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**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

(Instr. 3 and 4)

Title

Common
Stoc

*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

k

The time vesting criteria will fully vest on April 2, 2017, the third anniversary of the grant date. The performance-vesting criteria will

fully vest in 20% increments upon Weight Watchers International, Inc. achieving an average closing stock price of its common stock on

(1) the New York Stock Exchange (or other national securities exchange) for the 20 consecutive preceding trading days that is equal to or

greater than (i) 150% of the exercise price, (i) 175% of the exercise price, (iii) 200% of the exercise price, (iv) 225% of the exercise price

and (v) 250% of the exercise price.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
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