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Weight Watchers International, Inc.
675 Avenue of the Americas, 6" Floor
New York, New York 10010
NOTICE OF ACTION BY WRITTEN CONSENT
DATED OCTOBER 18, 2015
We Are Not Asking You for a Proxy and

You are Requested Not To Send Us a Proxy
To the Shareholders of Weight Watchers International, Inc.:

The purpose of this notice of action by written consent and information statement (the Information Statement ) is to advise the shareholders of
Weight Watchers International, Inc. (the Company ) of record as of October 18, 2015, of the approval, by written consent, of the grant to

Ms. Oprah Winfrey, on October 18, 2015, of a fully vested stock option (the Option ) to purchase 3,513,468 shares of common stock, no par
value per share, of the Company. The Option was not granted under the Amended and Restated Weight Watchers International, Inc. 2014 Stock
Incentive Plan (the 2014 Plan ), but incorporates terms that are substantially similar to the terms of the 2014 Plan, other than the restriction on the
maximum number of options that may be granted in any calendar year. The Term Sheet for Consultant Stock Option Awards, which includes the
Terms and Conditions of the Option, is referred to as the Option Agreement . Our Board of Directors has determined that it was in the best
interests of the Company and its shareholders to approve the Option and the Option Agreement in consideration of Ms. Winfrey entering into the
previously announced Strategic Collaboration Agreement on October 18, 2015 with the Company and the performance of her obligations
therein. This notice of action by written consent and the accompanying Information Statement shall constitute the notice and information
statement required by the Virginia Stock Corporation Act and the rules of the Securities and Exchange Commission, respectively.

THIS IS NOT A NOTICE OF A SPECIAL MEETING OF THE SHAREHOLDERS OF WEIGHT WATCHERS INTERNATIONAL,
INC. AND NO SPECIAL MEETING WILL BE HELD TO CONSIDER ANY MATTER WHICH IS DESCRIBED HEREIN AND IN
THE INFORMATION STATEMENT.

If you have any questions, please contact our investor relations representative at (212) 986-6667.

Sincerely,

Michael F. Colosi
General Counsel and Secretary

October 27, 2015
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Weight Watchers International, Inc.
675 Avenue of the Americas, 6" Floor
New York, New York 10010
INFORMATION STATEMENT
We Are Not Asking You for a Proxy and
You are Requested Not To Send Us a Proxy
Important Notice Regarding the Availability of this Information Statement

The Information Statement is available at
http://phx.corporate-ir.net/phoenix.zhtml?c=130178 &p=DEF14C

This Information Statement is being furnished to the shareholders of Weight Watchers International, Inc. (the Company ) of record as of
October 18, 2015 to provide information about the grant to Ms. Oprah Winfrey, on October 18, 2015, of a fully vested stock option (the Option )
to purchase 3,513,468 shares of common stock, no par value per share, of the Company (the Common Stock ). The Option was not granted under
the Amended and Restated Weight Watchers International, Inc. 2014 Stock Incentive Plan (the 2014 Plan ), but incorporates terms that are
substantially similar to the terms of the 2014 Plan, other than the restriction on the maximum number of options that may be granted in any
calendar year. The Term Sheet for Consultant Stock Option Awards, which includes the Terms and Conditions of the Option is referred to as the
Option Agreement . Our Board of Directors has determined that it was in the best interests of the Company and its shareholders to approve the
Option and the Option Agreement in consideration of Ms. Winfrey entering into the previously announced Strategic Collaboration Agreement
on October 18, 2015 with the Company (the Strategic Collaboration Agreement ) and the performance of her obligations therein.

We are not asking you to approve the Option or the Option Agreement. The Option and Option Agreement were unanimously approved by the
Board of Directors of the Company on October 18, 2015. Although approval by the Company s shareholders of the Option and the Option
Agreement is also required, we are not soliciting your vote or consent because, on October 18, 2015, Artal Luxembourg S.A. ( Artal
Luxembourg ), an entity that at the time controlled a majority of the voting power of our outstanding Common Stock, also approved the Option
and the Option Agreement by written consent (the Written Consent ) without a meeting of the shareholders of the Company. As of October 16,
2015, the last full trading day prior to the record date of October 18, 2015, there were 57,223,041 shares of Common Stock outstanding. Each
share of Common Stock entitles its holder to one vote on any matter submitted to shareholders. However, because Artal Luxembourg has
already approved the Option and Option Agreement by written consent, no consents are being solicited in connection with this Information
Statement.

