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A fee 1s payable with this form You can use the WebFiling service to file this form online
Flease see 'Howto pay onthe Please go to www conmparieshouse.gov uk
last page.
<~ What this form is for X What this form s NOT for For further informration, please
You may use this formto register You may nat use this formto refer to cur gudance at
a charge created or evidenced by regster a charge where there Isno www companseshouse aov uk

an instrument instrument Use form MH

This foommust be delivered to the Registrar for registration witk
21 days begnning with the day after the date of creation of the char
delivered outside of the 21 days it will be reyected unless it 1s accom
court order extending the time for delivery

You must endose a certified copy of the instrument with this form 1
scarned and placed on the public record,
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Charge creation date '
Capoewondae [2 ' [0 [ P2 fofifs | ]
E Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, securty agents or trustees

ertitied to the charge
Name |Un1Cred1t Bank AG, London Branch as agent and

|trustee for the Senior Creditors (the Security

Name |Agent)
Name |
Narre |
If there are more than four names, please supply any four of these rames then
fick the staternent below
[ 1 corfirmthet there are more than four persons, secunty agents of
trustees enttled to the charge.
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Particulars of a charge

Description

Please give a short descnpbion of any fand (including busldings), ship, aircraft or
intellectual property regstered (or requared to be regstered) n the UK whichis
subjedt to ths fixed charge or fixed secunty

Descnption

Contmuation page
Please use a continuation page if
you need to enter more detalls.

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tanghble

or intangble (or in Scatland) corporeal or Incorporeal property not descnbed
above? Please tick the appropnate box.

%] Yes
] Neo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box.
[x] Yes Comtinue

[J No GotoSection?
Is the floating change exqoressed to cover all the property and undertalang of
the compery?

(] Yes

Negative Pledge

Do any of the tenms of the charge prohibit or restngt the chargor fromcreating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box.

[x] Yes

[] No
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Particudars of a charge

Trustee statement ©

7 You rray tick the bax if the cormpany named in Section 1 1s aching as trustee of
the property or undertaking which is the subyect of the charge

O

© Ths statement may be filed after
the regstration of the dharge (use
form MADB)

Signature

| Flease sign the fornhere.

Sigrature

Sgnature
¥ Allen & Overy WP on Yedalf of B X

Secux oy F\cta.vx}r o 2 Tuly 20V2

This form must be signed by a person with an interest inthe charge
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Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details gven here will be availlable onthe
pubhc record. You do nat have to show any details
here but, If none are gven, we will send the certificate
to the cormpany’s Regstered Office address.

Iam“m“ Neil Coxhead

|0‘nvﬂ'ursma
Allen & Overy LLP

Ares One Bishops Square

l“ﬂ“m London

lumvﬁm
= [T

Im

|Tw“ 020 3088 0000

Certificate

We will send your certificate to the presenter's address
if given above or to the commpany's Regstered Office f
you have left the presenter's infformahon blank.

Checklist

We may return forms completed incorrectly or
with informatien missing.

Please make sure you have remembered the

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £131s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Corrpanes House'

E Where to send

You may return this form o any Compamies House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales
The Regstrar of Cormpanies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Carciff

For compantes registered in Scotland

The: Regstrar of Companies, Companies House,
Fourth fioor, Edinburgh Quay 2,

139 Fourtanbndge, Edinburgh, Scotland, EH3 SFF
DX Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland-
The Regstrar of Companies, Companies House,
Second Rocer, The Linenhall, 32-38 Linenhall Street,
Beffast, Northem Iredand, BT2 8BG

DX 481 NR Beffast 1

mrther information

following For further infformation, please see the guidance notes
] The company name and nuriber metch the on the website at www companieshouse.gov uk or
inforrretion held on the public Regster emall enquines@companieshouse gov uk
[(] You have Induded a certified copy of the _ ] ) )
- gﬂmﬁiﬁ e This formis available in an
- conwhchthed®® | altemative formet. Please visit the
[J You have shown the names of persons entitled to f the websi
Mirisidy onms page on te at
[ You heve ticked any appropnate baxes n Sections | WWW.OOmpanieshiouse.gov.uk
3,586, 7&8.
[ You have gven a descnption in Section 4, 1f
appropate.
L] Youhave sgned the form
L] You have endosed the correct fee.
[ Please do not send the ongnal instrurment, it rust
be a certified copy
CHP®S
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6273035
Charge code: 0627 3035 0005

The Registrar of Companies for England and Wales hereby certifies that a |
charge dated 28th June 2013 and created by MERLIN US HOLDINGS |
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies |
Act 2006 on 3rd July 2013.

Given at Companies House, Cardiff on 5th July 2013
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Except for matenal redacted
pursuant to s859G of the
Companies Act 2006 | certify
that this 1s a correct copy of the
original document

Alen &Ovuj LLP) 3/7/13
THIRD CONFIRMATORY SECURITY AGREEMENT

EXECUTION VERSION

28 J?mg, 2013

MERLIN ENTERTAINMENTS GROUP LUXEMBOURG 2 S ARL.
and
THE CHARGOCRS named herem
and

UNICREDIT BANK AG, LONDON BRANCH
as the Secunity Agent

ALLEN & OVERY

Allon & Overy LLP
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THIS DEED s dated 28 ‘ iu!"l.gB 2013 and 1s made

BETWEEN

(H

MERLIN ENTERTAINMENTS GROUP LUXEMBOURG 2 S.A R.L., a private hmited hability
company (societe a responsabtiite hinutee), wncorporated under the faws of Luxembourg. having its
registered office at 19 rue de Bitbourg, 1.-1273 Luxembourg, having a current share capital of
EUR346.300 and registered with the Luxembourg companies and trade register under number 31038
847 (the Parent),

(2) THE COMPANIES identnfied m Schedule | (Chargors) (each a Chargor and together the
Chargors). and

3) UNICREDIT BANK AG, LONDON BRANCII as agent and trustee for the Scmor Creditors (the
Security Agent)

BACKGROUND

(A) Pursuant to two first priority security apreements dated 21 May 2007 each as amended and
supplemented by deeds of accession and supplemental security agreements or otherwise from ume to
ume (each an Oniginal Secunity Agreement and together the Original Security Agreements)
between the Chargors and the Security Agent, the Chargors created Secunty Interests over certain of’
thewr assets as security for, amongst other things, the present and future obligations and habilities of
each Oblhigor under the Finance Documents (as amended or supplemented)

(B3) Pursuant to

(1) a confirmatory secunty agreement between the Chargors (other than M E G H Limied) and
the Sccunily Agent dated 5 August 2010 as amended and supplemented by

[ a deed of accession between Merhin Entertainments (Blackpool) Limited the Parent
and the Secunty Agent dated 26 November 2010.

1] a deed of accession between Merlin Entertainments (Asia Pacific) Linted. the
Parent and the Security Agent dated 17 December 2010,

m a supplemental security agreement between Thorpe Park Operations Limited and the
Security Agent dated 17 December 2010,

v a supplemental security agreement between Merlin Entertainments (Sea Lafe)
Limited and the Security Agent dated 17 December 2010, and

v a supplemental security agreement between The London Eye Company (now known
as the London Eye Management Services Limited) and the Security Agent dated 17
December 2010,

or otherwise from time {o time (the First Confirmatory Security Agreement),

(n) a confirmatory security agreemcnt dated 5 August 2010 as amended and supplemented by
deeds of accession and supplemental secunity agreements or otherwise from time to time (the
M.E.G.H Confirmatory Security Agrecment) between, among others, MEG H Limited
and the Secunty Agent, and
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S

(D)

(E)

(F)

(m)  a confirmatory security agreement between, among others, the Chargors (as defined
theremn) and the Security Agent dated 24 May 2011 (the Second Confirmatory
Security Agreement),

each Chargor and M E GH Liumted respectuively, confirmed Security Interests over certamn of its
assets as security for, amongst other things, the present and future obligations and habilities of each
Obligor under the Finance Documents (as amended or supplemented)

The Facilines Agreement (as previously amended and supplemented from time to time) has been, or
will be, amended and restated by an amendment and restatement agreement dated on or about the
date of this Deed between, among others, the Parent and the Secunty Agent (the Amendment and
Restatement Agreement) (the Faciliies Agreement as amended by the Amendment and
Restatement Agreement being the Restated Facilities Agreement)

The Parent, the Chargors and the Security Agent consider that the Secunty Interests created by the
Chargors under the Onginal Security Agreements, the First Confirmatory Secunty Agreement, the
MEGH Confirmatory Security Agreement and the Second Confirmatory Secunty Agreement
secure payment of the Secured Liabilities (as defined below) but are entering into this Deed n case
they do not

This Deed 1s supplemental to each Original Secunity Agreement, the First Confirmatory Security
Agreement, the M E G H Confumatory Secunty Agreement and the Second Confirmatory Security
Agreement

It 15 intended that this document takes effect as a deed notwithstanding the fact that a party may only
execute this document under hand

IT IS AGREED as follows

1.

1.1

(a)

(b)

()

(d)

(e)

DEFINITIONS AND INTERPRETATION
Interpretation

Capitalised terms defined m the Restated Facihiies Agreement have, unless expressly defined in thas
Deed, the same meaning 1n this Deed

The provistons of clause 1 2 (Construction) of the Restated Facilities Agreement apply to this Deed
as though they were set out 1n full in this Deed except that references to this Agreement are to be
construed as references to this Deed

(n A Finance Document or other document or secunty includes (without prejudice to any
prolibition on amendments) any amendment fo that Finance Document or other document or
security, mcluding any change 1n the purpose of, any extension of or any increase in the
amount of a facility or any additional facility,

(1) the term this Security means any security created by this Deed, and

{111) a reference to any asset, unless the context otherwise requires, includes any present and
future assets.

The Parent, for itself and as agent for and on behalf of all the Chargors agrees to the matters
provided herein

Any covenant of the Chargors under this Deed (other than a payment obligation) remains tn force
during the Secunty Period

0015437-0008920 BK 24180538 7 2




(f)

(g)

(h)

Q)

1.2

The terms of the other Finance Documents and of any side letters between any parties in relation to
any Finance Document are imcorporated in this Deed to the extent required to ensure that any
purported disposition of any freehold or leasehold property contained w this Deed 1s a vald
dispositton 1n accordance with Section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989

Each Orniginal Secunity Agreement, the First Confirmatory Security Agreement, the MEG H
Confirmatory Security Agreement, the Second Confirmatory Security Agreement and this Deed shall
be read as one to this extent and so that references in each Onginal Secunity Agreement, the First
Confirmatory Security Agreement, the M E G H Confirmatory Security Agreement and the Second
Confirmatory Secunity Agreement to "this Security Agreement”, "this Deed", "herein" and similar
phrases shall be deemed to include this Deed

If the Secunty Agent considers that an amount paid to a Finance Party under a Finance Document 15
capable of being avorded or otherwise set aside on the liquidation or administration of the payer or
otherwise, then that amount will not be considered to have been rrevocably paid for the purposes of
this Deed

Unless the context otherwise requires, a reference to a Secunty Asset includes

(1) any part of that Secunity Asset,

() any proceeds of that Security Asset, and

{ur) any present and future assets of that type

A reference 1n this Deed to any share, stock, debenture, bond, warrant, coupon or other security or
investment includes

(1) any dividend, interest or other distribution paid or payable, and

(1) any right, money or property accruing or offered at any time by way of redemption,
substitution, exchange, bonus or preference, under option rnights or otherwise

Definitions
In this Deed

Assigned Agreements means each agreement or mstrument or right or interest assigned or purported
to be assigned pursuant to clause 4 1 {Assignments) of the Onginal Secunty Agreements, clause 5 |
(Assignments) of the First Confirmatory Secunity Agreement, clause 5.1 (Assignments) of the
ME G H Confirmatory Secunty Agreement, Clause 5 1 (Assignments) of the Second Confirmatory
Security Agreement, Clause 5 1 (Assignments) of this Deed and/or any Deed of Accession

Collection Accounts means the accounts of the Chargors set out 1n Schedule 3 (Details of Collection
Accounts) of this Deed and/or such accounts as the relevant Chargor and the Secunty Agent may
agree or (following the occurrence of a Declared Default) as the Security Agent shall specify

Deed of Accession means a deed of accession to this Deed substantially 1n the form of Schedule 9
{Form of Deed of Accession)

Default Rate means, until the end of the Security Penod, at any time, a rate deterrmined 1n
accordance with clause 14 3 (Default interest) of the Restated Facilities Agreement

Excluded Intellectual Property Right has the meaning given to 1t 1n Clause 4 5(b) (Fixed security
over Intellectual Property)
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Fixtures has the meaning given to 1t in the Onginal Secunty Agreements
Group Share Rights has the meaning given to 1t in the Oniginal Secunity Agreements

Group Shares means all shares owned by a Chargor in 1ts Subsidiaries at any time during the
Secunity Period including those shares specified in Schedule 5 (Group Shares and Members
Interests) of this Deed or in the schedule to any Deed of Accession or, when used in relation o a
particular Chargor, such of those shares as are specified against its name 1 Schedule 5 (Group
Shares and Members Interests) of this Deed or as are specified 1n the schedule to a Deed of
Accession to which 1t1s party

