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WEIGHT WATCHERS INTERNATIONAL, INC.

11 Madison Avenue, 17th Floor

New York, New York 10010

Corporate Website: www.weightwatchersinternational.com

NOTICE OF 2011 ANNUAL MEETING OF SHAREHOLDERS

To Be Held On May 10, 2011

The 2011 Annual Meeting of Shareholders of Weight Watchers International, Inc. (the �Company�) will be held at The Helmsley Park Lane Hotel,
36 Central Park South, New York, New York 10019 on Tuesday, May 10, 2011, at 10:00 a.m. Eastern Time (the �2011 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 I directors;

2. The ratification of the selection of PricewaterhouseCoopers LLP as the Company�s independent registered public accounting firm for
the fiscal year ending December 31, 2011;

3. Consideration of an advisory vote on named executive officer compensation;

4. Consideration of an advisory vote on the frequency of votes on named executive officer compensation; and

5. 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 29, 2011, the record date, are entitled to notice of, and to vote at, the 2011 Annual Meeting and at any adjournments or postponements of
the 2011 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 6, 2011

WHETHER OR NOT YOU EXPECT TO ATTEND THE 2011 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, 17th Floor

New York, New York 10010

PROXY STATEMENT

FOR THE 2011 ANNUAL MEETING OF SHAREHOLDERS

To Be Held On May 10, 2011

The Board of Directors of Weight Watchers International, Inc. is soliciting proxies for the 2011 Annual Meeting of Shareholders to be
held at The Helmsley Park Lane Hotel, 36 Central Park South, New York, New York 10019 on Tuesday, May 10, 2011, 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 2011
Annual Meeting of Shareholders. It is anticipated that this Proxy Statement and the accompanying proxy card will be first mailed to
shareholders on April 6, 2011.
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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� and the �Company� refers to Weight Watchers International, Inc. and all of its
businesses consolidated for purposes of its financial statements; �Weight Watchers International� and �WWI� refers 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; �International� refers to the Company other than WeightWatchers.com and NACO; and �Artal� refers to Artal Group, S.A. together with
its parent and its subsidiaries. Our fiscal year ends on the Saturday closest to December 31st and consists of either 52- or 53-week periods. In this
Proxy Statement:

� �fiscal 2007� refers to our fiscal year ended December 29, 2007;

� �fiscal 2008� refers to our fiscal year ended January 3, 2009;

� �fiscal 2009� refers to our fiscal year ended January 2, 2010;

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

� �fiscal 2011� refers to our fiscal year ended December 31, 2011.

iii
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INFORMATION ABOUT THE 2011 ANNUAL MEETING OF SHAREHOLDERS AND VOTING

The Board of Directors of Weight Watchers International, Inc. is soliciting proxies to be voted at the 2011 Annual Meeting of
Shareholders (the �2011 Annual Meeting�), to be held at The Helmsley Park Lane Hotel, 36 Central Park South, New York, New York
10019 on Tuesday, May 10, 2011 at 10:00 a.m. Eastern Time, and at any adjournment or postponement thereof. You may obtain
directions to the 2011 Annual Meeting by contacting our investor relations department at 212-589-2751. This Proxy Statement and the
accompanying proxy card contain information about the items you will vote on at the 2011 Annual Meeting. It is anticipated that this
Proxy Statement and the accompanying proxy card will be first mailed to shareholders on or about April 6, 2011.

Who is entitled to vote?

As of the close of business on March 29, 2011 (such date and time, the �Record Date�), there were 73,025,961 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 2011 Annual Meeting and at any and all adjournments or postponements
of the 2011 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 2011 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 2011 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 2011 Annual Meeting. We will give you a ballot when you arrive. If you do not
wish to vote in person or if you will not be attending the 2011 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 postage-paid envelope.

Any proxy may be revoked at any time prior to its exercise at the 2011 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
2011 Annual Meeting. Since a beneficial owner is not the shareholder of record, you may not vote these shares in person at the 2011 Annual
Meeting unless you obtain and present at the 2011 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 2011 Annual Meeting. Your bank, broker, trustee or other nominee will send you separate
instructions describing the procedure for voting your shares in person.

1
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If you do not wish to vote in person at the 2011 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 2011 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 2011 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 this 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 I Directors), Proposal 3 (Advisory Vote on Named Executive Officer Compensation) and Proposal 4 (Advisory Vote on the Frequency of
Votes on Named Executive Officer Compensation) 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 2011 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 2011 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 2011 Annual Meeting and voting in person
(attendance at the 2011 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.

2
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How many shares must be present or represented to constitute a quorum for the 2011 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 2011
Annual Meeting constitutes a quorum. A quorum is necessary in order to conduct business at the 2011 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 2011 Annual Meeting will be rescheduled for a later date.

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

Proposal No. 1�Election of Class I Directors. Directors are elected by a plurality of the votes cast, in person or by proxy, at the 2011 Annual
Meeting. This means that the three nominees to be Class I directors receiving the highest number of affirmative votes cast at the 2011 Annual
Meeting will be elected as Class I 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 No. 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 2011 will be ratified if the votes cast, in person or by
proxy, at the 2011 Annual Meeting �for� ratification exceed the number of votes cast �against� ratification. Abstentions will have no effect on this
proposal.

Proposal No. 3�Advisory Vote on Named Executive Officer Compensation. The advisory approval of the compensation of the Company�s named
executive officers as disclosed in this Proxy Statement pursuant to the SEC�s compensation disclosure rules requires that the votes cast, in person
or by proxy, at the 2011 Annual Meeting �for� the proposal exceed the number of votes cast �against� the proposal. Neither an abstention nor a
broker non-vote will affect the outcome of the vote on this proposal.

Proposal No. 4�Advisory Vote on the Frequency of Votes on Named Executive Officer Compensation. The advisory vote on whether a shareholder
advisory vote on named executive officer compensation should occur every one, two or three years will be determined by which of the options
(i.e., every one, two or three years) receives a majority of the votes cast, in person or by proxy, at the 2011 Annual Meeting. 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 2011 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 2011 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.

Proposals 2, 3 and 4 are advisory votes and not binding on the Company.

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 I 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 2011 (Proposal 2); �FOR� the advisory approval of the compensation of our named executive officers as disclosed in this Proxy Statement
pursuant to the SEC�s compensation disclosure rules (Proposal 3); and �THREE YEARS� with respect to how frequently a shareholder advisory
vote on named executive officer compensation should occur (Proposal 4).

3
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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 2011 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 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, 11 Madison Avenue, 17th 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 all communications received since the last meeting that were not forwarded to the
director or directors to whom they were addressed, 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, 11 Madison Avenue, 17th 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 6, 2011.

Important Notice Regarding the Availability of Proxy Materials

for the 2011 Annual Meeting of Shareholders to Be Held on May 10, 2011

The Proxy Statement and the Annual Report to Shareholders are

available at www.weightwatchersinternational.com.

4
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PROPOSAL NO. 1

ELECTION OF CLASS I 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 I Directors (term expiring in 2011)

Raymond Debbane

John F. Bard

Jonas M. Fajgenbaum

Class II Directors (term expiring in 2012)

Marsha Johnson Evans

Sacha Lainovic

Christopher J. Sobecki

Class III Directors (term expiring in 2013)

Philippe J. Amouyal

David P. Kirchhoff

Kimberly Roy Tofalli

The Board of Directors has nominated for election at the 2011 Annual Meeting as Class I directors, to serve until the 2014 annual meeting of
shareholders and until their successors have been duly elected and qualified, the following slate of three nominees: Raymond Debbane, John F.
Bard and Jonas M. Fajgenbaum. Each of the Class I director nominees is currently serving as a director of the Company. Mr. Debbane, Mr. Bard
and Mr. Fajgenbaum were elected by the shareholders at the Company�s 2008 annual meeting of shareholders.

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 Mr. Debbane, Mr. Bard and Mr. Fajgenbaum as Class
I directors for a term expiring at the 2014 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 I director of the
Company.

Background Information on Nominees

Background information about each of the persons nominated to serve as Class I directors for a three-year term expiring at the 2014 annual
meeting of shareholders and until their successors have been duly elected and qualified is as follows:

Raymond Debbane. Mr. Debbane has been the Chairman of our Board of Directors since our acquisition by Artal on September 29, 1999.
Mr. Debbane is a co-founder and President of The Invus Group, LLC. Prior to forming The Invus Group, LLC in 1985, Mr. Debbane was a
manager and consultant for The Boston Consulting Group in Paris, France. He holds an M.B.A. from Stanford Graduate School of Business, an
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Agricultural Engineering from American University of Beirut. Mr. Debbane is a director of Artal Group S.A. and Lexicon Pharmaceuticals, Inc.
He is also a director and the Chairman of the Board of Directors of a number of private companies of which Artal or Invus, L.P. are
shareholders.