The approval of the Option and the Option Agreement by Artal Luxembourg will become effective on the date that is 20 calendar days after the
date this Information Statement is first sent or given to our shareholders who did not execute the Written Consent but were entitled to vote on the
day that the Written Consent was delivered to the Company. We expect that this Information Statement will be first sent or given to our
shareholders on or about October 27, 2015. A copy of the Option Agreement is attached hereto as Annex A. Please read this Information
Statement carefully and in its entirety as it contains important information.

In this Information Statement, unless the context otherwise requires, references to we , us , our , Weight Watchers and the Company refer to
Weight Watchers International, Inc. and all of its operations consolidated for purposes of its financial statements.
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NOTICE OF APPROVAL OF THE OPTION AND OPTION AGREEMENT

The following description of the Option is not complete and is qualified by reference to the full text of the Option Agreement, which is attached

to this Information Statement as Annex A. The Option is an option to purchase 3,513,468 shares of Common Stock under the terms and

conditions of the Option Agreement. Our Board of Directors has determined that it was in the best interests of the Company and its shareholders

to approve the Option and the Option Agreement in consideration of Ms. Winfrey entering into the previously announced Strategic

Collaboration Agreement and the performance of her obligations therein. Therefore, on October 18, 2015 (the Agreement Date ), the Option was
granted to Ms. Winfrey under the terms and conditions of the Option Agreement. The Option was not granted under the 2014 Plan, but
incorporates terms that are substantially similar to the terms of the 2014 Plan, other than the restriction on the maximum number of options that
may be granted in any calendar year. A description of the 2014 Plan is provided below with respect to provisions related to the Option grant. The
description of the 2014 Plan is not complete and is qualified by reference to the full text of the 2014 Plan, which is filed as Exhibit 10.1 to the
Company s Current Report on Form 8-K, as filed with the Securities and Exchange Commission (the SEC ) on May 8, 2015 and incorporated by
reference herein. We expect that this Information Statement will be first sent or given to our shareholders on or about October 27, 2015.

Summary of the Option

The Option is an option to purchase 3,513,468 shares of Common Stock. The Option is exercisable for a price of $6.97 per share, which
represents the greater of (a) the closing price per share of the Common Stock on The New York Stock Exchange (the NYSE ) on October 16,
2015 and (b) the average closing price of a share of the Common Stock on the NYSE for the five trading day period immediately preceding and
including the date of the grant. The Option is exercisable, in whole or in part, at any time after the effectiveness of the Written Consent and prior
to the tenth anniversary of the Option grant date, subject to earlier termination under certain circumstances. The Option will terminate under
certain circumstances, including if (i) the Strategic Collaboration Agreement expires as a result of Ms. Winfrey s decision not to renew the term
of such agreement and (ii) a change in control (as defined in the 2014 Plan) of the Company occurs.

Subject to certain limited exceptions, the shares of Common Stock issuable upon exercise of the Option (the Option Shares ) generally may not
be transferred by Ms. Winfrey within the first year of the Agreement Date. Thereafter, Ms. Winfrey generally may transfer up to 20% of the
Option Shares prior to the second anniversary of the Agreement Date, up to 40% prior to the third anniversary of the Agreement Date, up to 60%
prior to the fourth anniversary of the Agreement Date and up to 80% prior to the fifth anniversary of the Agreement Date. On or after the fifth
anniversary of the Agreement Date, Ms. Winfrey will be permitted to transfer all of the Option Shares. Pursuant to the previously announced
Share Purchase Agreement, dated October 18, 2015, between the Company and Ms. Winfrey (the Share Purchase Agreement ), in the event that
Ms. Winfrey proposes to transfer Option Shares under certain circumstances, the Company will have a right of first offer or a right of first

refusal with respect to such shares. Such transfer restrictions terminate early under certain change of control circumstances or in certain
circumstances related to Ms. Winfrey not being elected as a director of the Company as contemplated under the Share Purchase Agreement.