Insurances means

(a) all contracts and policies of insurance (including, for the avoidance of doubt, all cover notes)
of whatever nature which are from time to time taken out by or on behalf of any Chargor or
(to the extent of such interest) in which any Chargor has an interest, but excluding any third
party liability or public itabihty insurance and any directors or officers insurance, and

(b) the Material Insurance Policies
Investments has the meaning given to 1t in the Onginal Securtty Agreements
Investment Rights has the meaning given to it 1n the Onginal Security Agreements

Intellectual Property has the meaning given to that term 1n the Restated Facilities Agreement,
including but not hmited to the intellectual property rights histed in Schedule 6 (Intellectual Property)
of this Deed

Material Insurance Policies means the policies histed 1n Schedule 4 (Matenal Insurance Policies) of
this Deed

Member Interest means all interests of a Chargor as a member 1n any of its Subsidiaries which s a
company hmuted by guarantee at any tune during the Security Period including all such interests
specified 1n Schedule 5 (Group Shares and Members Interests) of this Deed or in the schedule to any
Deed of Accession or, when used in relation to a particular Chargor, such of those interests as are
specified against its name 1n Schedule 5 (Group Shares and Members Interests) of this Deed or as
specified in the schedule to a Deed of Accession to whach 1t 1s a party

Member Interest Rights means all dividends and other distributions paid or payable after the date
of this Deed 1n respect of all or any of the Member Interests and all stocks, shares, securities (and the
dividends or 1nterest thereon}, nghts, money, allotments, benefits or property accruing or offered at
any tme by way of redemption, bonus, preference, option nghts or otherwise to or in respect of any
of the Member Interests or 1n substitution, conversion or exchange for any of the Member Interests

Realisations Account means each account maintained from time to time by or 1n the name of the
Chargors or any of them for the purposes of clause 14 6 (Contingencies) of the Onginal Securnity
Agreements with a Finance Party as the Security Agent may from time to time approve and includes
any replacement, substitute or additional account of such account from time to time whether by way
of transfer of monies, redessgnation, renumbening, or otherwise and any sub-account(s) of such
account

Secured Liabilities means all present and future obhigations and habiliies (whether actual or
contingent and whether owed jowntly or severally or in any other capacity whatsoever) of each
Obligor to each Finance Party under each Finance Document including those obliganons and
habilities as they are amended by the Amendment and Restatement Agreement
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Security Accounts means the Collection Accounts and the Realisations Account(s)
Securnity Assets has the meaning given to 1t in the Onginal Secunty Agreements
Security Interests has the meaning given to it in the Orniginal Security Agreements
Security Period has the meaning given to 1t in the Oniginal Secunty Agreements
Senior Creditors has the meaning given to that term 1n the Intercreditor Agreement.

2. CREATION OF SECURITY

(a) All the security created under this Deed
(1) 1s created 1n favour of the Secunity Agent,
() 1s created with effect on and from the Effective Date,

() 1s created over present and future assets of the Chargors,
(v) 1s security for the payment and satisfaction of all the Secured Laabilities, and

(v) 1s made with full title guarantee 1 accordance with the Law of Property (Miscellaneous
Provisions) Act 1994

(b) The Security Agent holds the benefit of this Deed on trust for the Finance Parties
(c) All the security created under this Deed

)] 15 created in case the security created by the Onginal Security Agreements, the Farst
Confirmatory Secunity Agreement, the M E G H Confirmatory Security Agreement and/or
the Second Confirmatory Security Agreement does not secure all of the Secured Liabilities,
and

() 15 created in addition to and does not affect the secunty created by the Original Securnty
Agreements, the First Confirmatory Secunity Agreement, the M EGH Confirmatory
Security Agreement and the Second Confirmatory Security Agreement

(d) Where this Deed purports to create (as appropnate) a first fixed Security Interest, that Security ‘
Interest wall be a Security Interest ranking subject to the relevant Security Interest created by the
Ornginal Security Agreements, the First Confirmatory Security Agreement, the MEGH
Confirmatory Secunty Agreement and/or the Second Confirmatory Secunty Agreement until such
time as the relevant Security Interests created by the Original Secunity Agreements, the First
Confirmatory Secunity Agreement, the M E G H Confirmatory Security Agreement and/or the
Second Confirmatory Security Agreement cease to have effect

(e) Where a rnight or asset has been assigned (subject to a proviso for re-assignment on redemption)
under the Oniginal Secunity Agreements, the First Confirmatory Secunty Agreement, the MEGH
Confirmatory Security Agreement and/or the Second Confirmatory Secunity Agreement and the
same asset or right 1s expressed to be assigned agamn under this Deed, the assignment under this
Deed will take effect as a fixed charge over the nght or asset and will only take effect as an
assignment 1f the relevant Security Interests created by the Original Security Agreements, the First
Confirmatory Secunity Agreement, the MEGH Confirmatory Secunty Agreement and/or the
Second Confirmatory Security Agreement cease to have effect at a time when this Deed sull has
effect
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4

31

3.2

4,1

(a)

(b)

4.2

(a)

The fact that no or incomplete details of any Secunty Asset are inserted in relevant Schedules of this
Deed or in the schedule to any Deed of Accession (if any) by which any Chargor became party to
this Deed does not affect the validity or enforceability of this Security

COVENANT TO PAY
Covenant to pay

Each Chargor, as primary obligor and not merely as surety, covenants with the Secunity Agent (as
agent and trustee as aforesaid) that it will on demand pay or discharge the Secured Liabilities on the
date or dates on which such Secured Liabilities have become due or apply and in the manner
provided 1n the relevant Finance Document

Interest

Any amount not paid under the Finance Documents (including, without hmitation, this Deed) when
it has become due shall bear interest (after as well as before judgment or the ligmdation or
admimstration of any Chargor, and payable on demand) at the Default Rate from the due date until
the date such amount 1s unconditicnally and 1revocably paid and discharged 1n full, save to the
extent that interest at such rate on such amount for such period 1s charged pursuant to the relevant
Finance Document and itself constitutes a Secured Liability

FIXED SECURITY
Fixed security over freehold and leasehold property

Each Chargor as continuing security for the payment, discharge and performance of all Secured
Liabilities at any time owed or due to the Semor Creditors (or any of them), charges 1n favour of the
Secunty Agent (as agent and trustee for the Sentor Creditors)

(1) by way of first legal mortgage all the freehold and leasehold property (if any) now belonging
to 1t specified in Part | (Frechold Property — Registered Land) and/or Part 2 (Leasehold
Land) of Schedule 2 (Freehold and Leasehold property) to this Deed and/or 1n the schedule
to the Deed of Accession by which 1t became party to this Deed (where relevant), and

() to the extent the same are not the subject of an effective legal mortgage under paragraph (a)
above (but not where that 1s the case pending registration at the Land Registry only) by way
of first fixed charge all present and future freehold or leasehold property and any rights
under any licence or other agreement or document which gives any Chargor a nght to
occupy or use property, wheresoever situated now or hereafter belonging to st

A reference 1n this Clause to a mortgage or charge of any freehold or leasehold property includes

() all buildings, fixtures, fittings and fixed plant and machinery on that property, and

(u) the benefit of any covenants for title given or entered into by any predecessor 1n title of a
Chargor 1n respect of that property or any moneys paid or payable in respect of those
covenants

Leases restricting charging

There shall be excluded from the charge created under Clause 4 1 (Fixed security over freehold and
leasehold property), from the operation of clause 12 (Further Assurances) of the Original Secunty
Agreements as incorporated 1nto this Deed pursuant to Clause 8 (Incorporation) and from the charge
created under Clause 6 1 (Creation of floating charges) any hentable or leasehold property held by a
Chargor under a lease which either precludes absolutely or conditionally (including requining the
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(b}

(c)

4.3

conseni of any third party) that Chargor from creating any charge over its leasehold interest in that
property (each an Excluded Property) until the relevant condition or waiver has been sausfied or
obtained

For each Excluded Property, each relevant Chargor undertakes to apply for the relevant consent or
waiver of prohibition or condition within fourteen days of the date of this Deed and, 1n respect of
each Excluded Property which provides that the relevant third party will not unreasonably withhold
its consent to charging, use all reasonable endeavours to obtain consent as soon as possible and to
keep the Secunty Agent informed of the progress of its negotiations

Forthwith upon receipt of the relevant waiver or consent, the relevant formerly Excluded Property
shall stand charged to the Security Agent under Clause 4 1 (Fixed securnity over freehold and
leaseheld property) If required by the Secunty Agent at any time following the receipt of the warver
or consent, the relevant Chargor will forthwith execute a valid legal mortgage or standard security in
such form as the Security Agent shall reasonably require

Fixed security over specified assets

Each Chargor as continuing security for the payment, discharge and performance of all Secured
Liabilities at any time owed or due to the Semor Creditors {or any of them), charges absolutely, to
the extent that they are not assigned, 1n favour of the Security Agent (as agent and trustee for the
Semor Creditors) by way of first fixed charge

(a) (to the extent that they are not Fixtures) all plant, machinery, computers, vehicles, office or
other equipment now or 1n the future owned by 1t and 1ts nterest in any plant, machinery,
computers, vehicles, office or other equipment 1n 1ts possession (but excluding any for the
time being part of such Chargor's stock-in-trade or work-n-progress) and the benefit of all
contracts, icences and warranties relating to them,

(b) all moneys (including interest) from time to time standing to the credit of the Secunty
Accounts with any bank, financial institution or other person and the debts represented by
them,

(©) all debts and monetary claims and all rights against third parties 1n respect of such debts and
claims,

(d) to the extent the same are not effectively assigned under Clause 5 (Assignments) all rights

and benefits

(1) in respect of the Insurances and all claims and returns of premuums 1n respect of
such Insurances, and

(1) under each of the Assigned Agreements,

(e) all of 1ts nghts and benefits under all bills of exchange, promissory notes and other
negotiable mstruments held by 1t,

{H) any beneficial interest, claim or entitlement of 1t to any assets of any pension fund,

{(g) its present and future goodwill,

(h) its present and future uncalled capital,

(1) the benefit of all present and future licences, permissions, consents and authorisations

(statutory or otherwise) held by 1t in connection with its business or the use of any of the
Security Assets, and
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44

4.5

(a)

(b)

)] (to the extent the same are not effectively mortgaged or charged pursuant to Clause 4 4

(Fixed security over Group Shares/Member Interests)) all Investments and Investment
Rights held by 1t

Fixed security over Group Shares/Member Interests

Each Chargor as cont:nuing secunity for the payment, discharge and performance of all the Secured
Liabilities at any time owed or due to the Semor Creditors (or any of them) charges in favour of the
Security Agent (as agent and trustee for the Senior Creditors)

(a) by way of first equitable mortgage all Group Shares and Member Interests held by 1t from
time to tume and/or any permitted nominee on 1ts behalf,

(b) (to the extent the same are not the subject of an effechve equitable mortgage under
paragraph (a) above) by way of first fixed charge all Group Shares and Member Interests
held by 1t from time to time and/or any permitted noninee on 1ts behalf, and

(©) by way of first fixed charge all Group Share Rights and Member Interest Rights accruing to
all or any of the Group Shares or Member Interests held now or 1n the future by it and/or any
nominee on its behalf,

provided that

(1) until the occurrence of a Declared Default, all dividends and other distributions paid or
payable as referred to in paragraph (c) above may be paid directly to the relevant Chargor
free from the security created under this Clause 44 (Fixed securty over Group
Shares/Member Interests) (in which case the Security Agent or 1ts nominee shall promptly
execute any necessary dividend mandate) and, 1f pard directly to the Security Agent, shail be
paid promptly by 1t to the relevant Chargor, and

(1) subject to clause 7 6 (Exercise of Group Share Rights/Member Interest Rights) of each
Onginal Secunity Agreement as incorporated into this Deed pursuant to Clause 8
(Incorporation), until the occurrence of a Declared Default, all voting rights attaching to the
relevant Group Shares may be exercised by the relevant Chargor or, where the shares have
been registered 1n the name of the Security Agent or 1ts nominee, as the relevant Chargor
may direct 1n writing, and the Secunty Agent and any nominee of the Security Agent in
whose name such Group Shares are registered shall execute any form of proxy or other
document reasonably required 1n order for the relevant Chargor to do so

Fixed security over Intellectual Property

Each Chargor as continuing security for the payment, discharge and performance of all Secured
Liabilities at any time owed or due to the Semor Creditors (or any of them) charges 1n favour of the
Secunity Agent (as agent and trustee for the Semor Credutors) by way of first fixed charge all its
present and future Intellectual Property

Without prejudice to clause 27 30 (Further assurance) of the Restated Facilities Agreement, 1n
relation to any intellectual Property specified 1n this Clause 4 5 (Fixed secunity over Intellectual
Property), the fixed charge over such Intellectual Property shall be effective only to the extent that
the terms of such Intellectual Property do not prohubit the granting of a fixed charge over such
Intellectual Property or do not give nise to a default under or 1n respect of such Intellectual Property
entithng the other party to terminate or otherwise re-acquire such Intellectual Property in the event of
the creation of such Secunity Interest (such a night 1s an Excluded Intellectual Property Right)
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(<)

(d)

4.6

(a)

(b)