John F. Bard. Mr. Bard has been a director since November 2002. From 1999 to 2008, Mr. Bard was a director of the Wm. Wrigley Jr.
Company, where he served as Executive Vice President from 1999 to 2000, Senior Vice President from 1990 to 1999, and at the same time
serving as Chief Financial Officer from 1990 until his retirement from management in 2000. He began his business career in 1963 with The
Procter & Gamble Company in financial management. He subsequently was Group Vice President and Chief Financial Officer and a director of
The Clorox Company and later President and a director of Tambrands, Inc., prior to joining Wrigley. Mr. Bard was previously a director of
Sun-Times Media Group, Inc. He holds a B.S. in business and accounting from Northwestern University and an M.B.A. in Finance from the
University of Cincinnati.

Jonas M. Fajgenbaum. Mr. Fajgenbaum has been a director since our acquisition by Artal on September 29, 1999. Mr. Fajgenbaum is a
Managing Director of The Invus Group, LLC, which he joined in 1996. Prior to joining The Invus Group, LLC, Mr. Fajgenbaum was a
consultant for McKinsey & Company in New York from 1994 to 1996. He graduated with a B.S. from the Wharton School of Business and a
B.A. in Economics from the University of Pennsylvania. Mr. Fajgenbaum is a director of a number of private companies of which Artal or
Invus, L.P. are shareholders.

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

each of the Class I director nominees.
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PROPOSAL NO. 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 2011. Representatives of PricewaterhouseCoopers are expected to be present at the 2011 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 approved 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 2011.

7
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PROPOSAL NO. 3

ADVISORY VOTE ON NAMED EXECUTIVE OFFICER COMPENSATION

As required by Section 14A of the Securities Exchange Act of 1934, as amended (the �Exchange Act�), the Company is seeking advisory
shareholder approval of the compensation of its named executive officers as disclosed in this Proxy Statement pursuant to the SEC�s
compensation disclosure rules. Shareholders are being asked to vote on the following advisory resolution:

�RESOLVED, that the compensation paid to the Company�s named executive officers as disclosed in this Proxy Statement pursuant to the rules of
the SEC, including the Compensation Discussion and Analysis, compensation tables, and any related narrative discussion, is hereby
APPROVED.�

As described more fully in the �Compensation Discussion and Analysis� section of this Proxy Statement, the executive compensation program of
the Company is designed to achieve three key objectives:

� Attract, motivate and retain exceptionally talented executives critical to the Company�s near- and long-term success.

� 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.

� Ensure that executive compensation directly supports the Company values.
The Compensation and Benefits Committee of the Board of Directors (the �Compensation Committee�) and the Board of Directors believe that the
design of the current executive compensation program, and hence the compensation awarded to named executive officers under the program,
fulfills these objectives. For example, the financial performance of the Company, or a blend of the performance of the Company and certain of
its businesses, determined at least 75% of each named executive officer�s annual, performance based-cash bonus thereby aligning their annual
bonuses with the financial goals of the Company. Also, a portion of the compensation of the named executive officers consists of long-term
equity incentive compensation which aligns their compensation with the interests of shareholders over the long term.

Shareholders are urged to read the �Compensation Discussion and Analysis� section of this Proxy Statement, which discusses in detail how the
Company�s compensation approach implements the Company�s compensation objectives.

While the results of the vote are non-binding and advisory in nature, the Compensation Committee and the Board of Directors intend to review
and consider the results of the vote.

The Board of Directors recommends that you vote �FOR� advisory approval of the resolution set forth above.
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PROPOSAL NO. 4

ADVISORY VOTE ON THE FREQUENCY OF VOTES ON NAMED EXECUTIVE OFFICER COMPENSATION

Section 14A of the Exchange Act requires the Company to submit a non-binding, advisory resolution to shareholders at least once every six
years to determine whether advisory votes on named executive officer compensation should be held every one, two or three years. In satisfaction
of this requirement, shareholders are being asked to indicate their preference for one, two or three years with respect to the frequency of votes on
named executive officer compensation.

The optimal frequency of an advisory vote on named executive officer compensation depends on a judgment about the relative benefits and
burdens of each of the options. The Compensation Committee and the Board of Directors believe a vote every three years would allow
shareholders to focus on overall objectives rather than the details of individual decisions, would align with one of the goals of the Company�s
compensation program which is designed to reward performance that promotes long-term shareholder value, would align �say-on-pay� with the
goal of avoiding short-termism in executive pay arrangements, and would allow shareholders to engage in more thoughtful analysis of the
Company�s executive compensation program by providing more time between votes. As a result, the Compensation Committee and the Board of
Directors recommend a vote for the holding of advisory votes on named executive officer compensation every three years.

While the results of the vote are non-binding and advisory in nature, the Compensation Committee and the Board of Directors intend to review
and consider the results of the vote.

The Board of Directors recommends that you vote for the holding of advisory votes on named executive officer compensation every
�THREE YEARS.�

9
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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 nine meetings in fiscal 2010. In fiscal 2010, each of the directors attended more than 75% of the meetings of the
Board of Directors and the committees on which he or she served and average attendance at such meetings was over 96%. We also expect
directors to attend our 2011 Annual Meeting. Eight of our nine current directors attended the Company�s 2010 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

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 which include guidelines for determining director independence and qualifications for
directors. The Company�s corporate governance materials, including the Corporate Governance Guidelines and committees of the Board of
Directors� charters, 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 its 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 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, Ms. Evans and Ms. Roy Tofalli. The Chairman of
the Audit Committee is Mr. Bard. The Audit Committee held ten meetings during fiscal 2010.

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

Other 262 (189)

Net cash used by investing activities (2,000) (2,444)

FINANCING ACTIVITIES
Net (payments of) proceeds from long-term revolving credit facility (7,204) (3,235)
New debt issuance costs (953) �  
Employee Share Repurchase (697) �  
Purchases of treasury stock �  (4,966)
Other 1,378 7

Net cash used by financing activities (7,476) (8,194)

Effect of exchange rate differences on cash and cash equivalents 60 (171)

Net increase (decrease) in cash and cash equivalents 5,619 (439)
Cash and cash equivalents at January 1 3,301 5,014

Cash and cash equivalents at June 30 $ 8,920 $ 4,575

SUPPLEMENTARY INFORMATION
Cash payments for interest $ 3,754 $ 6,342
Cash payments for income taxes $ 170 $ 527
Assumption of notes payable in Brazil acquisition $ 12,093 $ �  

See Notes to Consolidated Financial Statements.
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IMCO RECYCLING INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

JUNE 30, 2002
(dollars in tables are in thousands, except per share data)

NOTE A�BASIS OF PRESENTATION

The accompanying unaudited consolidated financial statements have been prepared in accordance with generally accepted accounting principles
for interim financial information and with the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all
of the information and footnotes required by generally accepted accounting principles for complete financial statements. In the opinion of
management, all adjustments (consisting of normal recurring accruals) considered necessary for a fair presentation have been included.
Operating results for the six month period ended June 30, 2002 are not necessarily indicative of the results that may be expected for the year
ending December 31, 2002. The accompanying financial statements include the accounts of IMCO Recycling Inc. and all of its subsidiaries
(collectively, except where the context otherwise requires, the �Company�). All significant intercompany accounts and transactions have been
eliminated. For further information, refer to the consolidated financial statements and footnotes thereto included in the Company�s Annual Report
on Form 10-K for the year ended December 31, 2001. Certain reclassifications have been made to prior period statements to conform to the
current period presentation.

NOTE B � RECEIVABLES SALE

The net proceeds under the Company�s Receivables Sale Agreement were $66,400,000 and $67,000,000 for the six months ended June 30, 2002
and 2001, respectively. For the three and six month periods ending June 30, 2002, the Company incurred fees on the sale of its receivables in the
amount of $432,000 and $851,000, respectively. See Item 2. � �Management�s Discussion and Analysis of Financial Condition and Results of
Operations � Results of Operations � Fees on Sales of Receivables.�

NOTE C�INVENTORIES

The components of inventories are:

June 30,
2002

December 31,
2001

Finished goods $ 18,904 $ 18,073
Raw materials 22,795 19,477
Supplies 1,591 1,664

$ 43,290 $ 39,214
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NOTE D � INCOME TAXES

After excluding the effects of its interest in the VAW-IMCO joint venture which is reported on an after tax basis, the Company recorded an
effective tax rate of 40% for the six month period ended June 30, 2002 compared to a tax benefit of 27% for the comparable period of 2001.

NOTE E � LONG TERM DEBT

As of June 30, 2002, the Company had $102,000,000 in indebtedness outstanding under its long-term revolving credit facility and had
approximately $54,769,000 available for borrowing; however, due to certain financial covenants under the facility, only approximately 15% of
this amount was then currently available. In addition, there were standby letters of credit outstanding with several banks totaling $3,231,000.

The Company uses its revolving credit facility to provide funding for its short-term liquidity requirements and for letters of credit. The facility is
currently scheduled to expire on December 31, 2003. It is the Company�s intention to extend the term of the Credit Agreement or replace this
facility prior to its expiration.