At the time of grant, the shares issuable upon exercise of the Option represent approximately 5% of the Company s issued and outstanding
Common Stock on a fully diluted basis, assuming all outstanding options and restricted stock awards have been exercised and/or converted (and
after giving effect to the issuance of the shares purchased by Ms. Winfrey under the Share Purchase Agreement). In the fourth quarter of fiscal
2015, the Company will record as an expense the approximately $14 million full value of the Option (based on the Black Scholes option pricing
model).

The market value of each share of Common Stock underlying the Option as of October 16, 2015, the last full trading day prior to the record date
of October 18, 2015, was $6.79, the closing price of our Common Stock on such date as reported on the NYSE.
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U.S. Tax Consequences of the Option

Introduction. The following general discussion of the federal income tax consequences of the Option 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 Ms. Winfrey or the Company may in fact incur. Ms. Winfrey may also be subject to certain state and local taxes,
which are not described below.

Non-qualified Stock Options. No income was realized by Ms. Winfrey in connection with the grant of the Option, and no deduction was
available to the Company at such time. At the time of a cash or equivalent exercise, ordinary income will be realized by Ms. Winfrey 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 will receive a tax deduction for the same amount. Upon disposition, any difference between Ms. Winfrey s tax basis in the Common
Stock and the amount realized on disposition of the shares will be treated as capital gain or loss.

Summary of the 2014 Plan

Administration. The 2014 Plan is administered by the Compensation and Benefits Committee of the Board of Directors, or such other committee
to which the Board of Directors has delegated power to act (the Compensation Committee ), which must consist of at least two directors, all of
whom shall be 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 outside directors within the meaning
of Section 162(m) ( Section 162(m) ) of the Internal Revenue Code of 1986, as amended (the Internal Revenue Code ), unless otherwise
determined by the Board of Directors. The Compensation Committee may delegate its duties to any subcommittee of the Compensation
Committee. 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 2014 Plan and to waive any such terms and conditions at any time (including, without limitation, accelerating or
waiving any forfeiture conditions). The Compensation Committee is authorized to interpret the 2014 Plan, to establish, amend and rescind any
rules and regulations relating to the 2014 Plan and to make any other determinations that it deems necessary or desirable for the administration
of the 2014 Plan. The Board of Directors may take any action delegated to the Compensation Committee that it deems necessary or desirable for
the administration of the 2014 Plan.

Stock Options. The Compensation Committee may award non-qualified stock options under the 2014 Plan. Options granted under the 2014 Plan
will become vested and exercisable at such times and upon such terms and conditions as may be determined by the Compensation Committee.

The exercise price per share of Common Stock for any stock option awarded will not be less than the fair market value of our Common Stock on
the grant date. Unless otherwise determined by the Compensation Committee prior to an applicable grant date, the fair market value of our
Common Stock on a given date will be deemed to equal the closing sales price for our shares on the NYSE or such other national securities
exchange on which the shares are traded on such date (or the most recent preceding trading date if the grant date is not a trading date). 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; (iii) partly in cash and
partly in shares of Common Stock; (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, or (v) to the extent permitted by the
Compensation Committee, through net settlement in shares.

Adjustments Upon Certain Events. In the event of any stock split, spin-off, share combination, reclassification, recapitalization, liquidation,
dissolution, reorganization, merger, Change in Control (as defined
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in the 2014 Plan), 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 shall

(1) adjust the number and kind of shares subject to the 2014 Plan and available for or covered by awards granted under the 2014 Plan, (ii) adjust
the share prices related to outstanding awards granted under the 2014 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 2014 Plan in cancellation of any 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 2014 Plan and any outstanding
awards granted under the 2014 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 2014 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 2014 Plan, or increase the
maximum number of awards that may be granted to any participant, (ii) without the consent of a participant, if such action would materially
diminish any of the rights of the participant under any award previously granted to the participant under the 2014 Plan or (iii) to the provision
prohibiting the repricing of stock options to permit such repricing; provided, however, that the Board of Directors may amend the 2014 Plan in
such manner as it deems necessary to permit the granting of awards meeting the requirements of the Internal Revenue Code or other applicable
laws.