4.7

5.1

For each Excluded Intellectual Property Right which 15 considered by the Security Agent (acting
reasonably) to be matenal to the Group as a whole, each relevant Chargor undertakes to apply for the
relevant consent or waiver of prohibitton or condition within fourteen days of the date of this Deed
and, n respect of any licence or agreement which provides that the relevant third party will not
unreasonably withhold 1its consent to charging, to wse all reascnable endeavours to obtain such
consent as soon as possible and to keep the Security Agent informed of the progress of its
negotiations

Forthwith upon receipt of the relevant waiver or consent, the relevant formerly Excluded Intellectual
Property Right shall stand charged to the Security Agent under this Clause 4 5 (Fixed security over
Intellectual Property) If required by the Security Agent, at any time following receipt of that waiver
or consent, the relevant Chargor will forthwith execute a valid fixed charge or legal assignment in
such form as the Secunity Agent shall reasonably require

Omissions

The fact that no details or incomplete details of freehold, hentable and/or leasehold properties are
included or inserted 1n Schedule 2 (Freehold and Leasehold property) to this Deed or 1n the schedule
to the Deed of Accession (if any) by which any Chargor became a party to this Deed shall not affect
the vahdity or enforceability of the charges created by this Deed

The omussion from Schedule 3 (Details of Collection Accounts) to this Deed or from the schedule to
the Deed of Accesston (if any) by which any Chargor became a party to this Deed of details of any
Group Shares owned or enjoyed by any Chargor shall not affect the validity or enforceability of the
charges created by this Deed

Notices of charge in respect of Security Aceounts
Each Chargor must

(a) promptly serve a notice of charge 1n respect of the Secunty Accounts substantially n the
form of Part 1 (Form of Security Account Notce of Charge) of Schedule 8 (Security
Account Notice and Acknowledgement) on any bank, financial institution or other person
that operates the Securnity Accounts, and

(b) use 1ts reasonable endeavours to ensure that each such entity or person acknowledges the
notice either

) substantially 1n the form of Part 2 ( Form of Secunty Account Acknowledgment) of
Schedule 8 (Security Account Notice and Acknowledgement), or

(1) if such entity or person was an addressee of such equivalent notice previously under
the First Confirmatory Security Agreement, the M EGH Confirmatory Security
Agreement or the Second Confirmatory Secunty Agreement, in the form
acknowledged by such entity or person under that First Confirmatory Security
Agreement, the MEGH Confirmatory Secunity Agreement or the Second
Confirmatory Security Agreement (as applicable)

ASSIGNMENTS
Assignments

Each Chargor as continuing security for the payment, discharge and performance of the Secured
Liabilities at any time owed or due to the Semor Creditors (or any of them), and to the extent not
effectively assigned under the Enghsh law Secunity Assignment agreement dated on or about the
date of the Original Security Agreements, assigns and agrees to assign to the Secunty Agent (as
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agent and trustee for the Sentor Creditors) absolutely, all its right, title, interest and benefit (if any) in

and to
(a) the Insurances,
(b) the Acquisition Documents, and

() the Hedging Agreements, and

(d) (to the extent not effectively charged under Clause 44 (Fixed security over Group
Shares/Member Interests)), the Member Interests,

provided that on payment or discharge 1n full of the Secured Liabilities the Security Agent will at the
request and cost of the relevant Chargor re-assign the Assigned Agreements to that Chargor (or as 1t
shall direct)

5.2 Notices of assignment

(a) Each Chargor shall forthwith give notice of each such assignment of its nght, title and interest
{unless waived by the Security Agent)

(1) in and to the relevant Insurances, by sending a notice in the form of Part 1 {(Form of Notice
of assignment 1n respect of Insurances) of Schedule 7 (Notices and Acknowledgments of
Assignment) to this Deed {with such amendments as the Securnity Agent may agree) duly
completed to each of the other parties to the Insurances, and

(u) n and to the other Assigned Agreements by sending a notice substantially in the form of
Part 3 (Form of Notice in respect of Assigned Agreements) of Schedule 7 (Notices and
Acknowledgments of Assignment) to this Deed (with such amendments as the Secunty
Agent may agree) to each of the other parties to such Assigned Agreements,

and the Parent and each Chargor incorporated in England and Wales shall use 1ts reasonable
endeavours to procure that within 14 days of the date of thus Deed (or such longer period approved 1n

writing by the Security Agent) each such other party delivers a letter of undertaking to the Securnty
Agent

(1) (1n the case of the Insurances)

(A) in the form of Part 2 (Form of Insurer Letter of Undertakang) of Schedule 7 (Notices
and Acknowledgments of Assignment) to thns Deed, or

(B) if such party was an addressee of such letter of undertaking previously under the
First Confirmatory Security Agreement the M EGH Confirmatory Secunty
Agreement or the Second Confirmatory Secunty Agreement, m the form
acknowledged by such party under that First Confirmatory Secunty Agreement, the
M EGH Confirmatory Security Agreement or the Second Confirmatory Securty
Agreement (as applicable),

(v) (in the case of each of the other Assigned Agreements) in the form of Part 4 (Form of
Acknowledgement of Counterparty to relevant Assigned Agreement) of Schedule 7 (Notices
and Acknowledgmenis of Assignment) to tms Deed,

it each case with such amendments as the Secunty Agent may agree

(b) Any such notice required 1n accordance with paragraph (a) above to be given to any person which 1s
also a Chargor, and any such undertaking required in accordance with paragraph (a) above to be
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5.4

6.1

6.2

given to the Security Agent by any person which 1s also a Chargor, need not actually be given, but
this Deed and the Schedules to this Deed and the execution of this Deed by such Chargor shall be
deemed to constitute such notice or such undertaking (as the case may be) with respect to the
televant Assigned Agreement

Assignment of proceeds, damages etc.

To the extent that any such nght, title and interest described in Clause 5 | (Assignments) and
Clause 52 (Notices of assignment) 1s not assignable or capable of assignment, such assignment
purported to be effected by Clause 5 1 (Assignments) shall operate as

(a) in the case of the Insurances, an assignment of any and all proceeds of present or future
Insurances recetved by each Chargor, and

(b) in the case of the other Assigned Agreements, an assignment of any and all damages,
compensation, remuneration, profit, rent or mncome which any Chargor may dernive from
such Assigned Agreemeats or be awarded or entitled to in respect of such Assigned
Agreements,

in each case as continuing security for the payment, discharge and performance of the Secured
Liabilitzes at any time owed or due to the Senior Creditors (or any of them)

Exercise of nghts under Assigned Agreements before Declared Default
Until the occurrence of a Declared Default

(a) the Security Agent shall perrmt the relevant Chargor to exercise all nights under any
Assigned Agreement to which 1t 15 party, provided that the exercise of these rights 1n the
manner proposed would not result 1n a Default under the terms of the Finance Documents,
and

(b) any payments received by the Security Agent under or n respect of the Assigned
Agreements by virtue of this Deed shall be paid by the Security Agent to the relevant
Chargor for application (subject to and 1n accordance with the Finance Documents save to
the extent required by them) against any of the Secured Liabilities which are then due and
payable (or which as a result of such recetpt become due and payable)

FLOATING CHARGES AND NEGATIVE PLEDGES
Creation of floating charges

Each Chargor as continuing security for the payment, discharge and performance of the Secured
Liabilities, charges 1n favour of the Secunty Agent (as agent and trustee for the Semor Creditors) by
way of a first floating charge all its undertaking and assets of whatever type and wherever located
both present and future, subject always to all mortgages, fixed charges and assignments created by or
pursuant to Clause 4 (Fixed Secunty) and all secunity assignments created by or pursuant to Clause 5
(Assignments) or any other provision of this Deed not effectively charged by way of first fixed
charge under Clauses 4 1 (Fixed secunty over freehold and leasehold property) 1o 4 5 (Fixed security
over Intellectual Property) inclusive above, including any heritable, leasehold and other property and
other assets and undertakings in Scotland

Restrictions on dealing

Each Chargor undertakes to each Semior Creditor that, save as expressly permitted under the terms of
the Finance Documents or as otherwise agreed by the Secunty Agent, 1t will not
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6.3

(a)

(b)

(c)

(a) create or permut to subsist any Securnity Interest over all or any part of its assets, rights or
property or agree to do so other than pursuant to this Deed or any other Transaction Securnity
Document, or

(b) part with, grant or enter into a lease of, sell, transfer, assign or otherwise dispose of
(including by way of declaration of trust) all or any part of its assets, rights or property or
any interest in them or agree to do so

Conversion of fleating charges

By notice Subject to the Insolvency Act 1986, and to comphance with any legal formalities required
under any local jurisdiction 1n which property or assets charged under this Deed are situated, the
Secunty Agent may by notice to any Chargor convert the floating charges created by this Deed nto

specific charges as regards all or any of such Chargor's assets, rights and property specified 1n the
notice

(1) if a Declared Default has occurred, or

() if the Secunity Agent in good faith considers such assets, rights or property to be 1n danger of
being seized or sold under any form of distress, attachment, execution or other legal process
or to be otherwise 1n immediate jeopardy

Automatic conversion Subject w0 the Insolvency Act 1986 and paragraph (¢) below, and to
comphance with any legal formahties required under any local junsdiction m which property or
assets charged under this Deed are situated, the floating charges created by this Deed shall (1n
addition to the circumstances in which the same will occur under general law) automatcally be
converted (without any notice) mnto fixed charges over the assets, rnghts and property of any Chargor

(1) if any Chargor fails to comply with Clause 6 2 (Restricuons on dealing) without the prior
consent of the Secunty Agent;

(1) on any meeting of the members or directors of such Chargor resolving a resolution to wind
such Chargor up or put such Chargor inte administration,

(m)  on a resclution being passed or an order being made for the winding-up, dissolution,
administration or re-organisation of such Chargor,

(1v) on the appeointment of a liquudator or an admimistrator (whether out of court or otherwise} to
such Chargor,

(v) on any person levying or attempting to levy any distress, execution or other process agaimnst
any Security Assets,

{v1) on such Chargor creating of attempting to create a trust over any of the Secunty Assets
subject to the floaung charge granted by such Chargor pursuant to Clause 6 1 {Creation of
floating charges) except as permitted under the Restated Facihties Agreement or with the
prior written consent of the Security Agent, or

(vi1)  on the holder of any other Secunty Interest whether ranking 1n prionty to or pan1 passu with
or after the charges and secunity contained n this Deed or such Chargor appointing, or
requesuntg the appointment of, an admimstrator, an admimstranve receiver, receiver,
manager or recerver and manager 1n respect of such Chargor

Moratorium the floating charges created pursnant to Clause 6 1 {Creation of floating charges) may
not be converted into fixed charges solely by reason of:
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(a)

(b)

10.

() the obtaining of a moratorium, or

(1) anything done with a view to obtaining a moratorium,
under Schedule A1 of Insolvency Act 1986

QUALIFYING FLOATING CHARGE

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 (incorporated by Schedule 16 of the
Enterprise Act 2002) shall apply to all floating charges created pursuant to this Deed

INCORPORATION

The provisions of clause 6 (Implied Covenants as to Title) to 26 (Covenant to Release) (inclusive)
and clause 27 2 to 27 4 (Goverming Law and Submussion to Jurisdiction) (inclusive) of each Orniginal
Secunity Agreement are deemed to be incorporated 1nto this Deed with all necessary modifications as
if they were set out 1n full 1in this Deed

MISCELLANEOUS

The Onginal Secunity Agreements, the First Confirmatory Secunity Agreement, the MEGH
Confirmatory Secunity Agreement and the Second Confirmatory Securnity Agreement will remain 1n
full force and effect

This Deed 1s a Finance Document

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or 1n connection with 1t are governed
by English law

This Deed has been entered into as a deed on the date stated at the beginning of this Deed
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SCHEDULE 1

CHARGORS

Chargor
Alten Towers Resort Operations Limited
Charcoal CLG | Limied

Charcoal CLG 2 Linuted

Charcoal Holdco Limited
Charcoal Midco 1 Limited

Charcoal Newco 1 Limited

Charcoal Newco 1A Limited

Chessington Hotel Limited

(formerly Tussauds Hotels South Limited)
Chessington World of Adventures Operations Limited
CWA Propco Limited

Legoland US Holdings Limited

LEGOLAND Windsor Park Limited

London Aquarium (South Bank) Limited

London Dungeon Limited

London Eye Holdings Limited

London Eye Management Services Limited (formerly the
London Eye Company Limited)

MEGH Limuted

Merlin Attractions Operations Limited

(formerly Tussauds Attractions Operations Limuted)

Merhin Entertainments {Asta Pacific) Limited
Merlin Entertainments (Blackpool) Limited

Merlin Entertainments (Dungeons) Limited

Merlin Entertainments (Sea Life) Linuted
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Registered number
06127441
06128422

06128435

06125928
06125930

06128686
06130062

05686193

06128521
06273039
06273037
02721728
06553877
01147673
05686179

02896849

05022289

06272935

03767102
02429776

03671067

02182098

Jurisdiction
England and Wales
England and Wales

England and Wales

England and Wales
England and Wales

England and Wales
England and Wales

England and Wales

England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales

England and Wales

England and Wales

Engtand and Wales

England and Wales
England and Wales

England and Wales

England and Wales




Chargor

Merlhin Entertainments Developments Limited
Merlin Entertainments Group Holdings Linuted