On April 26, 2002, the Company amended the terms of the Second Amended and Restated Credit Agreement (the �Credit Agreement�). The
Fourth Amendment to the Credit Agreement added new and modified existing provisions of the Credit Agreement, principally to reclassify the
Company�s existing subsidiaries, and certain foreign subsidiaries which may be formed, as �Unrestricted Subsidiaries.� Revenues and earnings
from these Unrestricted Subsidiaries will generally not be included in calculating the Company�s compliance with certain financial covenants
under the Credit Agreement (except to the extent that certain cash distributions are received by the Company or its Restricted Subsidiaries).

The maximum amount which the Company can draw down under the facility is $160,000,000. The Company is required to prepay the facility
from the proceeds of certain debt or equity financings; the facility indebtedness must be reduced by an amount equal to 100% of the proceeds
from any permitted debt issuance, and 25% of the proceeds from any equity offering.

The Credit Agreement also imposes on the Company: (i) prohibitions against incurring certain indebtedness, (ii) limitations on dividends on and
repurchases of shares of capital stock, and (iii) limitations on capital expenditures, investments and acquisitions. Funding of acquisitions by the
Company will be permitted from future equity offerings, so long as 25% of the proceeds from the equity offering are applied to reduce the credit
facility. Cash dividends on and cash repurchases of the Company�s capital stock will be prohibited until such time as the Company�s total debt to
EBITDA ratio falls below 3.0 to 1.0, at which time the Company will be permitted to pay up to $8,000,000 in dividends or for stock repurchases
for each year so long as it remains in compliance with this ratio requirement, and so long as no default or event of default has occurred and is
continuing or would result. Excluded from the Credit Agreement�s prohibition on reacquiring shares are shares surrendered to the Company in
payment of (i) the exercise price of stock options or withholding obligations
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arising from the exercise of stock options, and (ii) certain debt obligations incurred by employees of the Company to exercise stock options
under the Company�s option exercise loan program (see Note L � Stockholders� Equity). Capital expenditures for the Company and its Restricted
Subsidiaries will be limited to those funded by the Company�s internally generated cash and its international operations, plus up to $15 million
per annum for maintenance and replacement of existing assets and for new assets deemed necessary by the Company for the health and safety of
its employees or as required by law.

The indebtedness under the Credit Agreement is currently secured by substantially all of the Company�s personal property (except for accounts
receivables and certain related assets subject to the Company�s Receivables Sale Facility), and first lien mortgages on substantially all of the
Company�s domestic operating facilities, plus a pledge of the capital stock of substantially all of the Company�s subsidiaries.

If the Company�s Receivables Sale Facility commitment terminates or its availability terminates, or if the total amount of the commitment or
availability under the Receivables Sale Facility is reduced by an amount greater than 30% of its availability or commitment as of October 26,
2001, then any such event will be an event of default under the Credit Agreement.

The Company believes that its cash on hand, the availability of funds under the credit facility and its anticipated internally generated funds will
be sufficient to fund its current operational needs. However, the Credit Agreement, as amended by the Fourth Amendment, imposes constraints
on funding the Company�s growth plans in 2002 and beyond. In addition, financial covenants under the current agreement become more stringent
later in 2002, and there can be no assurances that the Company will remain in compliance with the more stringent covenants. In conjunction with
the expiration of the Credit Agreement in 2003 and the increasingly more stringent covenants, management of the Company plans to seek
additional sources of funds as a means to pay down and replace the credit facility indebtedness under the Credit Agreement, and accomplish the
Company�s growth and capital spending plans. If these sources of funds are not available, or are not available on terms advantageous to the
Company, then the Company may have to curtail its current growth and expansion plans until economic or credit market conditions improve.
Replacement of the existing credit facility may require the Company to incur higher interest costs than it currently pays, and may impose further
restrictions on the Company�s ability to grow. However, while there can be no assurances at this time, the Company feels it will be successful in
negotiating a replacement to the existing Credit Agreement.

NOTE F � RECENTLY ADOPTED ACCOUNTING STANDARDS

Effective January 1, 2002, the Company adopted SFAS No. 142 �Goodwill and Other Intangible Assets�(�FAS 142�). Under this standard, goodwill
and intangibles with indefinite useful lives are no longer amortized. Instead, FAS 142 requires that goodwill and intangible assets deemed to
have an indefinite useful life be reviewed for impairment upon adoption of FAS 142 and annually thereafter. The Company will perform its
annual impairment review during the fourth quarter of each year, commencing in the fourth quarter of 2002.
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Under FAS 142, goodwill impairment is deemed to exist if the net book value of a reporting unit exceeds its estimated fair value. In connection
with its adoption of FAS 142, the Company engaged a third-party valuation firm to estimate the fair value of the Company�s reporting units. The
valuation firm used a discounted cash flow model to determine the fair value of the Company�s reporting units with a discount rate based on a
risk-adjusted weighted average cost of capital for each unit. Because the fair value of the Company�s reporting units, as determined by the
valuation firm, was less than the carrying value of the reporting units� net assets, the Company performed the second step of the impairment test
required by FAS 142 and determined that an impairment charge was required for each reporting unit. The cumulative effect adjustment
recognized as a result of the impairment charge was $58,730,000 (after tax), consisting of write-offs for the impairment of goodwill in the
aluminum and zinc segments.

The effects of adopting the new standards on net income and diluted earnings per share for the three and six month periods ended June 30, 2002
and 2001 follow:

Net Income
Three months ended

June 30,

Diluted EPS
Three months ended

June 30,

2002 2001 2002 2001

Net income $ 2,534 $ 918 $ 0.17 $ 0.06
Add: Goodwill amortization �  894 �  0.06

Income excluding goodwill amortization in 2001 $ 2,534 $ 1,812 $ 0.17 $ 0.12

Net Income
Six months ended

June 30,

Diluted EPS
Six months ended

June 30,

2002 2001 2002 2001

Net income (loss) $ (55,814) $ 551 $ (3.79) $ 0.04
Less: Cumulative net income effect from the accounting change for goodwill (58,730) �  (3.99) �  

Income (loss), excluding cumulative effect 2,916 551 0.20 0.04
Add: Goodwill amortization �  1,788 �  0.12

Income excluding cumulative effect from the accounting change in 2002 and goodwill
amortization in 2001 $ 2,916 $ 2,339 $ 0.20 $ 0.16
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Net income for the quarter ended June 30, 2001 would have been $1,812,000, or six cents per share higher if goodwill amortization had been
discontinued effective January 1, 2001. Net income for the full year of 2001 would have been $3,732,000, or twenty-four cents per share, higher
if goodwill amortization had been discontinued effective January 1, 2001.

The amount of the SFAS No. 142 goodwill impairment charge primarily reflects the decline in the Company�s stock price over the last several
years. This decline was the result of several unforeseen factors, which have reduced the Company�s earnings. These factors include increased
competition in the specification alloys business, increases in the supply of zinc over the past several years which has led to severe price declines
in the selling prices for zinc and energy related closures caused by drought conditions in the United States Pacific Northwest which has caused
capacity reductions for some of the Company�s major customers.

Changes to goodwill during the six month period ended June 30, 2002, including the effects of adopting these new accounting standards, follow:

Goodwill

Balance at December 31, 2001, net of accumulated amortization $ 115,562
Acquisition of Brazil 941
Write-off of goodwill recognized in cumulative effect adjustment (65,862)
Translation and other adjustments during the period (74)

Balance at June 30, 2002, net of accumulated amortization $ 50,567

The following table presents goodwill and the related effect of the SFAS 142 write-down by segment:

Aluminum
Segment

Zinc
Segment

Goodwill balance at December 31, 2001, net of accumulated amortization $ 70,185 $ 45,377
Acquisition of Brazil 941
Write-off of goodwill recognized in cumulative effect adjustment (42,237) (23,625)
Translation and other adjustments during the period �  (74)

Balance at June 30, 2002, net of accumulated amortization $ 28,889 $ 21,678
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Effective January 1, 2002, the Company adopted SFAS No. 144, �Accounting for the Impairment or Disposal of Long-Lived Assets.� This
statement amends previous accounting and disclosure requirements for impairments and disposals of long-lived assets. The provisions of this
new standard are generally applied prospectively. The adoption of this standard had no material impact on the Company�s operations.