Limitations. Except for adjustments to stock options made in connection with changes in capitalization of the Company or similar events, as
discussed above in  Adjustments Upon Certain Events , the 2014 Plan prohibits the repricing of the exercise price of any stock options after they
have been granted without prior approval of the Company s shareholders.

Equity Compensation Plan Information

The following table summarizes our equity compensation plan information as of January 3, 2015:

Number of securities
Number of securities

! g remaining available
to be issued upon exercise

for future issuance

of outs.tanding Weighted-average under equity
options, exercise price of compensation plans
warrants( la)md outstanding options, (excluding securities
rights warrants and rights® reflected in column (a))®
Plan category (a) (b) (©
Equity compensation plans approved by
security holders 4,088,151 $ 24.42 2,451,603
Equity compensation plans not approved
by security holders
Total 4,088,151 $ 24.42 2,451,603

(1) Consists of 3,249,901 shares of our Common Stock issuable upon the exercise of outstanding options awarded under our 2014 Plan, our 2008 Stock Incentive
Plan, or 2008 Plan, our 2004 Stock Incentive Plan, or 2004 Plan, and our 1999 Stock Purchase and Option Plan, or 1999 Plan, and 838,250 shares of our
Common Stock issuable upon the vesting of restricted stock units (each, an RSU ) awarded under our 2014 Plan, 2008 Plan and 2004 Plan.

(2) Includes weighted average exercise price of outstanding stock options of $30.72 and RSUs of $0.

(3) Consists of shares of our Common Stock issuable under our 2014 Plan pursuant to various awards the Compensation Committee may make, including
non-qualified stock options, incentive stock options, stock appreciation rights, RSUs, restricted stock and other equity-based awards. Our 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. In
connection with the approval of our 2014 Plan on May 6, 2014, the 2014 Plan replaced the 2004 Plan and the 2008 Plan with respect to prospective equity
grants.
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SECURITY OWNERSHIP OF WEIGHT WATCHERS

The following table sets forth information regarding the beneficial ownership of our Common Stock by (i) beneficial owners known to the
Company to own more than 5% of the Company s Common Stock, (ii) our Chief Executive Officer and each of our other named executive
officers, as such term is defined in Item 402(a)(3) of Regulation S-K of the Exchange Act, (iii) each of our directors and (iv) all of our current
directors and executive officers as a group. The information regarding the beneficial ownership of our Common Stock is as of October 16, 2015
(unless otherwise indicated below) and therefore does not reflect the 6,362,103 shares of our Common Stock purchased by Ms. Winfrey
pursuant to the Share Purchase Agreement or the 3,513,468 shares of our Common Stock underlying the Option.

Beneficial ownership is determined in accordance with the rules of the SEC. In computing the number of shares beneficially owned by a person
and the percentage ownership of that person, shares of our Common Stock subject to (i) options held by that person that are currently exercisable
or exercisable within 60 days of October 16, 2015 and (ii) shares of our Common Stock issuable upon the vesting of RSUs held by that person
within 60 days of October 16, 2015 are deemed issued and outstanding. These shares, however, are not deemed issued and outstanding for
purposes of computing percentage ownership of each other shareholder.

Our capital consists of our Common Stock and our preferred stock. The percent of class calculations are based on the 57,223,041 shares of our
Common Stock outstanding and zero shares of our preferred stock outstanding as of October 16, 2015. None of the shares held by our directors
or executive officers has been pledged as security.

Except as otherwise indicated in the footnotes, each of the beneficial owners listed has, to our knowledge, sole voting and investment power
with respect to the indicated shares of Common Stock.