(formerly Charcoal Newco 2 Limited)

Merlin Entertainments Group International Limited
Merlin Entertainments Group Limited

Merlin Entertainments Group Operations Limited
Merlin US Holdings Limited

Sea Life Centre (Blackpool) Limited

Thorpe Park Operations Limited
Tussauds (NBD) Limuted
Wizard Acquisitionco Limited
Wizard Bondeo Limited

Wizard Equityco Limited

Merhin Entertainments Group Luxembourg 2 S ar|

Merlin Entertainments Group Luxembourg3 S arl

(having a share capital of EUR 346,300)
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Registered number
04598949

06125929

05014685
05022287
03671093
06273035

02407713

06127478
05010879
05417889
(5447232
05446431

B108 847

B109 647

Jurisdiction
England and Wales

England and Wales

England and Wales
England and Wales
England and Wales
England and Wales

England and Wales

England and Wales
England and Wales
England and Wales
England and Wales
England and Wales

[Luxembourg

Luxembourg



SCHEDULE 2
FREEHOLD AND LEASEHOLD PROPERTY
PART 1
FREEHOLD PROPERTY — REGISTERED LAND

Land Registry

Charge of Whole
7
Merhin Attractions Ealing 43 10 55 (odd) The Vale, London W3 NGL 146881
Operations Limited 7RR
(formerly Tussauds
Attractions Operations
Limted)
Merlin Entertainments Cornwall The Seal Sanctuary, Gweek, Helston C1.143097
(Sea Lafe) Limited TRI12 6UG
Merlin Attractions Staffordshire Calwich Cottage Farm, Denstone Lane, SF435756
Operations Limuted Ustoxeter ST14 SDG
The Old Mill, Alton, Stoke-on-Trent, SF286312
ST104BU
Horseshoe Wood, Alton Towers, Alton, SF516409
Stoke on Trent ST 10 4DB
Alton Towers Hotel, Wootton Lane, SF411619
Alton
Merlin Attractions | Kingsten upon Chessington World of Adventures, TGL155538
Operations Limited Thames Leatherhead Road, Chessington KT9 2NE
Chessington Hotel Kingston upon Chessington World of Adventures Hotel, | SGL676668
Limited (previously Thames Leatherhead Road, Chessington KT9 2NE
known as Tussauds
Hotels South Limited)
Merlin Attractions | Berkshire Legoland Windsor, Winkfield Road, BK74116
Operations Limited Windsor, Berkshire SL4 4AY
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PART 2
LEASEHOLD LAND
L.and Registry

Charge of Whole

Merlin Entertainments Poole Borough/Dorset 2nd Floor Link House, 25 West DT370937
Group Limited Street, Poole, BH15 1LL
Merlin Entertainments Poole Borough/Dorset Dolphin House, 3 Market Close, DT365570
(Sea Lafe) Limuted Poole BHIS5 INQ
Birmingham National Sea Life Centre, WM658580
Brindley Place, Birmingham
Birmungham Land on the side of the Aquarium, WM658582
Brindley Place
Brighton and Hove Sea Life Centre, Madeira Drive, ESX174846
Bnighton BN2 1TB
Brighton and Hove The Kiosk at the Aquarum ESX203045
Madeira Drive, Brnighton
Brighton and Hove Kiosk on west side of Beach Tunnel | ESX204631
entrance, The Aquarium, Madeira
Drive, Brighton
Brighton and Hove Kiosk at north west side of Main ESX204632
Steps, The Aquarium, Madeira
Drive, Bnghton
Norfolk Sea Life Centre, Seagate Road, NK 103799
Hunstanton, PE36 5BH
Scarborough Sea Life Centre NYK112885
North Bay Promenade, Scarborough
YOI12 6RP
Weymouth and Weymouth Sea Life Centre DT198101
Portland/Dorset Preston Beach Road, Weymouth
DT4 78X
Weymouth and Adventure Golf, Preston Beach DT323754
Portland/Dorset Road, Weymouth DT4 78X
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Norfolk Land fronting Marine Parade, Great | NK96412
Yarmouth
York 12 Chfford Street, York YO1 9RD NYK200750
Merlin Attractions Staffordshire Alton Towers, Alton, Stoke on Trent | SF530664
Operations Limited STI04DB
Staffordshire Alton Towers Hotel, Alton Towers, SF530670
Alton, Stoke on Trent, ST10 4RP
Chessington World of Kingston upon Thames Land at Chessington World of SGL676669
Adventures Operations Adventures Hotel, Leatherhead
Limited Road, Chessington KT9 2NE
London Aquarium Lambeth London Aquarium, Riverside TGL310458
(South Bank) Limited Building, Belvedere Road, London
Lambeth London Aquariom, Sub-basement, TGL.342692
Riverside Building, Belvedere Road,
London
London Eye Lambeth Part of Jubilee Gardens, County Hall, | TGLL.234479
Management Services Belvedere Road, L.ondon SE1 7PB
Limited {formerly the (underlease)
London Eye Company
Limited)
Lambeth Land at Jubilee Gardens, County TGL269466
Hall, Belvedere Road, London SEI
7PB (underlease)
Lambeth Part of the basement and ground TGL332431
floor, Riverside Building, Belvedere
Road, London SE1 7PB
Lambeth Part of Riverside Building, TGL234542
Belvedere Road, London SE! 7PB
(sub-underlease)
Merlin Attractions Surrey Thorpe Park, Staines Lane, Chertsey | SY765030
Operations Limited
Surrey Land on the east side of Staines SY767063
Road, Thorpe, Egham
Surrey Thorpe Park Hotel, Staines Lane, SY765043
Chertsey
Merlin Entertainments Blackpool Sea Life Centre, Promenade, LLAN76871
(Sea Lafe) Limuted Blackpool FY1 5AA
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Merhn Attractions
Operations Limated

(formerly Tussauds
Attractions Operations
Limited)

Warwickshire Warwick Castle, Castle Hill, WK437726
Warwick CV34 40X

City of Westmunster Madame Tussauds, Marylebone NGL885937
Road, London NW1 5LR

City of Westminster Part of the site of 65 and 66 York LN169175

Terrace
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SCHEDULE 3

DETAILS OF COLLECTION ACCOUNTS

e R ] e e

Alton Towers Resort Operations Limated GBP 0724 HSBC Bank plc
Charcoal Newco | Limited GBP 6877 HSBC Bank plc
Charcoal Newco | Limited EUR 3702 HSBC Bank plc
Charcoal Newco 1A Limited GBP 7690 HSBC Bank plc
Charcoal Newco 1A Limited EUR 58358 HSBC Bank plc
Chessington Hotel Limited GBP 1542 HSBC Bank plc
Chessington Hotel Linuted GBP 5555 HSBC Bank ple
Chessington World Of Adventures Operations Limited | GBP 0759 HSBC Bank plc
LEGOLAND Windsor Park Limited GBP 6124 HSBC Bank plc
London Aquarium (South Bank) Limited GBP 4880 HSBC Bank plc
London Dungeon Limuted GBP 6329 HSBC Bank plc
London Eye Holdings Limited GBP 1496 HSBC Bank plc
ME GH Linuted GBP 6337 HSBC Bank plc
Merlin Attractions Operations [imited GBP REsis3 HSBC Bank plc
Merlin Attractions Operations Limited EUR € R7576 HSBC Bank plc
Merlin Attractions Operations Limited UsD d P6337 HSBC Bank plc
Merlin Attractions Operations Limited GBP a go6l175 HSBC Bank plc
Merlin Attractions Operations Limited EUR Cc Po6345 HSBC Bank plc
Merlin Attractions Operations Limited GBP t B0740 HSBC Bank plc
Merlin Attractions Operations Limited GBP e BU775 HSBC Bank plc
Merlin Attractions Operations Linuted CAD d 5413 HSBC Bank plc
Merlin Attractions Operations Limited AUD 9260 HSBC Bank plc
Merlin Attractions Operations Limited DKK 8256 HSBC Bank pic
Merlin Attractions Operations Limited HKD 8248 HSBC Bank plc
Merlin Attractions Operations Limated THB 9252 HSBC Bank plc
Merlin Attractions Operations Limited JPY 1908 HSBC Bank plc
Merlin Attractions Operations Limited NZD 1881 HSBC Bank plc
Merlin Attractions Operations Limited GBP 1308 HSBC Bank plc
Merlin Entertainments (Asia Pacific) Limited AUD 7539 HSBC Bank plc
Merlin Entertainments (Blackpool) Limuted GBP 6575 HSBC Bank plc
Merhin Entertainments (Blackpool) Limited GBP 6583 HSBC Bank plc
Merlin Entertainments (Blackpool) Limited GBP 6591 HSBC Bank plc
Merlin Entertainments (Dungeons) Linuted GBP 6280 HSBC Bank plc
Merlin Entertainments (Dungeons) Limited GBP 6299 HSBC Bank plc
Merhn Entertainments (Dungeons) Limited GBP 6302 HSBC Bank plc
Merlin Entertainments (Dungeons) Limited GBP 7050 HSBC Bank plc
Merhin Entertainments (Sea Life) Lumited GBP 6566 HSBC Bank plc
Merlin Entertainments (Sea Life) Limited GBP 6582 HSBC Bank plc
Merhn Entertainments (Sea Lafe) Lumted GBP 6590 HSBC Bank plc
Merlin Entertainments (Sea Life) Limited GBP 6574 HSBC Bank plc
Merlin Entertainments (Sea Life) Limited EUR 2679 HSBC Bank plc
Merhn Entertainments Developments Limuted GBP 2845 HSBC Bank plc
Merlin Entertainments Developments Linuted EUR 6786 HSBC Bank ple
Merlin Entertainments Developments Limited usD 0819 HSBC Bank plc
Merlin Entertainments Group Holdings Limited GBP 6507 HSBC Bank plc
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Merlin Entertainments Group Holdings Limited EUR HSBC Bank plc

Merlin Entertainments Group Holdings Lumated Usp HSBC Bank plc

Merlin Entertainments Group Holdings Linted HKD R HSBC Bank plc

Merhin Entertamments Group Holdings Limited THB e HSBC Bank plc

Merlin Entertainments Group Holdings Limited DKK d HSBC Bank plc

Merlin Entertainments Group Holdings Lirmited CHF a HSBC Bank plc

Merlin Entertainments Group Holdings Lumited AUD c HSBC Bank plc

Merhn Entertainments Group Holdings Limited NZD t HSBC Bank plc

Merlin Entertainments Group Holdings Limited CAD e HSBC Bank plc

Merlin Entertainments Group Holdings Limited CNY d HSBC Bank plc

Merlhin Entertainments Group Holdings Limited GBP 6440 Barclays Bank plc

Merlin Entertainments Group Holdings Limited GBP 1745 Royal Bank of

Scotland
Merlhin Entertainments Group Holdings Limited GBP 1893 Royal Bank of
Scotland
Merlin Entertainments Group Holdings Limited JPY 3510 HSBC Bank plc
Merlin Entertainments Group Holdings Limited AUD |Redacted [l | Unicredit Bank AG,
4305 —~ | London

Merlin Entertainments Group Holdings Limited EUR |Redacted IR | Ymcredit Bank AG,
I 4 306 London

Merlin Entertamnments Group Holdings Limited GBP |Redacted I | Unicredit Bank AG,
I 307 London

Merlin Entertainments Group Holdings Limited USD Redacted B | Unicredit Bank AG,
I 4 308 London

Merhin Entertainments Group International Limited GBP HSBC Bank plc

Merhin Entertainments Group Limited GBP R HSBC Bank plc

Merlin Entertainments Group Operations Limited GBP e HSBC Bank plc

Merlin Entertainments Group Operations Limited GBP d HSBC Bank plc

Merlin US Holdings Limited GBP a HSBC Bank pl¢

Sea Life Centre (Blackpool) Limited GBP c HSBC Bank plc

London Eye Management Services Limited (formerly | GBP t HSBC Bank plc

the London Eye Company Limted)

Thorpe Park Operations Limited GBP € HSBC Bank plc

Tussauds (NBD) Lunited cep |9 HSBC Bank plc

Wizard Acquisitionco Limited GBP HSBC Bank ple
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SCHEDULE 4
MATERIAL INSURANCE POLICIES

Warwick Castle Property Damage and Business Interruption and Pool Re Terrorism

Insurer Ecclesiastical = 100%

Policy No 02/CHG/6004638

Period 1 November 2012 to 31 October 2013
Lamit of Indemnity Total Sums Insured = GBP 161,738,222

Primary Global Property Damage, Business Interruption and Pool Re UK, Spain, France and
Australia Terrorism and TRIA
Insurer AIG UK Limuted (LEAD) =45%

ACE European Group Linuted = 22 5%

Royal and Sun Allhance = 20%

AXA=125%
Policy No 45003508
Period 1 November 2012 to 31 October 2013
Limut of Indemnty GBP 100,000,000

1*' Excess Property Damage & Business Interruption and Pool Re and Australia Terrorism
Insurer ACE Bermuda (LEAD) = 30%