In April 2002, the FASB issued Statement of Financial Accounting Standards No.145 (�FAS 145�):, �Rescission of FASB Statements No. 4, 44 and
64, Amendment of FASB Statement No. 13, and Technical Corrections.� FAS 145 rescinds both Statement of Financial Accounting Standards
No. 4, �Reporting Gains and Losses from Extinguishment of Debt� (�FAS 4�) and Statement of Financial Accounting Standards No. 64,
�Extinguishments of Debt Made to Satisfy Sinking-Fund Requirements.� In so doing, FAS 145 eliminates the requirement that gains and losses
from the extinguishment of debt be aggregated, and if material, classified as an extraordinary item, net of the related income tax effect, unless
the criteria in Accounting Principles Board Opinion No. 30, �Reporting the Results of Operations�Reporting the Effects of Disposal of a Segment
of a Business, and Extraordinary, Unusual and Infrequently Occurring Events and Transactions� are met. FAS 145 amends Statement of Financial
Accounting Standards No. 44 which was issued to establish accounting requirements for the effects of transition to the provisions of the Motor
Carrier Act of 1980. Because the transition has been completed, FAS 44 is no longer necessary. FAS 145 amends Statement of Financial
Accounting Standards No. 13, �Accounting for Leases� (�FAS 13�) to require that certain lease modifications that have economic effects similar to
sale-leaseback transactions are accounted for in the same manner as sale-leaseback transactions. FAS 145 also amends other existing
authoritative pronouncements to make various technical corrections, clarify meanings or describe their applicability under changed conditions.
The provisions of FAS 145 related to the rescission of FAS 4 are effective for fiscal years beginning after May 15, 2002. The provisions of FAS
145 related to the amendment of FAS 13 are effective for transactions occurring after May 15, 2002. All other provisions of FAS 145 are
effective for financial statements issued on or after May 15, 2002. The provisions of this new standard are generally applied prospectively. The
adoption of this standard had no material impact on the Company�s operations.
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NOTE G � NET EARNINGS PER SHARE

The following table sets forth the reconciliation between weighted average shares used for calculating basic and diluted earnings per share
(EPS):

Three months ended
June 30,

Six months ended
June 30,

2002 2001 2002 2001

Numerators for basic and diluted earnings per share:
Net earnings before cumulative effect of accounting change $ 2,534 $ 918 $ 2,916 $ 551
Cumulative effect of accounting change �  �  (58,730) �  

Net Earnings (loss) $ 2,534 $ 918 $ (55,814) $ 551

Denominator:
Denominator for basic earnings (loss) per share-weighted-average shares 14,552,294 15,138,087 14,601,401 15,275,530
Dilutive potential common shares- stock options 149,667 22,042 130,153 12,154
Equity forward �  142,913 �  166,815

Denominator for diluted earnings (loss) per share 14,701,961 15,303,042 14,731,554 15,454,499

Net earnings (loss) per share:
Basic before cumulative effect 0.17 0.06 0.20 0.04
Basic after cumulative effect 0.17 0.06 (3.82) 0.04
Diluted before cumulative effect 0.17 0.06 0.20 0.04
Diluted after cumulative effect 0.17 0.06 (3.79) 0.04

NOTE H � OPERATIONS

The Company�s operations, like those of other basic industries, are subject to federal, state, local and foreign laws, regulations and ordinances.
These laws and regulations (1) govern activities or operations that may have adverse environmental effects, such as discharges to air and water,
as well as handling and disposal practices for solid and hazardous wastes and (2) impose liability for costs of cleaning up, and certain damages
resulting from past spills, disposals or other releases of hazardous substances. It can be anticipated that more rigorous environmental laws will
be enacted that could require the Company to make substantial expenditures, in addition to those described in this Form 10-Q and the Company�s
Form 10-K for the year ended December 31, 2001.
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From time to time, operations of the Company have resulted, or may result, in certain noncompliance with applicable requirements under
environmental laws. However, the Company believes that any such noncompliance under such environmental laws would not have a material
adverse effect on the Company�s financial position or results of operations.

In 1997, the Illinois Environmental Protection Agency (�IEPA�) notified the Company that two of the Company�s zinc subsidiaries are potentially
responsible parties (�PRP�) pursuant to the Illinois Environmental Protection Act for the cleanup of contamination at a site in Marion County,
Illinois to which these subsidiaries, among others, in the past sent zinc oxide for processing and resale. These subsidiaries are planning to
negotiate with the IEPA regarding the cleanup of the site. The site has not been fully investigated and final cleanup costs have not yet been
determined. Although no assurances can be made, based on current cost estimates and information regarding the amount and type of materials
sent to the site by the subsidiaries, the Company does not believe that its potential liability at this site, if any, will have a material adverse effect
on its financial position or results of operations.

On February 15, 2001, the State of Michigan filed a lawsuit against the Company in the State Circuit Court for the 30th District, Ingham County,
Michigan. The lawsuit arises out of disputes between the Company�s Alchem Aluminum Inc. subsidiary and Michigan environmental authorities
concerning air emission control permits at the subsidiary�s aluminum specialty alloy production facilities in Coldwater, Michigan. The plaintiff
claims injunctive relief and penalties for alleged noncompliance with and violations of federal and state environmental laws. The suit seeks
compliance by the Company, as well as potentially substantial monetary penalties. The Company has filed an answer to the petition and is in the
discovery stage of the process. The Company believes it has meritorious defenses to the claims and plans a vigorous defense. While no
assurances can be given, the Company does not believe that this action will have a material adverse effect on its financial condition or results of
operations.

On April 27, 2001, the U. S. Environmental Protection Agency, Region V, issued to the Company a Notice of Violation (�NOV�) alleging
violations of the federal Clean Air Act, primarily for violations of the Michigan State Implementation Plan at the Company�s Coldwater facilities.
The NOV addresses the same instances of alleged noncompliance raised in the State of Michigan lawsuit, alleging that the Company purportedly
failed to obtain appropriate preconstruction air quality permits prior to conducting modifications to the Alchem production facilities and
exceeded permitted emission levels from the two Company facilities located in Coldwater. In September 2001, the Company filed its response
with Region V of the Environmental Protection Agency.

Additionally, there is the possibility that expenditures could be required at the Coldwater site and at other Company facilities from time to time,
because of new or revised regulations that could require that additional expenditures be made for compliance purposes. These expenditures
could materially affect the Company�s results of operations in future periods.

The Company is also a party from time to time to what it believes are routine litigation and proceedings considered part of the ordinary course of
its business. The Company believes that the outcome of such proceedings would not have a material adverse effect on the Company�s financial
position or results of operations.
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NOTE I � OTHER COMPREHENSIVE INCOME

Three months ended
June 30,

Six months ended
June 30,

2002 2001 2002 2001

Net income (loss) $ 2,534 $ 918 $ (55,814) $ 551
Hedging, net of tax (2,421) (5,248) (3,963) (4,644)
Foreign currency translation adjustment and other 184 (50) 346 (375)
Net unrealized gain (loss) on long-term marketable equity securities 1 (76) 6 (248)

Comprehensive income (loss) $ 298 $ (4,456) $ (59,425) $ (4,716)

NOTE J � SEGMENT REPORTING

The Company has two reportable segments: aluminum and zinc. The aluminum segment represents all of the Company�s aluminum melting,
processing, alloying, brokering and salt cake recovery activities, including investments in joint ventures. The Company�s zinc segment represents
all of the Company�s zinc melting, processing and brokering activities.

There has been no material change in the Company�s segment classifications during 2002.

Three months ended
June 30,

Six months ended
June 30,

2002 2001 2002 2001

REVENUES:
Aluminum $ 137,889 $ 130,765 $ 259,327 $ 265,293
Zinc 42,620 46,731 79,083 99,555

Total revenues $ 180,509 $ 177,496 $ 338,410 $ 364,848

INCOME:
Aluminum $ 10,771 $ 9,306 $ 17,146 $ 15,061
Zinc 1,358 575 2,453 1,336

Total segment income $ 12,129 $ 9,881 $ 19,599 $ 16,397

Unallocated amounts:
General and administrative expenses $ (4,884) $ (4,143) $ (9,166) $ (6,144)
Amortization expense �  (1,038) �  (2,077)
Interest expense (2,504) (2,806) (4,755) (6,084)
Fees on receivables sale (432) (916) (851) (2,127)
Interest and other income 197 94 305 194

Earnings before income taxes, minority interests, and cumulative effect of
accounting change $ 4,506 $ 1,072 $ 5,132 $ 159
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NOTE K � VAW-IMCO

The Company owns a 50% interest in an aluminum recycling joint venture in Germany, VAW-IMCO Guss und Recycling GmbH
(�VAW-IMCO�). At June 30, 2002 and 2001, the Company�s equity in the net income of VAW-IMCO is stated at $573,000 and $1,866,000,
respectively. The following table represents the condensed income statements for the three and six month periods ended June 30, 2002 and 2001.

Three months ended
June 30,

Six months ended
June 30,

2002 2001 2002 2001

Revenues $ 64,775 $ 54,987 $ 117,501 $ 120,229
Gross Profit $ 3,479 $ 4,774 $ 6,632 $ 10,807
Net Income $ 671 $ 1,701 $ 1,138 $ 3,675

NOTE L � STOCKHOLDERS� EQUITY

In March 1998, the Company adopted the Executive Option Exercise Loan Program in order to encourage option exercises and share retention
by management employees holding certain options under the Company�s 1990 Stock Option Plan. This program provided loans to permit the
exercise of certain Company stock options under the 1990 Stock Option Plan and to pay federal and state taxes realized upon such exercises.
Under this program, 35,000 and 196,800 shares were exercised in 1999 and 1998, respectively. As of December 31, 2001, the Company had
extended $2,266,000 in loans to these individuals ($1,624,000 of which represented a reduction to additional paid-in capital and $642,000 of
which was included in other long-term assets).