As of October 16, 2015
Amount of Beneficial
Ownership
of
Common
Name of Beneficial Owner Stock Percent of Class
Artal Group S.A.(D 29,443,300 51.45%
FMR LLC® 5,981,900 10.45%
Capital Research and Management Company® 3,532,000 6.17%
First Manhattan Co.® 2,949,457 5.15%
James R. Chambers® 65,858 *
Michael F. Colosi
Nicholas P. Hotchkin® 44,102 *
Jeanine Lemmens® 13,123 *
Lesya Lysyj 368 i
Raymond Debbane®” 23,031 *
Steven M. Altschuler® 10,588 *
Philippe J. Amouyal® 23,031 *
Cynthia Elkins© 6,973 v
Jonas M. Fajgenbaum® 23,031 *
Denis F. Kelly® 13,796 i
Sacha Lainovic® 23,031 *
Christopher J. Sobecki® 23,031 *
Oprah Winfrey
All current directors and executive officers as a group (14 persons)® 298,368 <

*  Amount represents less than 1% of outstanding Common Stock.

(1) The information concerning Artal Group S.A. is based on (i) a Schedule 13D/A (Amendment No. 10) filed jointly with the SEC on August 15, 2014 by
Westend S.A. ( Westend ), Stichting Administratiekantoor Westend (the ~Stichting ), Mr. Pascal Minne, and Artal
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International Management S.A. ( Artal International Management ), (ii) a Schedule 13G/A (Amendment No. 6) filed jointly with the SEC on February 13,
2015 by Artal Group S.A., Artal International S.C.A. and Artal Luxembourg S.A. and (iii) other information known to us. Mr. Minne is the sole member of
the board of the Stichting. The Stichting is the parent of Westend. Westend is the parent of Artal Group S.A. Artal Group S.A. is the parent of Artal
International Management and Artal International S.C.A. Artal International Management is the managing partner of Artal International S.C.A., which is the
parent of Artal Luxembourg S.A. As of February 12, 2015, Artal Luxembourg S.A. was the beneficial owner of 29,443,300 of our shares. As a result of the
foregoing, Artal International S.C.A., Artal International Management, Artal Group S.A., Westend, the Stichting and Mr. Minne may each be deemed to be
the beneficial owner of all of our shares beneficially owned by Artal Luxembourg S.A. The address of Artal Luxembourg S.A. is 10-12 Avenue Pasteur, L-
2310 Luxembourg, Luxembourg. The address of Westend, Artal Group S.A., Artal International Management and Artal International S.C.A. is the same as
Artal Luxembourg S.A. The address of the Stichting is De Boelelaan 7, 1083 HJ Amsterdam, The Netherlands. The address of Mr. Minne is Place Ste.
Gudule, 19, 1000 Bruxelles, Belgium.

The information concerning FMR LLC is reported as of December 31, 2014 based on a Schedule 13G/A (Amendment No. 1) filed with the SEC on
February 13,2015 by FMR LLC. FMR LLC has sole voting power over 225,800 shares and sole dispositive power over 5,981,900 shares. The address for
FMR LLC is 245 Summer Street, Boston, Massachusetts 02210.

The information concerning Capital Research and Management Company is reported as of December 31, 2014 based on a Schedule 13G/A (Amendment
No. 2) filed with the SEC on February 13, 2015 by Capital Research Global Investors, a division of Capital Research and Management Company. Capital
Research Global Investors has sole voting power and sole dispositive power over 3,532,000 shares. The address for Capital Research Global Investors is 333
South Hope Street, Los Angeles, California 90071.

The information concerning First Manhattan Co. is reported as of December 31, 2014 based on a Schedule 13G/A (Amendment No. 1) filed with the SEC on
February 12, 2015 by First Manhattan Co. First Manhattan Co. has sole voting power and sole dispositive power over 213,417 shares, shared voting power
over 2,220,030 shares and shared dispositive power over 2,736,040 shares. The address for First Manhattan Co. is 399 Park Avenue, New York, New York
10022.

The number of shares beneficially owned includes shares issuable in connection with RSUs that vest within 60 days after October 16, 2015, if any, and shares
subject to purchase upon exercise of stock options that are currently exercisable or exercisable within 60 days after October 16, 2015, and is as follows:
Mr. Chambers, 12,695 shares; Mr. Hotchkin, 26,208 shares; and Ms. Lemmens, 11,601 shares.