Arch Insurance Company (Europe) Ltid =7 5%

Inter Hanover = 22 5%

Swiss Re = 30%

Torus Insurance (UK) Limited = 5%

Tokio Manne Global = 5%

Policy No PRPO364112
Peried 1 Noevember 2012 to 31 October 2013
Lanmut of Indemmty GBP 200,000,000 over GBP 100,000,000

2" Excess Property Damage & Business Interruption and Pool Re Terrorism

Insurer QBE (LEAD) = 50%

XL Insurance Company Limited = 50%
Policy No YO022835QBEO112A
Period 1 November 2012 to 31 October 2013
Limit of Indemnsty GBP 100,000,000 over GBP 300,000,000

Terrorism Rest of World £100M

Insurer Hiscox Syndicate 0033 (LEAD) =25%
A F Beazley Syndicate 0623 = 2 16%
A F Beazley Syndicate 2623 =9 84%
Aegis Syndicate 1225 = 12%
Brit Syndicate 2987 =17 5%
Brit Syndicate 1458 =2 0475%
Berkley Syndicate 1967 =5 4525%
Ark Syndicates 4020 =9 25%
Munich Re Syndicate 0457 =9 25%
Torus Insurance AG =7 5%

Policy No B080118160G12
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Period
Limut of Indemnity

1 November 2012 to 31 October 2013
GBP 100,000,000

Terrorism Rest of World £70M in excess of £100M

Insurer

Policy No
Period
Limut of Indemmty

Hiscox Syndicate 0033 (LEAD) = 39%
A F Beazley Syndicate 0623 =5 4%

A F Beazley Syndicate 2623 = 24 6%
Ark Syndicates 4020 = 10%

Munich Re Syndicate 0457 = 10 3%
Torus Insurance AG = 10 7%
B0O80120875G12

1 November 2012 to 31 October 2013
GBP 70,000,000 over GBP 100,000,000

Terrorism — Political Violence Thailand

Insurer

Policy No
Period
Limut of Indemnity

Hiscox (fronted by Dhipaya Insurance in Thailand) = 50%
Syndicate 0457 = 50%

B080121127G12

1 November 2012 to 31 October 2013

GBP 10,000,000

Terrorism New York $22M in excess of $153M

Insurer

Policy No
Penod
Limut of Indemmity

Hiscox Syndicate 0033 (LEAD) = 35%
Liaberty Syndicate 4472 = 50%
Syndicate 2987 = 15%

BO80118162G12

1 November 2012 to 31 October 2013
USD 22,000,000 over USD 153,000,000

Terrorism US excluding New York $147M 1n excess of $153M

Insurer

Policy No
Period
Lainut of Indemnuty

Hiscox Syndicate 0033 (LEAD) =50%

Liberty Syndicate 4472 =27 2727%

QBE Underwriting Syndicate 1036 =22 7273%
B080118161G12

1 November 2012 to 31 October 2013

USD 147,000,000 over USD 153,000,000

Primary UK Employer's Liability & Global Public and Products Liability

Insurer

Policy No

Period

Limut of Indemnity

ACE European Group Ltd
UKCANC33447

1 November 2012 to 31 October 2013
GBP 10,000,000

Excess Public & Products Liability £20M in excess of £10M

Insurer

Policy No
Period
Limut of Indemnity

Zurich Insurance Company (LEAD} = 75%
QBE Insurance Europe = 25%

704725609

1 November 2012 to 31 October 2013
GBP 20,000,000 over GBP 10,000,000

Excess Public and Products Liability £70M in excess of £30M

Insurer
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Policy No
Period
Limit of Indemnity

QBE Casualty Syndicate 386 = 16 77%
ACE European Group Limited = 15%
32020030

1 November 2012 to 31 October 2013
GBP 70,000,000 over GBP 30,000,000

Excess Employer's Liability £15M in excess of £10M

Insurer

Policy No
Period
Limit of Indemnity

QBE Casualty Syndicate 386 = 75%
QBE Insurance (Europe) Ltd = 25%
716/11867949

1 November 2012 to 31 October 2013
GBP 15,000,000 over GBP 10,000,000

Contractors ALL Risks (including UK Terrorism)

Insurer

Policy No

Period

Limut of Indemnity

UK Motor Fleet
Insurer

Policy No

Period

Limit of Indemmty

Aspen Insurance UK Ltd

DDO086OR

1 November 2012 to 31 October 2013
£20,000,000 for any one project

Zurnich Insurance Company

1Q200248/9

1 November 2012 to 31 October 2013

Fully comprehensive including uninsured loss recovery

Global Personal Accident & Business Travel

Insurer

Policy No

Period

Limit of Indemmity

UK Engineering Inspection
Insurer

Policy No

Pertod

Limit of Indemmity

Marine Cargo
Insurer

Policy No

Period

Limit of Indemnity

RSA

PA04280698

1 November 2012 to 31 October 2013
Various limits

Zunch Insurance Company
KT144996

1 November 2012 to 31 October 2013
Not applicable

Chubb Insurance Company of Europe § A
C7885641

1 November 2012 to 31 October 2013
GBF 5,000,000

Marine Hull-Removal of Wreck Insurance

Insurer

Pohicy No

Period

Limit of Indemmty

Pension Fund Trustees Liability
Insurer
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Travellers Insurance Company Ltd
UCMC13479743

1 November 2012 to 31 October 2013
GBP 5,600,000

AlG UK Limited
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Policy No
Period
Limat of Indemnty

Crime Insurance
Insurer

Policy No

Penod

Limit of Indemnity

33582154
1 November 2012 to 31 October 2013
GBP 7,500,000

Chubb Insurance Company of Europe S A
81598435L

1 November 2012 to 31 October 2013
GBP 5,000,000

Marine — Hull & Machinery Protection and Indemnity

Insurer

Policy No

Period

Limut of Indemnty

Directors & Officers (Primary)
Insurer

Policy No

Period

Limut of Indemnity

Directors & Officers (Excess)
Insurer

Policy No

Period

Limit of Indemnity
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Beazley

14799M12

1 August 2012 to 31 October 2013
Varigus himits

AIG UK Limited

33582405

1 November 2012 to 31 October 2013
GBP 15,000,000

Chubb Insurance Company of Europe SA
B0460/12082850/2012

1 November 2012 to 31 October 2013
GBP 15,000,000 aover GBP 15,000,000
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SCHEDULE 5

GROUP SHARES AND MEMBERS INTERESTS

GROUP SHARES

Charcoal CLG 1 Limited Charcoal Newco 1 Limited QOrdwnary 28,738
Merlin Entertainments Group Charcoal Newco 1 Lumted Ordinary 83,978
Luxembourg3 Sarl
Legoland US Holdings Limited Preference 83,326,000
Charcoal Newco 1 Limited Merlin Entertainments Group Ordinary 100,100
Holdings Limated
Redeemable 362,849,657
preference (€)
Merlin US Holdings Limited Ordinary 25
Charcoal Newco 1A Limuted Ordinary 100,100
Merlin Entertainments Group Merhn Entertainments (Dungeons) Ordinary 1
Operations Limuted Limited
Merlin Entertainments (Sea Life) Ordinary 8,235,150
Limited
Merlin Entertainments Developments | Ordinary 400,001
Limited
Mertlin Entertainments (Blackpool) Ordinary 2
Limited
Merlin Entertainments Group Merlin Entertainments Group Ordinary A 518,316
Limited Operations Lumited
Ordinary B 31,999
Ordinary C 31,004
LEGOLAND Windsor Park Limited Ordinary 35,000,000
Ordinary 42,800,000
Redeemable
Wizard Acquisitionco Limuted | Merlin Entertainments Group Ordinary A 700,000
International Limated
Ordinary B 300,000
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Merlin Entertainments Group Charcoal Holdco Limited Ordinary 84
Holdings Limited
Charcoal Midco | Limited Ordmary 101
Tussauds (NBD) Limited Ordinary 1
Wizard Equityco Limited Ordinary 270,866
Merhin US Holdings Limited Ordinary 75
Charceal CLG 2 Limuted Charcoal Holdco Limited Ordinary 28
Merlin US Holdings Limited Legoland US Holdings Limited Ordinary 100
Wizard Equityco Limuted Wizard Bondco Limited Ordwnary 498,609,914
Charcoal Midco | Lirmted Alton Towers Resort Operations Ordinary 100
Limuted
Merhn Attractions Operations Limited | Ordinary 100
Thorpe Park Operations Limited Ordinary 100
Tussauds (NBD) Limuted Chessington Hotel Limited Ordinary 1
London Eye Holdings Limuted Ordinary 1
Charcoal Holdco Limited Chessington World of Adventures Ordinary 100
Operations Limited
Chessington World of CWA Propco Limited Ordinary 100
Adventures Operations
Limited
Merlin Entertainments (Sea Sea Life Centre (Blackpool) Limited Ordinary 100
Life) Limted
London Aquarium (South Bank} Ordinary 100
Limited
London Eye Holdings Lirmted | London Eye Management Services Ordinary 50,001
Limited (formerly the London Eye
Company Limited)
Merlin Entertainments London Dungeon Limuted Deferred 52,100
(Dungeons) Limited
Ordinary 5,210
Wizard Bondco Limited Wizard Acquisitionco Limited Ordinary 498,609,914
MEGH Limted Merlin Entertainments Group Limited | Ordinary 3,784,892

0015437-0008920 BK 24180538 7

27




Lirmted

Nametoft@ompanyintwhichrsharés ©]asstoff Number:of;
heldi(onameloignominee: (iff Shar hares ’
any) holdingilegalititle:to-shares i
Merlin Entertainments Group | MEGH Lirmted Ordinary 1,403,168
International Limited
Charcoal NewCo 1A Limited Merhin Entertammments (Asia Pacific) Ordinary 1
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MEMBERS INTERESTS

zd,
S £ vt o,

o

ame o

Ry T
i comparny:i

Luxembourg 3Sarl

Merlin Entertainments Group

Charca] CL 1 mitd

Merlin Entertainments Group
Holdings Limted

Charcoal CLG 2 Limited
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SCHEDULE 6

