company will be entitled to a corresponding tax deduction,
subject to Section 162(m).

Section 162(m) of the Internal Revenue Code. Section 162(m) generally disallows a tax deduction to public companies for compensation over
$1,000,000 paid to the chief executive officer and the three other most highly compensated executive officers of the Company or any of its
subsidiaries (excluding the Company s principal financial officer) in any taxable year of the Company. Qualifying performance-based
compensation is not subject to this deduction limit if certain requirements are met. One requirement is shareholder approval of (i) the
performance criteria upon which performance-based awards may be based, (ii) the annual participant limits on awards and (iii) the class of
employees eligible to receive awards. In the case of restricted stock awards and performance-based awards, other requirements generally are that
objective performance goals and the amounts payable upon achievement of the goals be established by a committee of at least two outside
directors (within the meaning of Section 162(m)) and that no discretion be retained to increase the amount payable under the awards. In the case
of stock options and stock appreciation rights, other requirements are that the stock option or stock appreciation right be granted by a committee
of at least two outside directors and that the exercise price of the stock option or stock appreciation right be not less than the fair market value of
the Common Stock subject to such award on the date of grant of the award.

Section 409A of the Internal Revenue Code. Section 409A of the Internal Revenue Code ( Section 409A ) covers certain nonqualified deferred
compensation arrangements and generally establishes rules that must be followed with respect to covered deferred compensation arrangements
in order to avoid the imposition of an additional 20% tax (plus interest) on the service provider who is entitled to receive the deferred
compensation. Certain awards that may be granted under the 2008 Plan may constitute deferred compensation within the meaning of and subject
to Section 409A. While the Compensation Committee intends to administer and operate the 2008 Plan and establish terms (or make required
amendments) with respect to awards subject to Section 409A in a manner that will avoid the imposition of additional taxation under

Section 409A upon a participant, there can be no assurance that additional taxation under Section 409A will be avoided in all cases. If any
payments or benefits that the Company would otherwise be required to provide under the 2008 Plan cannot be provided in the manner
contemplated without subjecting the participant to income tax under Section 409A, the Company shall provide such intended payments or
benefits to the participant in an alternative manner that conveys an equivalent economic benefit to the participant (without materially increasing
the aggregate cost to the Company).
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The following table summarizes our equity compensation plan (including the 2008 Plan) information as of December 29, 2012:

Equity Compensation Plan Information

Number of securities
to be issued upon exercise

of outstanding Weighted-average
options, exercise price of
warrants and outstanding options,
rights® warrants and rights®
Plan category (a) (b)
Equity compensation plans approved by
security holders 2,485,664 $ 38.51
Equity compensation plans not approved by
security holders
Total 2,485,664 $ 38.51

Number of securities
remaining available
for future issuance
under equity
compensation plans
(excluding securities
reflected in column (a))®

(c)

2,098,055

2,098,055

(1) Consists of 2,239,372 shares of Common Stock issuable upon the exercise of outstanding options and 246,292 shares of Common Stock issuable upon the

vesting of restricted stock units awarded under the 2008 Plan, the 2004 Plan, and the 1999 Plan.

(2) Includes weighted-average exercise price of stock options outstanding of $42.75 and restricted stock units of $0.

(3) Consists of shares of Common Stock issuable under the 2008 Plan and the 2004 Plan pursuant to various awards the Compensation Committee may make,
including non-qualified stock options, incentive stock options, stock appreciation rights, restricted stock units, restricted stock and other equity-based awards.
The 1999 Plan terminated on December 16, 2009 pursuant to its terms and in connection with such termination no additional securities can be issued under
the plan. Pursuant to the terms of the 2008 Plan, the number of shares of Common Stock available for issuance under the 2008 Plan was increased by 550,272
shares, the remaining number of shares of Common Stock with respect to which awards could be granted under the 1999 Plan upon its termination.

The Board of Directors recommends a vote FOR the re-approval of the material terms of the performance goals under the Company s

2008 Stock Incentive Plan.
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CORPORATE GOVERNANCE
BOARD OF DIRECTORS AND COMMITTEES
Board of Directors

Our Board of Directors is comprised of nine members. The Board of Directors is divided into three classes, equal in number, with each director
serving a three-year term and one class being elected at each year s annual meeting of shareholders. We expect directors to attend and participate
in all meetings of the Board of Directors and of the committees of the Board of Directors on which they serve. We understand, however, that
occasionally a director may be unable to attend a meeting.