The number of shares beneficially owned by the directors that are subject to transfer restrictions until that person is no longer serving on the Board of
Directors, is as follows: Mr. Debbane, 23,031 shares; Dr. Altschuler, 10,588 shares; Mr. Amouyal, 23,031 shares; Ms. Elkins, 6,973 shares; Mr. Fajgenbaum,
23,031 shares; Mr. Kelly, 2,796 shares; Mr. Lainovic, 23,031 shares; and Mr. Sobecki, 23,031 shares.

Mr. Debbane is also the Chief Executive Officer and a director of Artal Group S.A. Artal Group S.A. is the parent of Artal International Management and
Artal International S.C.A. Artal International Management is the managing partner of Artal International S.C.A. Artal International S.C.A. is the parent of
Artal Luxembourg S.A. Mr. Debbane disclaims beneficial ownership of all shares owned by Artal Luxembourg S.A.

The number of shares beneficially owned includes an aggregate of 77,042 shares that are either issuable in connection with RSUs that vest within 60 days
after October 16, 2015 or subject to purchase upon exercise of stock options that are currently exercisable or exercisable within 60 days after October 16,
2015.
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COMPENSATION COMMITTEE REPORT

The Compensation and Benefits Committee has reviewed and discussed the section entitled Compensation Discussion and Analysis with
management. Based on the review and discussion, the Compensation Committee recommended to the Board of Directors that the section entitled
Compensation Discussion and Analysis be included in this Information Statement.

Respectfully submitted,
Compensation and Benefits Committee
Raymond Debbane, Chair
Steven M. Altschuler
Philippe J. Amouyal
COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

Each of Messrs. Debbane and Amouyal and Dr. Altschuler served as a member of the Compensation Committee during fiscal 2014. There were

no Compensation Committee interlocks or insider (employee) participation during fiscal 2014. See Transactions with Related Persons and
Certain Control Persons Transactions with Related Persons in our Definitive Proxy Statement on Schedule 14A for the 2015 Annual Meeting of
Shareholders, as filed with the SEC on April 21, 2015, for a description of the relationships that Messrs. Debbane and Amouyal have with the
Company.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

This discussion explains the Company s executive compensation program with respect to fiscal 2014 as it relates to the following named
executive officers :

James R. Chambers President and Chief Executive Officer
Nicholas P. Hotchkin Chief Financial Officer

Lesya Lysyj" Former President, North America
Jeanine Lemmens President, United Kingdom

Michael F. Colosi® General Counsel and Secretary

(1) Ms. Lysyj left the Company on March 31, 2015.

(2) Mr. Colosi began serving as the Company s General Counsel and Secretary on May 19, 2014.

This discussion has three sections with respect to fiscal 2014 executive compensation. In the first section, we discuss our approach to executive
compensation, including our philosophy, objectives and general policies as they relate to the named executive officers. In the second section, we
discuss specific practices as they relate to the five elements of our executive compensation program. In the third section, we provide analysis of
decisions regarding compensation for the named executive officers with respect to fiscal 2014. We have also included a brief discussion of
certain elements of the Company s 2015 executive compensation program that differ from the 2014 program.

The Compensation Committee considered the voting results of the advisory, non-binding say-on-pay vote at our 2014 annual meeting of
shareholders in connection with the discharge of its responsibilities. Our shareholders expressed their support of our named executive officer
compensation with a substantial majority of the votes cast voting to approve the compensation of our named executive officers described in our
2014 proxy

12
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statement. Following the Compensation Committee s review and consideration of this shareholder support, as well as the other factors discussed
in more detail in  Determination of Executive Compensation , the Compensation Committee determined to make no changes to its approach to
executive compensation except as discussed further in this Compensation Discussion and Analysis .

At our 2011 annual meeting of shareholders, a majority of our shareholders voted for say-on-pay proposals to occur every three years. In light of
this voting result on the frequency of say-on-pay proposals, the Board of Directors decided that the Company will present say-on-pay proposals
every three years until the next required vote on the frequency of shareholder votes to approve named executive officer compensation.