INTELLECTUAL PROPERTY

by mﬁgfgw*
Bk %‘i : f“l"““i jiad

T

radeé;Ma

gl STHAdEMaT i ‘ Expiry: Dit
SRR L L : UMbBLL s | e i A
Australia THE EYE 1141054 16 QOctober London Eye
2016 Management Services
Lunuted (formerly the
London Eye Company
Limuted}
Austraha LONDON EYE 1141056 16 October London Eye
2016 Management Services
Limited (formerly the
London Eye Company
Linmuted)
Australta MADAME 667321 21 July 2015 | Merlin Attractions
TUSSAUD'S Operauons Limated
Australia M & Star Device 1400741 20 December | Merlin Entertainments
2020 Group Operations
Limited
Australia SEA LIFE device (with | 1406976 3 February Merlin Entertainments
Starfish) 2021 (SEA LIFE) Limited
Australia DUNGEON 1407144 4 February Merlin Entertainments
2021 (Dungeons) Limmuted
European Community | LONDON 1309830 15 September | London Aquarium
AQUARIUM & 2019 (South Bank) Limted
Device
European Commumity | Sanctuary & Device 3630902 26 January Merhin Entertainments
2014 Group Limited
European Community | EARTH EXPLORER 3444908 24 October Merlin Entertainments
& Device 2013 Group Limited
European Commumty | M Merlin 2763233 28 June 2022 | Merlin Entertainments
Entertainments Group Group Limited
& Device
European Commumnity | M & Star Device 2762896 28 June 2022 | Merhin Entertainments
Group Limited
Evropean Community | MERLIN 2752442 27 June 2012 | Merhn Entertainments
Group Limited
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i’ Numbert# 3. &
European Commumty | DUNGEON 552844 4 June 2017 Merlin Entertainments
(Dungeons) Limited
European Commumty | DUNGEON Device 552885 4 June 2017 Merhin Entertainments
(Dungeons) Limited
European Commumty | SEA LIFE Device 552927 4 June 2017 Merhin Entertainments
{Sea Life) Limuted
European Community | SEALIFE Device (with | 9263691 21 July 2020 | Merlin Entertainments
Starfish) (Sea Life) Limited
European Commumty | MADAME 3914744 5 July 2014 Merhn Attractions
TUSSAUDS & Device Operations Linited
European Community | MADAME 6469068 27 November | Merlin Attractions
TUSSAUDS Device 2017 Operations Limuted
European Community | MADAME 6531677 20 December | Merlin Attractions
TUSSAUDS 2017 Operations Limited
China MADAME 5294045 6 July 2019 Merlin Attractions
TUSSAUDS Device Operations Limited
China MADAME 971927 27 March Merlin Attractions
TUSSAUD'S 2017 Operations Limited
China MADAME 5294046 27 July 2019 | Merlin Attractions
TUSSAUDS Device Operations Limited
China MERLIN 8986128 27 July 2019 | Merlin Attractions
Operations Limited
Hong Kong MADAME 199806826 25 August Merhin Attractions
TUSSAUD'S 2016 Operations Limited
Hong Kong MADAME TUSAUDS | 300244584 5 July 2014 Merlin Attractions
Device Operations Limited
Hong Kong MADAME 300624753 21 April 2016 | Merlin Attractions
TUSSAUDS HONG Operations Linted
KONG Device
Hong Kong M & STAR Device 301823995 28 January Merlin Entertainments
2021 Group Operations
Limited
Japan SEA LIFE Device 5471478 17 February Merhn Entertainments
{with Starfish) 2022 {SEA LIFE) Limted
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Japan SEA LIFE 5471480 17 February Merlin Entertainments
2022 (SEA LIFE) Limited
Japan DUNGEON 5471493 17 February Merlin Entertainments
2022 {Dungeons) Limited
New Zealand MADAME 838073 4 March 2021 | Merlin Attractions
TUSSAUDS Operations Limited
New Zealand M & STAR Device 838074 4 March 2021 | Merhin Entertainments
Group Operations
Limuted
New Zealand MERLIN 838076 4 March 2021 | Merhn Entertainments
Group Operations
Limuted
New Zealand SEA LIFE Device 838138 7 March 2021 | Merlin Entertainments
{with Starfish) {SEA LIFE) Limited
New Zealand DUNGEON 838075 4 March 2021 | Merlin Entertainments
{Dungeons) Limited
Madrid Protocol SEA LIFE Device 3661207 16 August Merlin Attractions
(Unated States) 2017 Operations Limited
Republic of Korea MADAME 45-0025522 28 November | Merhin Attractions
TUSSAUDS Device 2018 Operations Limited
Republic of Korea M & STAR Device 41-247261 17 December | Merlin Entertainments
2022 Group Operations
Limited
Republic of Korea MERLIN 41-233518 8 June 2022 Merlin Entertainments
Group Operations
Lamited
Republic of Korea SEA LIFE 41-242972 23 October Merilin Entertainments
2022 (SEA LIFE)} Limited
Republic of Korea EYE 41-246589 7 December London Eye
2022 Management Services
Limited (formerly the
London Eye Company
Limited)
Singapore MADAME S/6816/95 26 July 2015 | Merlin Attractions
TUSSAUD'S Operanons Limited
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Singapore M & STAR Dewvice TI1101317) 3 February Merhin Entertainments
2021 Group Operations
Limited
Singapore MERLIN T1016987H 23 December | Merlin Entertainments
2020 Group Operations
Limited
Singapore EYE T1101160G 31 January London Eve
2021 Management Services
Limited (formerly the
London Eye Company
Limited)
Switzerland SEA LIFE Device 521330 16 July 2013 | Merhin Entertainments
Group Linmited
United Kingdom ALTON 1314106 25 June 2018 | Merlin Attractions
TOWERS/ALTON Operations Limited
TOWERS Device
(series of 4)
United Kingdom ALTON TOWERS 2010431 21 December | Merlin Attractions
2014 Operations Limated
United Kingdom ALTON TOWERS 2010439 21 December | Merhin Attractions
WHERE THE MAGIC 2014 Operations Limated
NEVER ENDS Device
United Kingdom SPLASH LANDINGS | 2319230 20 December | Merlin Attractions
HOTEL 2022 Operations Limited
United Kingdom CHESSINGTON 2564395 16 November | Merlin Attractions
WORLD OF 2020 Operations Limited
ADVENTURES
United Kingdom CHESSINGTON 2286757 28 November | Merlin Attractions
Device (series 4) 2021 Operations Limited
United Kingdom THE LONDON 2246288 20 September | Merhin Entertainments
DUNGEON Device 2020 (Dungeons) Limuted
(senes of 3)
United Kingdom THE EDINBURGH 2165718 5 May 2018 Merlin Entertainments
DUNGEON (Dungeons) Limuted
United Kingdom THE YORK 2640361 31 October Merlin Entertainments
DUNGEON 2022 (Dungeons) Limited
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United Kingdom THE LONDON 220372 27 January London Aquarium
AQUARIUM & 2020 (South Bank) Limited
LONDON
AQUARIUM
United Kingdom THE LONDON 2115171 8 November | London Aquarium
AQUARIUM & 2016 (South Bank) Limiuted
Device (seres of 2)
United Kingdom LONDON 2191959 16 March London Aquarium
AQUARIUM & 2019 (South Bank) Limited
Device
Umted Kingdom LONDON EYE 2195445 23 Apnl 2019 | London Eye
Management Services
Limited (formerly the
London Eye Company
Limsted)
United Kingdom THE LONDON 2195867 27 Apnl 2019 | London Eye
EYE/LONDON EYE Management Services
Limited (formerly the
London Eye Company
Limated)
United Kingdom LONDON eye 2198897 28 May 2019 | London Eye
(senies of four) Management Services
Limited (formerly the
London Eye Company
Limited)
United Kingdom EYE/THE EYE 2341152 19 August London Eye
(series of 2) 2013 Management Services
Limuted (formerly the
London Eye Company
Limited)
Umted Kingdom THORPE PARK 2286760 28 November | Merhn Attractions
Device (senes of 8) 2021 Operations Limited
United Kingdom MADAME 1293077 27 November | Merlin Attractions
TUSSAUD'S 2017 Operations Linuted
United Kingdom MADAME 2105954 24 July 2016 | Merhin Attractions
TUSSAUD'S Operations Limited
United Kingdom MADAME 2348392 11 November | Merlin Attractions
TUSSAUDS 2013 Operations Limited

(sernes of 6} Device
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United Kingdom MADAME 2382643 21 January Merlin Attractions
TUSSAUDS FIGURES 2015 Operations Limited
United Kingdom MADAME 2464762 21 August Merlin Attractions
TUSSAUDS 2017 Operations Limited
(series of &) Device
United Kingdom WARWICK CASTLE | 2475906 24 December | Merlin Attractions
(series of 2} Device 2017 Operations Limited
United States of MADAME 3756459 9 March 2020 | Merlin Attractions
America TUSSAUDS Device Operations Limited
United States of MADAME 3023323 6 December Merlin Attractions
America TUSSAUDS Device 2015 Operations Limited
United States of MADAME 2301216 21 December | Merlin Attractions
America TUSSAUD'S 2019 Operations Limited
United States of EYE 4281346 29 Januvary Merlin Attractions
America 2023 Operations Limited
United States of SEA LIFE Device 4284591 5 February Merlin Entertainments
America {with Starfish) 2023 (SEA LIFE) Limited
United States of SEA LIFE Device 3661207 19 July 2019 | Merlin Entertainments
America (SEA LIFE) Limited
Unuted States of DUNGEON 4141097 15 May 222 Merhin Entertainments
America (Dungeons) Limited
Spamn Madame Tussauds 851507M 17 June 2014 | Merhn Attractions
Operations Limited
Spain Madame Tussauds 851508M 17 June 2014 | Merhn Attractions
Operations Limited
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SCHEDULE 7
NOTICES AND ACKNOWLEDGMENTS OF ASSIGNMENT
PART 1
FORM OF NOTICE OF ASSIGNMENT IN RESPECT OF INSURANCES
(FOR ATTACHMENT BY WAY OF ENDORSEMENT TO THE INSURANCES)

Date [@]2013

To the insurers listed in Appendix 3 to thus notice (the Insurers)
[ADDRESS])

We, [PARENT] and the chargors listed in the Appendix 1 to thus notice (the Chargors), give notice that by a
confirmatory security deed dated [®] 2013 (the Confirmatory Security Deed) confirming two first pnonty
security agreements dated 21 May 2007, the first confirmatory security agreement dated 5 August 2010 as
amended and supplemented by two deeds of accession dated 26 November 2010 and 17 December 2010
respectively, and three supplemental security agreements each dated 17 December 2010, the MEGH
Limited confirmatory security agreement dated 5 August 2010 and the second confirmatory secunty
agreement dated 24 May 2011 (together the Security Agreements), and made by, amongst others, the Parent
and the Chargors 1n favour of [SECURITY AGENT] (the Security Agent) as agent and trustee for itself and
the Semor Creditors (as defined 1n the Confirmatory Secunty Deed) referred to in the Security Agreements
there has been assigned by us to the Security Agent as first mortgagee and assignee the insurances histed in
Appendix 2 to this notice and all our interest (including the benefit of all money owing or to become owing
to us and all interest thereon) under and in respect of such Insurances
We, [PARENT] and the Chargors, authonise you to 1ssue a letter of undertaking, in the form enclosed at

Appendix 3 to this notice, to the Secunty Agent and to act on the instructions of the Security Agent in the
manner provided n that letter

For and on behalf of
[PARENT]

By

for 1tself and on behalf of the
other Chargors

Enc

[ENCLOSE APPENDICES]
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APPENDIX 1 TO NOTICE OF ASSIGNMENT IN RESPECT OF INSURANCES - CHARGORS

[LIST ALL RELEVANT CHARGORS)]
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APPENDIX 2 TO NOTICE OF ASSIGNMENT IN RESPECT OF INSURANCES — INSURANCES

[LIST INSURANCES]
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APPENDIX 3 TO NOTICE OF ASSIGNMENT IN RESPECT OF INSURANCES - FORM OF
INSURER LETTER OF UNDERTAKING

[FORM OF INSURER LETTER OF UNDERTAKING AS PER PART 2 (FORM OF INSURER LETTER
OF UNDERTAKING) OF SCHEDULE 7 (NOTICES AND ACKNOWLEDGMENTS OF ASSIGNMENT)]
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To

PART 2

FORM OF INSURER LETTER OF UNDERTAKING

[SECURITY AGENT]
as Secunty Agent for the Semor Creditors,
as defined 1n the Security Agreements

granted to 1t by, amongst others,
[RELEVANT CHARGOR} and other Chargors

Date [@®] 2013

Dear Sirs

Insurer Letter of Undertaking

In accordance with an assignment made by [INSERT NAME OF CHARGOR] [and [INSERT NAME OF
CHARGOR]] (the Companies) and n consideration of your agreeing to the Companies or any of them
continuing the insurances (the Insurances) referred to 1n the Schedule to this letter we agree

1

2

6

to note your 1nterest as first priority mortgagee on the Insurances referred to in the Schedule,

to disclose to you without any reference to or further authority from any of the Companies such
information relating to the Insurances as you may at any ime request,

to continue to deal with the Companies 1n relation to the Insurances until we recerve written notice to
the contrary from you Thereafier the Compames will cease to have the night to deal with us and
from that ume we shall only deal with the Secunty Agent,

that after receipt of such written notice in accordance with paragraph 3 above, we shall pay all
claims payable under the Insurances if a single payment exceeds £1,000,000 to you unless otherwise

agreed 1n wniting,

not to cancel or otherwise allow the Insurances to lapse without giving you not less than 14 days
wriiten notice, and

to only revoke these provisions with the wnitten consent of the Security Agent

We confirm that

7

we have not received notice that the Companies have assigned their rights under the Insurances to a
third party or created any other interest (whether by way of security or otherwise) in the Insurances
in favour of a third party, and

we have not claimed or exercised nor do we have an outstanding nght to claim or exercise against
the Companies, any rnight of set-off, counterclaim or other right relating to the Insurances

This letter and any non-contractual obhigations ansing out of or 1n connection with 1t are governed by
English law

0015437-0008920 BK 24180538 7 40




Y ours faithfully,

for and on behalf of
{INSURER]

Enc

[ENCLOSE LIST OF INSURANCES AS SCHEDULE)]
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PART 3
FORM OF NOTICE IN RESPECT OF ASSIGNED AGREEMENTS
To [COUNTERPARTY TO RELEVANT ASSIGNED AGREEMENT]
Date [@®]2013
Dear Sirs

We give you notice that, by a confirmatory securnity deed dated [®] 2013 confirming two first priority
security agreements dated 21 May 2007, the first confirmatory secunty agreement dated 5 August 2010 as
amended and supplemented by two deeds of accession dated 26 November 2010 and 17 December 2010
respectively, and three supplemental secunty agreements each dated 17 December 2010, the MEGH
Limuted confirmatory security agreement dated 5 August 2010 and the second confirmatory security
agreement dated 24 May 2011 (the Security Agreements), made by, amongst others, the companies histed
below (the Chargors) n favour of [SECURITY AGENT] (the Security Agent) as agent and trustee for
iself and the Semor Creditors referred to m the Security Agreements there has been assigned by the
Chargors to the Secunity Agent as first and subsequent priority mortgagee and assignee all the Chargors'
rights, atle and interest 1n and to [INSERT DETAILS OF ASSIGNED AGREEMENT!] (the Agreement)

On behalf of the Chargors, we irrevocably instruct and authonse you as follows

(a) that the Chargor may not agree to amend or terminate the Agreement without the prior written
consent of the Security Agent,

b) to disclose to the Secunty Agent information relating to the Agreement as the Securnity Agent may at
any time and from time to ime request,

(c) you may continue to deal with the Chargor(s) 1n relation to the Agreement until you receive written
notice to the contrary from the Secunty Agent Thereafter the Chargor will cease to have any nght to
deal with you n relation to the Agreement and therefore from that time you should deal only with
the Secunty Agent,

(d} that after receipt of wnitten notice 1n accordance with paragraph (c) above, to pay or release all or
any part of the sums from time to time due and payable by you to the Chargors or any of them under
the Agreement to the Secunity Agent unless the Security Agent otherwise agrees in writing,

(e) to comply with the terms of any wnitten notice or nstructions 1n any way relating to, or purporting to
relate to the Securnity Agreements, the sums payable to the Chargors or any of them from ume to
ume under the Agreement or the debts represented by them which you receive at any time from the
Secunty Agent, and