The terms of the Executive Option Exercise Loan Program provided that the loans extended could be repaid in shares of the Company�s common
stock, so long as the Compensation Committee of the Company�s Board of Directors approved that repayment method. In May 2002, following
approval of the Compensation Committee, substantially all of the outstanding loans and accrued interest under the program were repaid by the
participants surrendering 205,439 shares of common stock held by the Company as collateral for the loans. The shares surrendered to the
Company were valued as of the date of transfer (May 9, 2002) at $2,321,461, based upon the closing price per share on the New York Stock
Exchange on that date ($11.30 per share).

NOTE M � ACQUISITION

On May 31, 2002, the Company acquired, through its wholly-owned subsidiary IMCO Brazil Holding Ltda., all of the capital stock of Recipar
Reciclagem de Materiais Indústria e Comércio Ltda. (�Recipar�) in consideration for its assumption of approximately $12,100,000 in short-term
debt. In addition, the transaction provides for future contingent payments to the seller, dependent on Recipar�s realization of certain tax benefits
through May 31, 2007. Recipar�s primary assets are a production facility located in Pindamonhangaba, São Paulo state, Brazil. This facility has a
rated annual production capacity of 100 million pounds of aluminum.
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One month�s results of operations of Recipar have been included in the Company�s consolidated statement of operations for the 2002 periods.
Based on a preliminary purchase price allocation, the Company recorded $941,000 in goodwill. Proforma net earnings (loss) for the Company
for the year ended December 31, 2001 and the six months period ended June 30, 2001 reflecting Recipar�s operations are not materially different
from the Company�s historical results.

ITEM 2. MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Approximately 60% of the Company�s processing volumes consists of material tolled for its customers. Tolling revenues reflect only the
processing cost and the Company�s profit margin. The Company�s processing activities also consist of the processing, recovery and specialty
alloying of aluminum and zinc metal and the production of other value-added zinc products for sale by the Company. The revenues from these
sales transactions include the cost of the metal, as well as the processing cost and the Company�s profit margin. Accordingly, tolling business
produces lower revenues and costs of sales than the product sales business. Variations in the mix between these two types of transactions can
cause revenue amounts to change significantly from period to period. As a result, the Company has traditionally considered processing volume
to be a more important determinant of performance than revenues. The following table shows total pounds processed, the percentage of total
pounds processed represented by tolled metals, total revenues and total gross profits (in thousands, except percentages):

Three months ended
June 30,

Six months ended
June 30,

2002 2001 2002 2001

Pounds processed 619,968 632,234 1,231,600 1,254,909
Percentage of pounds tolled 60% 61% 61% 61%
Revenues $ 180,509 $ 177,496 $ 338,410 $ 364,848
Gross profits $ 13,972 $ 11,145 $ 22,561 $ 19,001

CRITICAL ACCOUNTING POLICIES

A summary of the Company�s significant accounting policies is included in ITEM 7. � �Management�s Discussion and Analysis of Financial
Condition and Results of Operations� of the Company�s Annual Report on Form 10-K for the year ended December 31, 2001.

The preparation of the Company�s financial statements in accordance with generally accepted accounting principles requires management to
make judgments, estimates and assumptions regarding uncertainties that affect the reported amounts of assets and liabilities, disclosure of
contingent assets and liabilities and the reported amounts of revenues and expenses. Areas of uncertainty that require judgments, estimates and
assumptions include accounting for derivatives, inventories, environmental and tax matters, as well as the annual testing of goodwill and other
intangibles for impairment. Management uses historical experience and certain other information available in order to make these judgments and
estimates; actual
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results will inevitably differ from those estimates and assumptions that are used to prepare the Company�s financial statements at any given time.

RESULTS OF OPERATIONS

THREE MONTHS ENDED JUNE 30, 2002 COMPARED TO THREE MONTHS ENDED JUNE 30, 2001, AND SIX MONTHS ENDED JUNE
30, 2002 COMPARED TO SIX MONTHS ENDED JUNE 30, 2001

PRODUCTION. For the three month period ended June 30, 2002, the Company melted 620.0 million pounds, 2% less metal compared to 632.2
million pounds during the same period in 2001. For the six month period ended June 30, 2002, the Company melted 1.23 billion pounds, 2% less
metal compared to 1.25 billion pounds during the same period in 2001. The aluminum segment accounted for all of the overall production
decrease for the three and six month periods, while zinc segment production increased 8% and 11%, respectively. Tolling activity for both the
three and six month periods ended June 30, 2002 represented approximately 60% of total pounds processed, which substantially equaled the rate
in the same periods of 2001.

The following table shows the total pounds processed and the percentage tolled for the aluminum and zinc segments (in thousands, except
percentages):

Three months ended
June 30,

Six months ended
June 30,

2002 2001 2002 2001

Pounds Processed:
Aluminum 562,245 579,008 1,118,169 1,152,561
Zinc 57,723 53,226 113,431 102,348

Total Pounds Processed 619,968 632,234 1,231,600 1,254,909

Percentage Tolled:
Aluminum 65% 66% 66% 66%
Zinc 3% 2% 3% 3%
Total Percentage Tolled 60% 61% 61% 61%

ALUMINUM PRODUCTION: For the three and six month periods ended June 30, 2002, the Company melted 3% less aluminum than it did
during the same periods in 2001. The decrease in aluminum production was primarily due to idle capacity at several Company processing
facilities as a result of weak demand from can stock producers, increased selectivity in scrap purchases by the Company in an attempt to improve
profit margins, the continuing reduction in primary aluminum production capacity in the Pacific Northwest, and overall weakness in many
sectors of the U.S. industrial economy.

ZINC PRODUCTION: For the three and six month periods ended June 30, 2002, the Company melted 8% and 11% more zinc, respectively,
than it did during the same period in 2001, mainly due to increased demand from customers in the zinc oxide and zinc dust
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businesses. The zinc oxide business has experienced an increase in business from their customers in the tire industry.

REVENUES. For the three month period ended June 30, 2002, the Company�s consolidated revenues increased 2% to $180,509,000 compared to
$177,496,000 for the same period in 2001. For the six month period ended June 30, 2002, revenues decreased 7% to $338,410,000 compared to
$364,848,000 for the same period in 2001. The aluminum segment accounted for all of the overall revenue increase for the three month period.
This was due mainly to higher prices for sales of specification alloy products. The aluminum and zinc segments accounted for 23% and 77%,
respectively, of the decrease for the six month period. The declines are due to lower aluminum processing volumes and reduced zinc trading
activity and zinc prices, compared to the first six months of 2001.

The following table shows the total revenues for the aluminum and zinc segments (in thousands) (See NOTE J � SEGMENT REPORTING):

Three months ended
June 30,

Six months ended
June 30,

2002 2001 2002 2001

Revenues:
Aluminum $ 137,889 $ 130,765 $ 259,327 $ 265,293
Zinc 42,620 46,731 79,083 99,555

Total Revenues $ 180,509 $ 177,496 $ 338,410 $ 364,848

ALUMINUM REVENUES: For the three month period ended June 30, 2002, the Company�s aluminum revenues increased 5% while decreasing
2% for the six month period ended June 30, 2002, compared to the same periods in 2001. The decrease in the 2002 six-month period was due
principally to lower production volumes and lower commodity prices, as discussed above. However, in the second quarter of 2002, the
specification aluminum alloys business realized higher alloys sales and prices which resulted in an increase in aluminum revenues for the
quarter, compared to the same period of 2001. See �Special Factors and Outlook� below.

ZINC REVENUES: For the three and six month periods ended June 30, 2002, the Company�s zinc revenues decreased 9% and 21% as compared
to the same period in 2001. This decrease was due to lower zinc selling prices and a lower level of zinc trading activity than the same period last
year. Though production volumes were slightly higher than in the same period of 2001, prevailing market prices for all of the Company�s zinc
products were significantly below levels of a year ago.