The Board of Directors held ten meetings in fiscal 2012. In fiscal 2012, each of the directors attended at least 90% of the meetings of the Board
of Directors and of the committees of the Board of Directors on which he or she served and average attendance at such meetings was over 95%.
We also expect directors to attend our 2013 Annual Meeting. Eight of our then current nine directors attended the Company s 2012 annual
meeting of shareholders. In addition to attending and participating in meetings of the Board of Directors, the committees thereof and annual
meetings of shareholders, the directors communicate with our executive management team to remain informed about the Company s business
and for such other purposes as may be helpful to the Board of Directors in fulfilling its responsibilities.

Directors of Weight Watchers International, Inc.

Set forth below in the section entitled Executive Officers and Directors of the Company are the names and certain information with respect to
each of our current directors.

Corporate Governance Guidelines

We have adopted Corporate Governance Guidelines that include guidelines for determining director independence and qualifications for
directors. The Company s corporate governance materials, including the Corporate Governance Guidelines and charters of the committees of the
Board of Directors, are available on the Corporate Governance page of our website at www.weightwatchersinternational.com. The Board of
Directors regularly reviews corporate governance developments and modifies our Corporate Governance Guidelines and committee charters as
warranted.

Committees of the Board of Directors

The standing committees of the Board of Directors consist of the Audit Committee and the Compensation Committee. Due to Artal beneficially
holding more than 50% of the voting power for the election of the Company s directors, we are considered a controlled company as defined in
the listing standards of the NYSE. As such, we have elected to be exempt from the requirements to have nominating/corporate governance and
compensation committees composed entirely of independent directors and to have a majority of independent directors on our Board of Directors.

Audit Committee

We have an Audit Committee established in accordance with Section 3(a)(58)(A) of the Securities Exchange Act of 1934, as amended (the

Exchange Act ), the rules and regulations of the SEC and the listing standards of the NYSE. The current members of the Audit Committee are
Mr. Bard, Dr. Altschuler and Ms. Evans. The Chairman of the Audit Committee is Mr. Bard. Dr. Altschuler joined the Audit Committee on
September 30, 2012 to fill the vacancy left by Ms. Roy Tofalli s resignation from the Board of Directors effective September 29, 2012. The Audit
Committee held 11 meetings during fiscal 2012.
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The principal duties of the Audit Committee are as follows:

to oversee that our management has maintained the reliability and integrity of our accounting policies and financial reporting and our
disclosure practices;

to oversee that our management has established and maintained processes to ensure that an adequate system of internal controls is
functioning;

to oversee that our management has established and maintained processes to ensure our compliance with all applicable laws,
regulations and corporate policy;

to prepare an annual performance evaluation of the Audit Committee;

to establish and maintain procedures for the receipt, retention and treatment of complaints received by us, from any source, regarding
accounting, internal accounting controls or auditing matters, and from our employees for the confidential, anonymous submission of
concerns regarding questionable accounting or auditing matters;

to assist the Board of Directors in its oversight of the integrity of our financial statements;

to review the earnings press releases prior to the release of earnings and to review our annual and quarterly financial statements prior
to their filing;

to oversee the performance of our independent registered public accounting firm and to retain or terminate the independent registered
public accounting firm and approve all audit and non-audit engagement fees and terms with such registered public accounting firm;

to review, at least annually, the qualifications, performance and independence of our independent registered public accounting firm;
and

in consultation with the independent accountants, management and the internal auditors, to review the integrity of the Company s
financial reporting processes, both internal and external.
The Audit Committee has the power to investigate any matter brought to its attention within the scope of its duties and to retain counsel for this
purpose where appropriate.

The Board of Directors has determined that each of the Audit Committee members, Mr. Bard, Dr. Altschuler and Ms. Evans, is an audit
committee financial expert as defined in Item 407(d)(5)(ii) of Regulation S-K of the Exchange Act, has satisfied the financial literacy
requirements of the NYSE and has no direct or indirect material relationship with us and thus is independent under applicable listing standards
of the NYSE, Rule 10A-3 under the Exchange Act and our Corporate Governance Guidelines. The Audit Committee operates under a written
charter, which is available on our website at www.weightwatchersinternational.com.

Compensation C