) to send copies of all notices and other information under the Agreement to the Secunity Agent

Please also note that these instructions are not to be revoked or amended without the prior written consent of
the Security Agent

Thas letter and any non-contractual obligations ansing out of or in connection with 1t are governed by and
construed 1n accordance with English law
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Please confirm your agreement to the above by sending the attached acknowledgement to the Securty
Agent, giving to the Secunty Agent (as trustce for and on behalf of the Semor Creditors) the further
undertakings set out i 1t, with a copy to ourselves

Yours faithfully,

for and on behalf of
[PARENT]

for 1tself and on behalf of

the following Chargors

[LIST CHARGORS]

Enc

[ENCLOSE FORM OF ACKNOWLEDGMENT]

c ¢ [SECURITY AGENT] as Security Agent
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PART 4

FORM OF ACKNOWLEDGEMENT OF COUNTERPARTY TO RELEVANT ASSIGNED
AGREEMENT

From [COUNTERPARTY TO RELEVANT ASSIGNED AGREEMENT]

To [SECURITY AGENT]
as Secunty Agent

Dear Sirs

We confirm receipt from [PARENT] on behalf of certain Chargors (the Chargors) of a notice dated [®]
2013 of a charge upon the terms of a confirmatory secunty deed dated (®] 2013 confirming two first priority
security agreements dated 21 May 2007, the first confirmatory security agreement dated 5 August 2010 as
amended and supplemented by two deeds of accession dated 26 November 2010 and 17 December 2010
respectively, and three supplemental secunty agreements each dated 17 December 2010, the M EGH
Limuted confirmatory security agreement dated 5 August 2010 and the second confirmatory secunty
agreement dated 24 May 2011 (the Security Agreements), over all of the Chargors’ rights, title and 1nterest
mn and to [INSERT DETAILS OF THE RELEVANT ASSIGNED AGREEMENT] (the Agreement)

We confirm that

(a) we accept the mstructions and authorisations contained 1n the notice and we undertake to act 1n
accordance with and comply with the terms of notice,

(b) we have not recerved notice of assignment to a third party or created any other interest 1n favour of
any thurd party 1 or to the Agreement, and

(c) we have not claimed or exercised, nor do we have any outstanding right to claim or exercise against
the Chargor any nght of set-off, counter-claim or other nght relating to the Agreement

This letter and any non-contractual obligations arising out of or tn connection with 1t are governed by and
construed n accordance with English law

Yours faithfully,

on behalf of
[COUNTERPARTY TO RELEVANT ASSIGNED AGREEMENT]

cc¢ [RELEVANT CHARGOR(S)]
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SCHEDULE 8
SECURITY ACCOUNT NOTICE AND ACKNOWLEDGEMENT
PART 1
FORM OF SECURITY ACCOUNT NOTICE OF CHARGE
To [ACCOUNT BANK]
Date [@]2013
Dear Sirs

We give you notice that by a first prionty confirmatory secunity deed dated [®] 2013 confirming two first
prionity security agreements dated 21 May 2007, the first confirmatory secunity agreement dated 5 August
2010 as amended and supplemented by two deeds of accession dated 26 November 2010 and 17 December
2010 respectively, and three supplemental secunty agreements each dated 17 December 2010, the M EG H
Limited confirmatory secunity agreement dated 5 Awgust 2010 and the second confirmatory security
agreement dated 24 May 2011 (the Security Agreements) made by us (the Parent) and, mnter alia,
[CHARGOR] (the Chargor} in favour of [SECURITY AGENT] (the Security Agent} as agent and trustee
for itself and on behalf of the Senior Creditors referred to 1n the Security Agreements there has been charged
by the Chargor to the Secunty Agent as first and subsequent prionty chargee all the Chargor's rights, utle and
interest 1n and to all sums of money which may now or 1n the future be held with you for the account of such
Chargor in the [CASH COLLATERAL ACCOUNT] [COLLECTION ACCOUNT] [REALISATIONS
ACCOUNT] held by you) (the Account), together with all interest from time to time earned on such sums
and the debts represented by such sums and interest

On behalf of ourselves and the Chargor, we urrevocably authorise and instruct you
(a) to disclose to the Secunty Agent without any reference to or further authority from us or the Chargor

and without any enquiry by you as to the justification of such disclosure, such information relating to
the Account and the sums therein as the Security Agent may at any time and from time to time

request,

(b) to hold all sums from time to time standing to the credit of the Account to the order of the Security
Agent, and

(c) to pay or release all or any part of the sums from time to time standing to the credit of the Account in

accordance with the written instructions of the Secunty Agent at any time or times

Please note that neither we nor the Chargor are permitted to withdraw any amount from the Account without
the prior written consent of the Security Agent

Please also note that these mstructions are not to be revoked or varied without the prior wntten consent of the
Secunty Agent

Thus letter and any non-contractual obligations anising out of or 1n connection with 1t are governed by and
construed m accordance with Enghish law
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Please confirm your agreement to the above by sending the attached acknowledgement to the Security Agent
giving to the Secunity Agent for and on behalf of the Semor Creditors the further undertakings set out in it,
with a copy to us

Yours faithfully,

On behalf of

[PARENT]

for 1tself and as agent for

the Chargor

cc [SECURITY AGENT] as Securnity Agent
Enc

[ENCLOSE FORM OF ACKNOWLEDMENT]
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PART 2

FORM OF SECURITY ACCOUNT ACKNOWLEDGEMENT

From [ACCOUNT BANK]
To [SECURITY AGENT] as Secunity Agent

Date [@] 2013
Dear Sirs

We, [ACCOUNT BANK], (the Bank) confirm receipt from [PARENT] (the Parent) for itself and on behalf
of the Chargor named therein (the Chargor) of a notice dated [®] 2013 relating to an account (the Account)
of the Chargor with the Bank

We confirm that

(a)

(b)

(c)

(@

(e)

()

we accept the mstructions and authorisations contamned in that notice and we undertake to act in
accordance with the terms of that notice,

we have not recerved notice of assignment to a third party or created any other interest in favour of
any third party in the Account,

you will not exercise any rnight to combine accounts or any rights of set-off or lien or any similar
rights 1n relation to the credit of the Account, except for the netting of credit and debit balances
pursuant to current account netung arrangements previously approved in writing by the Security
Agent,

we have neither claimed or exercised nor will claim or exercise any securnity 1aterest, set-off, counter
claim or other nghts m respect of the Account, the sums n 1t or the debts represented by 1t,

we shall pay all momes received by us for the account of any Chargor to (and only to) the credit of
the Account 1n the name of that Chargor specified in that notice unless otherwise consented to by
you 1n wniting, and

we shall not permit any amount to be withdrawn from any of the Accounts without your prior written
consent

Nothing contained 1n any of our arrangements with you shall commuit us to providing any facihities or making
advances available to the Chargor

Thus letter and any non-contractual obligations ansing out of or 1n connection with 1t are governed by and
construed 1n accordance with Enghish law

Yours faithfully,

on behalf of
[ACCOUNT BANK]

cc On behalf of [PARENT]
for 1tself and as agent for the Chargor
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SCHEDULE 9

FORM OF DEED OF ACCESSION

THIS DEED OF ACCESSION dated [®] 15 made

BETWEEN

(N

(2)

(3)

[®] (the Acceding Chargor), a company incorporated under the laws of [England and Wales]{with
registered number [®]] [whose registered office 1s at] [whose principal place of business 15 at] [@]),

MERLIN ENTERTAINMENTS GROUP LUXEMBOURG 2 S.A R.L a société a responsabilié
mcorporated under the laws of Luxembourg, having 1ts registered office at 19, rue de Bitbourg, L-
1273 Luxembourg, having a current share capital of EUR346,300 and registered with the
Luxembourg companies and trade register under number B108 847 (the Parent) for itself and as
agent for and on behalf of each of the other Chargors named 1n the Confirmatory Security Deed
referred to below, and

[SECURITY AGENT] (the Security Agent as agent and trustee for utself and the Senior Creditors
referred to 1n the Confirmatory Secunity Deed (as defined below)

WHEREAS

(A)
(B)

(&)

(D)

The Acceding Chargor 1s a [wholly-owned] Subsidiary of [[the Parent][®]]’

The Parent has entered nto a confirmatory security agreement dated [®] 2013 (the Third
Confirmatory Security Agreement) confirming two first priority security agreements dated 21
May 2007 (the Original Security Agreements), the first confirmatory secunty agreement dated 5
August 2010 as amended and supplemented by two deeds of accession dated 26 November 2010 and
17 December 2010 respectively, and three supplemental security agreements each dated 17
December 2010, the M E G H Lumted confirmatory secunty agreement dated 5 August 2010 and
the second confirmatory security agreement dated 24 May 2011 (together, the Security
Agreements) between the Parent, each of the companies named therein as Chargors and the Secunty
Agent as agent and secunity trustee for certain Semor Creditors referred to therein, copies of which
are attached to this Deed at the Appendix

The Acceding Chargor has at the request of the Parent and 1n consideration of the Senmor Creditors
making or continuing to make facilines available to the Parent or any other member of the Group
and after giving due consideration to the terms and conditions of the Finance Documents and the
Third Confirmatory Security Agreement and sanisfying itself that there are reasonable grounds for
believing that the entry into thus Deed by 1t will be of benefit to 1t, decided 1n good faith and for the
purpose of carrying on 1ts business to enter mto this Deed and become a Chargor under the Third
Confirmatory Security Agreement The Acceding Chargor will also, by execution of a separate
mstrument, become a party to the Intercreditor Agreement as an Obligor

It 15 intended that this document takes effect as a deed notwithstanding the fact that a party may only
execute this document under hand

NOW THIS DEED WITNESSES as follows

1

Terms defined in the Third Confirmatory Secunity Agreement shall have the same meaning 1n this
Deed

Amend/delete as apphcable
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2 This Deed 15 a Finance Document

3 The Acceding Chargor agrees to become a party to and to be bound by the terms of the Third
Confirmatory Security Agreement as a Chargor with immediate effect and so that the Third
Confirmatory Security Agreement shall be read and construed for all purposes as 1f the Acceding
Chargor had been an original party to 1t 1n the capacity of Chargor (but so that the security created
consequent on such accession shall be created on the date of the Third Confirmatory Secunty
Agreement)

4 The Acceding Chargor undertakes to be bound by all the covenants and agreements n the Third
Confirmatory Security Agreement that are expressed to be binding on a Chargor In accordance with
the foregoing, the Acceding Chargor now grants to the Security Agent as agent and securty trustee
for the Semor Creditors the assignments, charges, mortgages and other securnity described in the
Third Confirmatory Security Agreement as being granted, created or made by Chargors under the
Third Confirmatory Security Agreement, with the intent that 1ts assignments, charges, mortgages and
other secunty shall be effective and binding upon 1t and 1ts property and assets and shall not in any
way be avoided, discharged or released or otherwise adversely affected by any meffectiveness or
mvalidity of the Third Confirmatory Securnity Agreement or of any other party's execution of 1t or
any other Deed of Accession, or by any avoidance, invalidity, discharge or release of any guarantee,
assignment or charge contamed 1n the Third Confirmatory Security Agreement or 1n any other Deed
of Accession or 1n any other Finance Document The Third Confirmatory Secunity Agreement and
this Deed shall be read as one to this extent and so that references in the Third Confirmatory Security
Agreement to "this Deed”, "herein”, and sumlar phrases shall be deemed to include this Deed and all
references 1n the Third Confirmatory Security Agreement to "Schedule 2 (Freehold and Leasechold
property)” or "Schedule 5 (Group Shares and Members Interests}" {or any part of 1t) shall be deemed
to mclude a reference to the Schedule[s] to this Deed (or relevant part of 1t)

5 The Parent, for itself and as agent for and on behalf of all other Chargors under the Third
Confirmatory Security Agreement, agrees to all matters provided for herein

6 Without lirmting the generality of the other provisions of this Deed and the Third Confirmatory
Security Agreement, pursuant to the terms of this Deed and of the Third Confirmatory Security
Agreement, the Acceding Chargor as continuing security for the payment, discharge and
performance of all Secured Liabihties, by this Deed and by the Third Confirmatory Security
Agreement 1n favour of the Security Agent (as agent and trustee for itself and each of the relevant
Senior Creditors)

(a) charges by way of first legal mortgage all the property (if any) which are specified mn the
Schedule to this Deed,

(1) assigns and agrees to assign all of its nght, title and interest (1f any) n and to each of
the contracts and agreements specified in Clause 5 1 (Assignments) of the Third
Confirmatory Secunty Agreement and 1n or to