GROSS PROFITS. For the three month period ended June 30, 2002, the Company�s consolidated gross profits increased 25% to $13,972,000 as
compared to $11,145,000 in the same period in 2001. For the six month period ended June 30, 2002, consolidated gross profits increased 19% to
$22,561,000 compared to $19,001,000 in the first six months of 2001. Higher alloys prices and lower natural gas and other operating costs were
the primary reasons for the increase in gross profit.
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The following table shows the total income for the aluminum and zinc segments and a reconciliation of segment income to the Company�s
consolidated gross profits (in thousands) (See NOTE J � SEGMENT REPORTING):

Three months ended
June 30,

Six months ended
June 30,

2002 2001 2002 2001

Segment Income:
Aluminum $ 10,771 $ 9,306 $ 17,146 $ 15,061
Zinc 1,358 575 2,453 1,336

Total segment income $ 12,129 $ 9,881 $ 19,599 $ 16,397

Items not included in gross profits:
Plant selling expense $ 1,315 $ 1,245 $ 2,421 $ 2,561
Management SG&A expense 892 820 1,172 2,223
Equity in earnings of affiliates (372) (860) (644) (1,897)
Other income 8 59 13 (283)

Gross Profits $ 13,972 $ 11,145 $ 22,561 $ 19,001

ALUMINUM INCOME: For the three month period ended June 30, 2002, the Company�s aluminum income increased 16% as compared to the
same period in 2001. For the six month period ended June 30, 2002, aluminum income increased 14% as compared to the same period of 2001.
In the second quarter of 2002, better gross margin performance by the Company�s specialty alloys business helped to offset the slight decline in
volumes and resulted in greater income. For the first six months of 2002, in addition to the increased profit margins in the specialty alloys
business, lower natural gas and other operating costs contributed to the increase in income, compared to the first six months of 2001.

ZINC INCOME: For the three and six month periods ended June 30, 2002, the Company�s zinc income increased 136% and 84%, respectively,
compared to the same periods in 2001. These positive variances were due to slightly higher processing volumes and lower natural gas and other
operating costs.

SG&A EXPENSES. Selling, general and administrative expenses for the three month period ended June 30, 2002 were $7,092,000, an increase
of 14% from $6,207,000 for the comparable period last year. For the six month period ended June 30, 2002, selling, general and administrative
expenses increased by 17% to $12,759,000 as compared to $10,926,000 in the same period of 2001. The increase in these periods mainly relate
to increased incentive compensation accruals.

INTEREST EXPENSE. Interest expense for the three month periods ended June 30, 2002 and 2001 was $2,504,000 and $2,806,000,
respectively, representing a decrease of 11% in 2002. For the first six months of 2002, interest expense decreased 22% to $4,755,000 as
compared to $6,084,000 in the same period of 2001. The decrease in these periods is due mainly to lower interest rates and concentrated
management of working capital that lowered average outstanding debt.
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FEES ON SALES OF RECEIVABLES. In 2000, the Company and certain of its subsidiaries entered into a Receivables Sale Facility with a
special purpose subsidiary of the Company, and a financial institution and its affiliate. Under this facility, the Company and each of its
subsidiaries sells receivables and other related assets to the special purpose subsidiary that, in turn sells undivided interests therein to certain
financial institutions and other entities. Fees incurred in connection with these transfers for the three and six month periods ended June 30, 2002
were $432,000 and $851,000, respectively (see NOTE B-RECEIVABLES SALE).

EARNINGS BEFORE CUMULATIVE EFFECT OF ACCOUNTING CHANGE. Earnings before cumulative effect of accounting change
increased to $2,534,000 for the three month period ended June 30, 2002, compared to net income of $918,000 for the same period in 2001. For
the six month period ended June 30, 2002, earnings before cumulative effect of accounting change increased to $2,916,000 compared to
$551,000 for the same period in 2001. The increase in these periods was primarily the result of the increased profit margins in the specialty
alloys division. See �Special Factors and Outlook� below.

SPECIAL FACTORS AND OUTLOOK

Certain of the statements below contain projections and estimates based on current expectations. These statements are forward-looking in nature
and actual results may differ materially due to a number of reasons, as more fully described under the section entitled �CAUTIONARY
STATEMENT FOR PURPOSES OF FORWARD LOOKING STATEMENTS� below. These statements do not reflect the potential impact of
any acquisitions, investments or divestitures that may be completed, or unforeseen events that may occur after the date of this filing.

During the first six months of 2002, market factors that negatively affected the Company�s results of operations and financial condition included:

� reduced volumes at its aluminum facilities, principally due to the continuing downturn in U.S. industrial production;
� customer plant shutdowns in the U.S. Pacific Northwest;
� continuing weak market conditions for its customers serving the transportation, can sheet and construction sectors;
� declines in recent periods in the U.S. aluminum recycling rate;
� high costs of aluminum scrap and continuing low prices for finished aluminum products; and
� continuing low prices for certain finished zinc products.

For the remainder of 2002, the Company expects many of the prevailing industry conditions to persist. Continued weak domestic industrial
production will negatively impact the Company�s results of operations.

The Company continues its efforts to reduce its operational costs through its cost reduction program. Other factors which have positively
affected the Company�s costs in recent period have included:
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� lower natural gas costs,
� more effective use of commodities hedges and working capital management techniques,
� increasing usage of the new North American Special Aluminum Alloy Contract trading on the London Metal Exchange (LME),
� an internal centralized metal purchasing function,
� further utilization of efficient fuel-burning technologies for its furnaces, and
� the continued reallocation of processing volumes among its facilities.

However, for the Company�s financial results to further improve, higher processing volumes and improved processing rates must return. The
higher levels of processing volume and sales at the Company�s specification alloys facilities experienced in the second quarter should not be
expected to continue during the third quarter of 2002, due in part to the automotive industry�s traditional summertime shutdown of its production
facilities for model changeovers.

The Company plans to continue to seek further profit contribution from its growth opportunities in Europe and in Latin America. During the
second quarter of 2002, the Company announced its acquisition of an aluminum recycling plant in Brazil and its commencement of construction
of a new processing plant at its joint venture facility in Monterrey, Mexico under a new long-term recycling contract. The redemption of
VAW-IMCO�s joint venture interest announced during the second quarter is presently expected to take place by the end of September or in
October of 2002.

Until U.S. industrial demand increases, the Company�s overall domestic operations should be expected to remain at low levels of profitability.
Assuming that (i) the U.S. economy continues to recover, (ii) the Company can continue its international expansion program as planned, and (iii)
the cost savings experienced in 2001 and 2002 continue to be realized, profitability should improve. If the economy further weakens, particularly
in the automotive sector, during the second half of 2002, the Company�s results of operations and financial condition would be adversely
affected. Unexpected defaults and insolvencies involving its suppliers and customers, which occurred in 2001, would further diminish the
Company�s prospects.

The Company is currently constrained by the terms of the facilities for its sources of capital with regards to expansion and acquisition
opportunities. Both its revolving credit and receivables sales facilities expire by their terms in late 2003. See �LIQUIDITY AND CAPITAL
RESOURCES� below. Although management believes that modified or alternative sources of capital funding are available, no assurances can be
given that the terms of those facilities would be comparable to or as favorable to the Company as the terms of its existing facilities.

No assurances can be made that any of these anticipated results will actually be achieved. In addition, the Company disclaims any obligation to
update any forward-looking statements to reflect events or circumstances occurring after the date of this Form 10-Q.
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VAW-IMCO

The Company is a 50% joint venture shareholder in VAW-IMCO, with VAW aluminium AG being the other 50% shareholder. See Note K �
�VAW-IMCO� above. On March 15, 2002, Norsk Hydro ASA, a Norwegian oil and energy, aluminum and fertilizer company, announced that it
had completed the purchase of VAW aluminium AG from its parent company. Under the terms of the joint venture agreement and VAW-IMCO�s
organizational documents, upon a change of control of one shareholder, the remaining shareholder may, if certain conditions are met, elect to
cause VAW-IMCO to redeem the shares held by the shareholder whose control has changed. The redemption price, which is to be paid out in
five equal installments (plus interest) from current funds in future cash flows of VAW-IMCO, is to be determined by an evaluation conducted
under a standard issued by the Institute of German Certified Public Accountants, with both shareholders having the right to commission an
auditing firm to perform their own evaluation.

On June 19, 2002, IMCO announced that it had begun the process through which it should obtain 100% ownership of VAW-IMCO by
exercising its right to elect to cause the joint venture to redeem VAW aluminium AG�s interest. The valuation process to determine the
redemption price is underway. See �Special Factors and Outlook�. However, the results of VAW-IMCO continue to be shown in the Company�s
financial statements under the equity method of accounting.

In 2001, VAW-IMCO reported total sales of $225,352,000 and a net income of $6,010,000.