Accordingly, we currently expect to hold the next say-on-pay vote at the Company s 2017 annual meeting of shareholders (the 2017 Annual
Meeting ). We also currently expect the next shareholder vote on the frequency of shareholder votes to approve named executive officer
compensation to occur at the 2017 Annual Meeting.

Executive Compensation Approach
Our Philosophy, Objectives and Principles

The Company s executive compensation philosophy is to attract, motivate and retain exceptionally talented executives who are passionate about
the Company s mission to help consumers manage their weight in a healthy, sensible, efficacious and sustainable manner. In furtherance of this
philosophy, our executive compensation program is designed to achieve the following key objectives:

Attract, Motivate and Retain Exceptional Talent. Ensure that executive compensation serves to attract, motivate and retain
exceptionally talented executives critical to our near- and long-term success.

Pay for Performance. Align executive compensation with performance measures that ensure a strong connection between executive
compensation and both (i) Company and individual performance on near- and long-term strategic and financial goals and (ii) creation
of shareholder value.

The following principles guide us in developing executive compensation programs and setting total compensation levels for executives:

Compensation levels should be closely tied to the performance and success of the Company as well as the executive s contribution to
the Company s performance and success.

Compensation programs should offer an opportunity for greater compensation for exceptional and superior performance, balanced by
the risk of lower compensation when performance is less successful.

While incentivizing strong Company performance and success, compensation programs should not encourage excessive risk taking.

The mix and level of compensation for an executive should reflect the importance of the executive to the Company, competition for
that executive s talent, and relative levels of compensation for other executives at the Company.
Elements of Executive Compensation

In furtherance of our compensation philosophy and in order to achieve the key objectives listed above, for the Company s executive
compensation program in fiscal 2014, we used the following compensation elements:

Base salary;

13
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Cash bonuses such as an annual, performance-based cash bonus;
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Long-term equity or other incentive compensation such as stock options and RSUs;

Retirement and deferred compensation plans, and agreements defining when termination payments and other benefits are payable
upon a change of control of the Company or otherwise; and

Benefits and perquisites.
These elements combine to promote the Company s compensation philosophy and achieve the Company s compensation objectives as described
above. Base salary, retirement and deferred compensation plans, change of control and other termination payments and benefits, and perquisites
and other benefits provide a basic level of compensation that helps attract, motivate and retain exceptionally talented executives. Increases in
base salary and annual, performance-based cash bonuses reward achievement of annual goals important to the Company s near- and long-term
financial and strategic success and the executive s adherence to, and demonstration of, the Company s values. Equity-based incentive
compensation aligns an executive s compensation directly with the creation of shareholder value by rewarding performance and serves as a form
of compensation to attract, motivate and to help retain the executive over time.

For senior executives, including the named executive officers, the Company believes that variable compensation such as equity-based and
performance-based compensation should be a higher percentage of total compensation than for less senior executives. We feel that this type of
compensation relates most directly to the achievement of business, strategic and financial objectives and goals and to building shareholder value,
and the performance of senior executives has a strong and direct impact on achieving these objectives and goals.

In making decisions with respect to any element of an executive s compensation, the Company considers the total current compensation that may
be awarded to the executive, including base salary, annual, performance-based cash bonus and long-term equity incentive compensation. The
Company s goal is to award compensation that is reasonable in relation to the Company s compensation philosophy and objectives when all
elements of potential compensation are considered.

Competitive Considerations

The Company is a unique, global organization that operates and recruits across diverse markets and types of business lines and necessarily must
make each compensation decision in the context of the particular situation, including the characteristics of the executive s specific role,
responsibilities, qualifications and experience. The Company takes into account general information about the competitive market for talent, but
because of the uniqueness and mix of business in which the Company is engaged, the Company believes that strict benchmarking against a
select group of companies does not provide a meaningful basis for establishing compensation. Therefore, the Company does not attempt to
maintain a specific target percentile with respect to a specific list of peer or benchmark companies in determining compensation for senior
executives, including named executive officers. However, the Company does periodically review inform