() [LIST ADDITIONAL ASSIGNED AGREEMENTS TO BE ASSIGNED BY WAY
OF SECURITY],

{b) agrees that the Acceding Chargor's estates and other interests in certain Group Shares
(together with all Group Share Rights relating to them) for the purposes of Clause 4 4 (Fixed
security over Group Shares/Member Interests) of the Third Confirmatory Security
Agreement, as such provisions apply n relation to the Acceding Chargor, are specified 1n
the Schedule to this Deed and are by thus Deed mortgaged or charged as provided in such
provisions and the other provisions of the Secunity Agreements and the Third Confirmatory
Security Agreement, and
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(c) agrees that the Acceding Chargor's estates and other interests in certain specific Intellectual
Property for the purposes of Clause 4 5 (Fixed security over Intellectual Property) of the
Third Confirmatory Secunty Agreement, as such provisions apply m relation to the
Acceding Chargor, are specified in the Schedule to this Deed and are by this Deed charged
and assigned by way of security as provided 1n such provisions and the other provisions of
the Security Agreements and the Third Confirmatory Security Agreement,

n each case 1n accordance with Clause 6 (Implied Covenants as to Title) of the Oniginal Security
Agreements

Thus Deed and any non-contractual obligations arising out of or in connection with 1t are governed
by and construed 1n accordance with Enghish law
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SCHEDULE
[INSERT DETAILS (ADOPTING SAME FORMAT AS USED IN THE SECOND CONFIRMATORY

SECURITY AGREEMENT) OF ALL RELEVANT ASSETS REFERRED TO IN THE ABOVE DEED OF
ACCESSION]
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APPENDIX

[ATTACH EXECUTED COPY OF EACH SECURITY AGREEMENT]
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SIGNATORIES
(to Deed of Accession)

The Acceding Chargor

[FOR A COMPANY INCORPORATED IN THE UNITED KINGDOM]

EXECUTED as a DEED by
[CHARGOR]

acting by

and

St Nt vt St

, Drrector

, Director

Notice details

Address [®]
(@]

Facsimile [®]

Attention [®]

The Parent

EXECUTED as a DEED by
[PARENT]

for 1tself and as agent for the

other Chargors party to the

Secunity Agreements herein referred to

R A

, Director

, Director

The Security Agent

[SECURITY AGENT]

By
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The Parent

SIGNED as a deed on behalf of

MERLIN ENTERTAINMENTS GROUP
LUXEMBOURG 2 S.A R.L.

acting by Colin Armstrong

bewng one of 1ts managers

The Chargors

SIGNED as a deed on behalf of

MERLIN ENTERTAINMENTS GROUP
LUXEMBOURG 2S.AR.L.

acting by Colin Armstrong

being one of 1ts managers

SIGNED as a deed on behalf of

MERLIN ENTERTAINMENTS GROUP
LUXEMBOURG 3 S.A R.L.

acting by Cohin Armstrong

being one of its managers
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Authorised Signatory

Authonsed Signatory

Authorised Signatory




EXECUTED as a DEED by

ALTON TOWERS RESORT OPERATIONS LIMITED )

acting by Colin Armstrong, a director

1n the prese

Mandy Wilgon

3 Market Close
Poole

Dorset BH15 1NQ

Company Secretarial Assistant

EXECUTED as a DEED by
CHARCOAL CLG 1 LIMITED
acting by Colin Armstreng, a director

Mandy
3 Market Close
Poole

Dorset BH15 1NQ

Company Secretanal Assistant
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Signature of witness
Name of witness

Address of witness

QOccupation of witness

Signature of witness
Name of witness

Address of witness

Occupation of witness




EXECUTED as a DEED by
CHARCOAL CLG 2 LIMITED
acting by Colin Armstrong, a director

3 Market Close
Poole
Porset BH15 INQ

Company Secretarial Assistant

EXECUTED as a DEED by
CHARCOAL HOLDCO LIMITED
acting by Colin Armstrong, a director

n the presg

3 Market Close
Poole
Dorset BH15 1NQ

Company Secretanal Assistant
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Signature of witness
Name of witness

Address of witness

Occupation of witness

Signature of witness
Name of witness

Address of witness

Occupation of witness



EXECUTED as a DEED by
CHARCOAL MIDCO 1 LIMITED
acting by Colin Armstrong, a director

3 Market Close
Pacle
Dorset BH12 1NQ

Company Secretanal Assistant

EXECUTED as a DEED by
CHARCOAL NEWCO 1 LIMITED
acting by Colin Armstrong, a director

3 Market Close
Poole
Dorset BH15 INQ

Company Secretarial Assistant
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Signature of witness
Name of witness

Address of witness

Occupation of witness

Signature of witness
Name of witness

Address of witness

Occupation of witness




EXECUTED as a DEED by
CHARCOAL NEWCO 1A LIMITED
acting by Colin Armstrong, a director

in the

i

Mandy Wilson
3 Market Close
Poole

Dorset BH15 1NQ

Company Secretarial Assistant

EXECUTED as a DEED by
CHESSINGTON HOTEL LIMITED
acting by Colin Armstrong, a director

3 Market Close

Poole
Dorset BH15 1NQ

Company Secretarial Assistant
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Signature of witness
Name of witness

Address of witness

Occupation of witness

Signature of witness
Name of witness

Address of witness

QOccupation of witness




EXECUTED as a DEED by

CHESSINGTON WORLD OF ADVENTURES
OPERATIONS LIMITED

acting by Colin Armstrong, a director

in the presgoee

Mandy Wilsonf
3 Market Close
Poole

Dorset BH15 1INQ

Company Secretanal Assistant

EXECUTED as a DEED by
CWA PROPCO LIMITED
acting by Colin Armstrong, a director

St S N’

n the presenes
Mandy Wilson
3 Market Close
Poole

Dorset BH15 1NQ

Company Secretanal Assistant
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Signature of witness
Name of witness

Address of witness

Occupation of witness

Signature of witness
Name of witness

Address of witness

Occupation of witness
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EXECUTED as a DEED by
LEGOLAND US HOLDINGS LIMITED
acting by Colin Armstrong, a director

Mandy
3 Market Close
Poole

Dorset BH15 INQ

Company Secretanal Assistant

EXECUTED as a DEED by
LEGOLAND WINDSOR PARK LIMITED
acting by Colin Armstrong, a director

3 Market Close

Poole
Dorset BH15 1NQ

Company Secretanal Assistant
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Signature of witness
Name of witness

Address of witness

Occupation of witness

Signature of witness
Name of witness

Address of watness

Qcoupation of witness




EXECUTED as a DEED by )
LONDON AQUARIUM (SOUTH BANK) LIMITED )
acting by Colin Armstrong, a director )
Redacted
1n the presgg
Redacted Signature of witness

Mandy Wilsé
3 Market Close
Poole

Dorset BH15 INQ

Company Secretarial Assistant

EXECUTED as a DEED by
LONDON DUNGEON LIMITED
acting by Colin Armstrong, a director

p g

3 Market Close
Poole
Dorset BH15 INQ

Company Secretarial Assistant
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Address of witness

Occupation of witness

Signature of witness
Name of witness

Address of witness

Occupation of witness
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EXECUTED as a DEED by
L.ONDON EYE HOLDINGS LIMITED
acting by Colin Armstrong, a director

3 Market Close
Poole
Dorset BH15 1NQ

Company Secretarial Assistant

EXECUTED as a DEED by

LONDON EYE MANAGEMENT SERVICES LIMITED )

acting by Colin Armstrong, a director

1 the naksedes

Mandy Wilsk

3 Market Close
Poole
Dorset BH15 INQ

Company Seccretarial Assistant
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Signature of witness
Name of witness

Address of witness

Occupation of witness

) Redacted

Signature of witness
Name of witness

Address of witness

Occupation of witness




EXECUTED as a DEED by )
M.E.G.H. LIMITED )

acting by Colin Armstrong, a director ) Redacted

m the presenqges

Signature of witness

Mandy Wilson Name of witness
3 Market Close Address of witness
| Poole

Dorset BH15 INQ

Company Secretarnial Assistant Occupation of witness

E EXECUTED as a DEED by )

! MERLIN ATTRACTIONS OPERATIONS LIMITED )
acting by Colin Armstrong, a director ) Redacted
mn the p

Signature of witness

Mandy Wilson Name of witness
3 Market Close Address of witness
Poole

Dorset BH1S INQ

1 Company Secretanal Assistant Occupation of witness
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EXECUTED as a DEED by
MERLIN ENTERTAINMENTS
{ASIA PACIFIC) LIMITED

acting by Colin Armstrong, a director

Mandy
3 Market Close
Poole

Dorset BH15 INQ

Company Secretanial Assistant

EXECUTED as a DEED by
MERLIN ENTERTAINMENTS
(BLACKPOOL) LIMITED

acting by Colin Armstrong, a director

3 Market Close
Poole
Dorset BH15 INQ

Company Secretarial Assistant
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Occupation of witness

Signature of witness
Name of witness

Address of witness

Occupation of witness
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EXECUTED as a DEED by

MERLIN ENTERTAINMENTS (DUNGEONS) LIMITED )

)

acting by Colin Armstrong, a director

m the grese

Mandy Wilson

3 Market Close
Poole

Dorset BH15 1NQ

Company Secretarial Assistant

EXECUTED as 2 DEED by

MERLIN ENTERTAINMENTS (SEA LIFE) LIMITED )

)

acting by Colin Armstrong, a director

Mandy Wilson
3 Market Close
Poole

Dorset BH15 1NQ

Company Secretarial Assistant
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)

Signature of witness
Name of witness

Address of witness

Occupation of witness

Signature of witness
Name of witness

Address of witness

Occupation of witness




EXECUTED as a DEED by )
MERLIN ENTERTAINMENTS DEVELOPMENTS LIMITED )

acting by Colin Armstrong, a director ) Redacted

1n the press

Signature of witness

Mandy Wilso Name of witness
3 Market Close Address of witness
Poole

Dorset BH15 INQ

Company Secretanal Assistant Qccupation of witness
EXECUTED as a DEED by )

MERLIN ENTERTAINMENTS GROUP HOLDINGS LIMITED )

acting by Colin Armstrong, a director ) Redacted

in the presency

Signature of witness

Mandy Wilso Name of witness
3 Market Close Address of witness
Poole

Dorset BH15 INQ

Company Secrctarial Assistant Occupation of witness
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EXECUTED as a DEED by

MERLIN ENTERTAINMENTS GROUP
INTERNATIONAL LIMITED

acting by Cohn Armstrong, a director

1n the prese

Mandy Wilson

3 Market Close
Poole
Dorset BH15 1NQ

Company Secretanal Assistant

Signature of witness
Name of witness

Address of witness

Occupation of witness

EXECUTED as a DEED by )
MERLIN ENTERTAINMENTS GROUP LIMITED )
acting by Colin Armstrong, a director ) Redacted

1n the presence of

Redacted Signature of witness
Mandy Wilson Name of witness
3 Market Close Address of witness

Poole
Dorset BH15 1NQ

Company Secretarial Assistant Occupation of witness
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" Mandy Wilson

EXECUTED as a DEED by

MERLIN ENTERTAINMENTS GROUP
OPERATIONS LIMITED

acting by Colin Armstrong, a director

3 Market Close
Poole
Dorset BH15 1INQ

Company Secretanal Assistant

EXECUTED as a DEED by
MERLIN US HOLDINGS LIMITED
acting by Colin Armstrong, a director

n the p

3 Market Close
Poole
Dorset BH15 1NQ

Company Secretarial Assistant
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Signature of witness
Wame of witness

Address of witness

Occupation of witness

Signature of witness
Name of witness

Address of witness

Occupation of witness




EXECUTED as a DEED by )
SEA LIFE CENTRE (BLACKPOOL) LIMITED )
acting by Colin Armstrong, a director

N

in the prese

Signature of witness

Mandy Wilson Name of witness
3 Market Close Address of witness
Pocle

Dorset BH1S 1NQ

Company Secretarial Assistant Occupation of witness

EXECUTED as a DEED by )

THORPE PARK OPERATIONS LIMITED )

acting by Colin Armstrong, a director 3 Redacted
in the

Signature of witness

Namne of witness

3 Market Close Address of witness
Poole

Dorset BH15 INQ

Company Secretanal Assistant Occupation of witness
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EXECUTED as a DEED by )

TUSSAUDS (NBD) LIMITED )

acting by Colin Armstrong, a director )
Signature of witness
Name of witness

3 Market Close Address of witness

Poole

Dorset BH15 INQ

Company Secretarial Assistant Occupation of witness

EXECUTED as a DEED by )

WIZARD ACQUISITIONCO LIMITED )

acting by Colin Armstrong, a director )

in the presence of

Signature of witness

Mandy Wison Name of witness

3 Market Close Address of witness

Poole

Dorset BH1S 1NQ

Company Secretanal Assistant Occupation of witness
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EXECUTED as a PEED by )
WIZARD BONDCO LIMITED )
acting by Colin Armstrong, a director )

Mandy Wilscen
3 Market Close
Poole

Dorset BHLS INQ

Company Secretanal Assistant

EXECUTED as a DEED by
WIZARD EQUITYCO LIMITED
acting by Colin Armstrong, a director

Mandy Wilson
3 Market Close
Poole

Dorset BH15 1INQ

Company Secretarial Assistant
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Signature of witness
Name of witness

Address of witness

Occupation of witness

Signature of witness
Name of witness

Address of witness

Occupation of witness




Fhie Neawn iy Asent

EXFCUTFD AND DLEIVERED as 2t DEFD

Hy  UAICREDTT  BANK AG, FONDON
BEANCH acting, byas duly aethonsod sienstortes

Pean

Autbioirsed Mgt

M
Asrthonisad Spoen
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