LIQUIDITY AND CAPITAL RESOURCES

CASH FLOWS FROM OPERATIONS. Operations provided $15,035,000 and $10,370,000 of cash during the first six months of 2002 and
2001, respectively. Most of the changes in operating assets and liabilities resulted in a net cash provision of $299,000 for the six months ended
June 30, 2002 compared to a use of $3,509,000 for the same period in 2001. This change in operating assets and liabilities was primarily due to
increases in accounts payable and accrued liabilities, offset by increases in inventories, accounts receivable, and other current assets. Accounts
payable and accrued liabilities increased $23,212,000 for the first six months of 2002 compared to a decrease of $4,581,000 in the same period
of 2001. Increases in inventories were $3,993,000 for the six month period ended June 30, 2002 as compared to a decrease of $11,047,000 for
the comparable 2001 period. Accounts receivable increased $16,563,000 in the first six months of 2002 offset by cash proceeds of $1,100,000 in
sales under the Company�s Receivable Sale Facility, compared to a decrease of $11,706,000 in the same period of 2001 offset by cash used in the
Company�s Receivable Sale Facility. This increase is due to greater sales volume and higher selling prices, especially in the specification
aluminum alloys business. Much of the cash from operations improvement discussed above reflects the Company�s continued emphasis on
managing working capital. Earnings before cumulative effect of accounting change of $2,916,000 for the first six months of 2002 compared to
net income of $551,000 for the comparable 2001 period also increased the overall level of cash provided from operations.
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CASH FLOWS FROM INVESTING ACTIVITIES. During the six month period ended June 30, 2002, net cash used by investing activities was
$2,000,000 as compared to $2,444,000 for the same period in 2001. The difference in these two periods is primarily due to a slight reduction in
expenditures for property, plant and equipment in 2002. The Company�s total payments for property, plant and equipment in the first six months
of 2002 decreased to $4,846,000, as compared to $5,055,000 spent in the first six months of 2001. Total budgeted capital expenditures for
property, plant and equipment in 2002 have been lowered from $25,000,000 to $20,000,000 because of delays in, and a possible reduction in the
Company�s expansion plans. The largest single item in the budget is the construction of a new building and installment of new recycling
equipment at the Company�s joint venture facility in Monterrey, Mexico. In accordance with the terms of the Company�s Credit Agreement, as
amended in April 2002, these capital expenditures will be funded by cash flows generated from operations.

CASH FLOWS FROM FINANCING ACTIVITIES. Net cash used by financing activities was $7,476,000 for the six month period ended June
30, 2002, as compared to $8,194,000 for the same period of 2001. In the first six months of 2002 and 2001, the Company made net payments on
its revolving credit facility of $7,204,000 and $3,235,000, respectively. At June 30, 2002, the Company had $102,000,000 in indebtedness
outstanding under its long-term revolving credit facility and had approximately $54,769,000 available for borrowing. However, due to financial
constraints contained in the covenants of this facility, the Company believes that only approximately 15% of this amount is currently available
for borrowing. In addition, there were standby letters of credit outstanding with several banks totaling $3,231,000.

Financing activities for the first six months in 2001 included cash payments to purchase 644,500 shares of the Company�s common stock for a
total consideration of $4,966,000, settling the forward share repurchase agreement entered into in 2000.

CREDIT AND RECEIVABLES SALE FACILITIES. To fund its financing and working capital needs, the Company has in place a senior
secured revolving credit facility and a receivables sale facility. Under the Receivables Sales Facility, the Company and certain of its originating
subsidiaries agreed to sell, from time to time, their interest in certain trade accounts receivable and other related assets to a wholly-owned
subsidiary of the Company. In turn, this subsidiary sells an undivided interest in the receivables and assets, in an aggregate amount of up to
$100,000,000, to unaffiliated third-party financial institutions and other entities. The amount outstanding under the receivables sale facility at
June 30, 2002 was $69,202,000. During the first six months of 2002, the Company incurred fees on the sale of its receivables in the amount of
$851,000. This facility is scheduled to terminate in November 2003.

The Company uses its senior revolving credit facility to provide funding for its short-term liquidity requirements and for letters of credit. The
facility is currently scheduled to expire on December 31, 2003. It is the Company�s intention to extend the term of the Credit Agreement or
replace this facility prior to its expiration.

On April 26, 2002, the Company amended the terms of the Credit Agreement. The Fourth Amendment to the Credit Agreement added new and
modified existing provisions of the
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Credit Agreement to reclassify certain of the Company�s existing foreign subsidiaries and to permit other subsidiaries to be classified as
�Unrestricted Subsidiaries.� The Company�s Unrestricted Subsidiaries will not be subject to certain covenants and other restrictions to which the
Company and its other subsidiaries are subject under the Credit Agreement, but revenues and earnings from these Unrestricted Subsidiaries will
generally not be included in calculating the Company�s compliance with certain financial covenants under the Credit Agreement (except to the
extent that certain cash distributions are received by the Company or its Restricted Subsidiaries).

The maximum amount which can be drawn down under the facility is $160,000,000. The Company is required to prepay the facility from the
proceeds of certain debt or equity financings�the facility indebtedness must be reduced by an amount equal to 100% of the proceeds from any
permitted debt issuance, and 25% of the proceeds from any equity offering.

The Credit Agreement also imposes on the Company: (i) prohibitions against incurring certain indebtedness, (ii) limitations on dividends on and
repurchases of shares of capital stock, and (iii) limitations on capital expenditures, investments and acquisitions. Funding of acquisitions by the
Company will be permitted from future equity offerings, so long as 25% of the proceeds from the equity offering are applied to reduce the credit
facility. Cash dividends on and cash repurchases of the Company�s capital stock will be prohibited until such time as the Company�s total debt to
EBITDA ratio falls below 3.0 to 1.0, at which time the Company will be permitted to expend up to $8,000,000 in dividends or stock repurchases
for each year so long as it remains in compliance with this ratio requirement, and for so long as no default or event of default has occurred and is
continuing or would result. Capital expenditures for the Company and its Restricted Subsidiaries will be limited to those funded by the
Company�s internally generated cash and its international operations, plus up to $15 million per year for maintenance and replacement of existing
assets and for new assets deemed necessary by the Company for the health and safety of its employees or as required by law.

The indebtedness under the Credit Agreement is secured by substantially all of the Company�s personal property (except for accounts receivables
and certain related assets sold under the Company�s Receivables Sale Facility), and first lien mortgages on 19 of the Company�s operating
facilities, plus a pledge of the capital stock of substantially all of the Company�s subsidiaries.

If the Company�s Receivables Sale Facility commitment terminates or its availability terminates, or if the total amount of the commitment or
availability under the Receivables Sale Facility is reduced by an amount greater than 30% of its availability or commitment as of October 26,
2001, then any such event will be an event of default under the Credit Agreement.

The Company believes that its cash on hand, the availability of funds under the credit facility and its anticipated internally generated funds will
be sufficient to fund its operational needs. However, the present terms of the Credit Agreement impose constraints on funding the Company�s
growth plans for 2002 and beyond. In addition, beginning in the third quarter of 2002, the current terms of certain financial covenants under the
Credit Agreement become
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more restrictive, and there can be no assurances that the Company can comply with these more stringent covenants. In conjunction with the
expiration of the Credit Agreement in 2003 and these more stringent covenants, management for the Company plans to seek additional sources
of funds as a means to pay down and replace the indebtedness under the Credit Agreement and to accomplish the Company�s growth and capital
spending plans. If these sources of funds are not available, or are not available on terms advantageous to the Company, then the Company may
have to curtail its current growth and expansion plans until economic or credit market conditions improve.

Replacement of the existing credit facility may require the Company to incur higher interest costs than it currently pays, and may impose further
restrictions on the Company�s ability to grow. However, while no assurances can be given at this time, management believes the Company will
be successful in negotiating a replacement to the existing Credit Agreement.

ENVIRONMENTAL

The Company�s operations, like those of other basic industries, are subject to federal, state, local and foreign laws, regulations and ordinances.
These laws and regulations (1) govern activities or operations that may have adverse environmental effects, such as discharges to air and water,
as well as handling and disposal practices for solid and hazardous wastes and (2) impose liability for costs of cleaning up, and certain damages
resulting from past spills, disposals or other releases of hazardous substances. It can be anticipated that more rigorous environmental laws will
be enacted that could require the Company to make substantial expenditures, in addition to those described in this Form 10-Q and the Company�s
Form 10-K for the year ended December 31, 2001.(See NOTE H � OPERATIONS)

From time to time, operations of the Company have resulted, or may result, in certain noncompliance with applicable requirements under
environmental laws. However, the Company believes that any such noncompliance under such environmental laws would not have a material
adverse effect on the Company�s financial position or results of operations.

In 1997, the Illinois Environmental Protection Agency (�IEPA�) notified the Company that two of the Company�s zinc subsidiaries are potentially
responsible parties (�PRP�) pursuant to the Illinois Environmental Protection Act for the cleanup of contamination at a site in Marion County,
Illinois to which these subsidiaries, among others, in the past sent zinc oxide for processing and resale. These subsidiaries are planning to
negotiate with the IEPA regarding the cleanup of the site. The site has not been fully investigated and final cleanup costs have not yet been
determined. Although no assurances can be made, based on current cost estimates and information regarding the amount and type of materials
sent to the site by the subsidiaries, the Company does not believe that its potential liability at this site, if any, will have a material adverse effect
on its financial position or results of operations.

On February 15, 2001, the State of Michigan filed a lawsuit against the Company in the State Circuit Court for the 30th District, Ingham County,
Michigan. The lawsuit arises out of disputes between the Company�s Alchem Aluminum Inc. subsidiary and Michigan environmental authorities
concerning air emission control permits at the subsidiary�s aluminum specialty alloy production facilities in Coldwater, Michigan. The plaintiff
claims injunctive relief and penalties for alleged noncompliance with and violations of federal and
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state environmental laws. The suit seeks compliance by the Company as well as potentially substantial monetary penalties. The Company has
filed an answer to the petition and is in the discovery stage of the process. The Company believes it has meritorious defenses to the claims and
plans a vigorous defense. While no assurances can be given, the Company does not believe that this action will have a material adverse effect on
its financial condition or results of operations.

On April 27, 2001, the U. S. Environmental Protection Agency, Region V, issued to the Company a Notice of Violation (�NOV�) alleging
violations of the federal Clean Air Act, primarily for violations of the Michigan State Implementation Plan at the Company�s Coldwater facilities.
The NOV addresses the same instances of alleged noncompliance raised in the State of Michigan lawsuit, alleging that the Company purportedly
failed to obtain appropriate preconstruction air quality permits prior to conducting modifications to the Alchem production facilities and
exceeded permitted emission levels from the two Company facilities located in Coldwater. In September 2001, the Company filed its response
with Region V of the Environmental Protection Agency.

Additionally, there is the possibility that expenditures could be required at the Coldwater site and at other Company facilities from time to time,
because of new or revised regulations that could require that additional expenditures be made for compliance purposes. These expenditures
could materially affect the Company�s results of operations in future periods.

The Company is also a party from time to time to what it believes are routine litigation and proceedings considered part of the ordinary course of
its business. The Company believes that the outcome of such proceedings would not have a material adverse effect on the Company�s financial
position or results of operations.

CAUTIONARY STATEMENT FOR PURPOSES OF FORWARD-LOOKING STATEMENTS

Certain information contained in ITEM 2. �MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS� (as well as certain oral statements made by or on behalf of the Company) may be deemed to be forward-looking
statements within the meaning of The Private Securities Litigation Reform Act of 1995, as amended, and are subject to the �Safe Harbor�
provisions in that enacted legislation. This information includes, without limitation, statements concerning future profit margins, volumes,
revenues, earnings, costs, energy costs, and expenses (including capital expenditures); future prices for metals; anticipated results of the
Company�s cost reduction program; access to adequate future energy supplies at advantageous rates; anticipated cost savings from new and
modified furnace designs; the Company�s ability to continue to grow its domestic and foreign business through expansion, acquisition or
partnering; the expected effects of production shutdowns at Company or customer facilities; future acquisitions or corporate combinations;
projected anticipated technological advances; future long-term supply contracts with its customers; anticipated environmental control measures;
the outcome of and any liabilities resulting from any claims, investigations or proceedings against the Company or its subsidiaries; potential
effects of the Company�s metals brokerage activities; the future mix of business (product sales vs. tolling); future demand and industry
conditions; future sources of capital and future financial condition. When used in or incorporated by
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reference into this Quarterly Report on Form 10-Q, the words �anticipate,� �estimate,� �expect,� �may,� �project� and similar expressions are intended to
be among the statements that identify forward-looking statements.

These forward-looking statements are based on current expectations and involve a number of risks and uncertainties. Although the Company
believes that the expectations reflected in such forward-looking statements are reasonable, it can give no assurance that those expectations will
prove to be correct. Important factors that could affect the Company�s actual results and cause actual results to differ materially from those results
projected, forecasted, estimated or budgeted by the Company in these forward-looking statements include, but are not limited to, the following:
the effects of additional capacity reductions or reductions in headcount; special charges resulting from cost reduction initiatives; the ability of the
Company in the future to successfully manage the effects of changes in prices for its metals purchases and finished product sales by use of
derivative instruments; competition for raw materials costs and pricing pressures from competitors; effects of future energy prices and related
fuel costs; fluctuations in operating levels at the Company�s facilities; fluctuations in demand from the automotive, construction and packaging
markets, which are more subject to cyclical pressures; the mix of product sales business as opposed to tolling business; retention and financial
condition of major customers; collectibility of receivables; the inherent unpredictability of adversarial or administrative proceedings; effects of
environmental and other governmental regulations; currency exchange rate fluctuations; strikes, work stoppages or labor shutdowns at Company
or customer plants; trends in the Company�s key markets and the price of and supply and demand for aluminum and zinc on world markets; the
effects of shortages and oversupply in used aluminum beverage containers and can scrap at facilities; the continuation of reduced spreads
between primary aluminum prices and aluminum scrap prices; business conditions and growth in the aluminum and zinc industries and recycling
industries; and future levels and timing of capital expenditures. These statements are further qualified by the following:

� Any estimates of future operating rates at the Company�s plants are based on current expectations by management of the Company of
future levels of volumes and prices for the Company�s services or metal, and are subject to fluctuations in customer demand for the
Company�s services and prevailing conditions in the metal markets, as well as certain components of the Company�s cost of operations,
including energy and labor costs. Certain of the factors affecting revenues and costs are to some degree outside of the control of the
Company, including energy commodity prices, weather conditions, general economic and financial market conditions; work
stoppages, maintenance programs and other production shutdowns at customer facilities; and governmental regulation and factors
involved in administrative and other proceedings. The future mix of product sales vs. tolling business is dependent on customers� needs
and overall demand, world and U.S. market conditions then prevailing in the respective metal markets, and the operating levels at the
Company�s various facilities at the relevant time.

� The price of primary aluminum, zinc and other metals is subject to worldwide market forces of supply and demand and other
influences. An increase in demand for raw materials can and has adversely affected profit margins for the Company�s product sales
business. Prices can be volatile, which could affect the Company�s product
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sales business. Lower market prices for primary metals may adversely affect the demand for the Company�s recycling services and recycled
metals.

� If the U.S. aluminum recycling rate experienced in recent periods does not improve, the Company�s aluminum recycling business will
continue to be adversely affected. This would in turn likely decrease the percentage of the Company�s processing volumes that are
tolled, as opposed to purchase/sale business volumes, and likely result in more volatility of results of operations from period to period.

� The markets for most aluminum and zinc products are highly competitive. The major primary aluminum producers are larger than the
Company in terms of total assets and operations and have greater financial resources. In addition, aluminum competes with other
materials such as steel, vinyl, plastics and glass, among others, for various applications in the Company�s key markets. Unanticipated
actions or developments by or affecting the Company�s competitors and/or willingness of customers to accept substitutions for
aluminum products could affect the Company�s financial position and results of operations. The market for zinc processing is highly
cyclical.

� Fluctuations in the costs of fuels, raw materials and labor can materially affect the Company�s financial position and results of
operations from period to period.

� The Company�s key transportation market is cyclical, and sales within that market in particular can be influenced by economic
conditions. Strikes and work stoppages by automotive customers of the Company may have a material adverse effect on the Company�s
financial condition and results of operations.

� The Company spends substantial capital and operating sums on an ongoing basis to comply with environmental laws. In addition, the
Company is involved in certain investigations and actions in connection with environmental compliance and past disposals of solid
waste. Estimating future environmental compliance and remediation costs is imprecise due to the continuing evolution of
environmental laws and regulatory requirements and uncertainties about their application to the Company�s operations, the availability
and applicability of technology and the allocation of costs among principally responsible parties. Unanticipated material legal
proceedings or investigations could affect the Company�s financial position and results of operations.

Page 27

Edgar Filing: WEIGHT WATCHERS INTERNATIONAL INC - Form DEF 14A

Table of Contents 45



ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

There have been no material changes regarding market risk and the Company�s derivative instruments during the first half of 2002. Accordingly,
no additional disclosures have been provided in accordance with Regulation S-K Item 305 (c).

PART II�OTHER INFORMATION

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

The Annual Meeting of Stockholders of the Company was held on May 8, 2002, at which the election of two Class III Directors and the
ratification of the appointment of Ernst & Young LLP as the Company�s independent public accountants for 2002 were considered. Hugh G.
Robinson was elected as a director and received 11,903,615 votes for his election with 359,880 votes withheld. James C. Cooksey was elected as
a director and received 11,904,468 votes for his election with 359,027 votes withheld. Ernst & Young was ratified as independent public
accountants for the Company for 2002 and received 12,122,268 votes for their ratification, with 122,040 votes against and 19,186 votes
abstaining.

ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K

(a) The following exhibits are included herein:

99.1 Certification of Principal Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

99.2 Certification of Principal Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

(b) Reports on Form 8-K:

No Current Reports on Form 8-K were filed during the quarter ended June 30, 2002.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

IMCO Recycling Inc.
(Registrant)

Date: August 14, 2002 By: /s/ Robert R. Holian

Robert R. Holian
Senior Vice President
Controller and Chief Accounting Officer

Page 29

Edgar Filing: WEIGHT WATCHERS INTERNATIONAL INC - Form DEF 14A

Table of Contents 47


