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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

29(6)a

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use ~ Company number
{Address overleaf - Note 5) ——————
|1 1 1 [01284934

Name of company

* P1 ATTRACTIONS LIMITED (THE "COMPANY™)

XWe ¢ NICHOLAS VARNEY AND ANDREW CARR, BOTH OF WHOSE REGISTERED ADDRESS 1S.

3 MARKET CLOSE
POOLE

DORSET

BH15 1NQ

DOSODOOEHDR [all the directors] t of the above company do solemnly and sincerely declare that

The business of the company 1s

{¢) something other than the above §

The company 1s proposing to give financial assistance in connection with the acquisition of shares in the

KX [company's holding company  P1 TASMANIA LIMITED (05377453)

X0t
The assistance s for the purpose of MDIOQOPIOONEX [reducing or discharging a liability incurred for the

purpose of that acquisition} 1

The number and class of the shares acquired or to be acquired Is REDEEMABLE SHARES 67,500,000

Presentor's name address and For official Use
reference (f any) General Section Post room
Ashurst
Broadwalk House
5 Appold Street
London
EC2A 2HA *A3559R58"
639 London City A50 11;323(:%%‘5 188
G5/ RR/RIANTZ NNN2 COMPA
435361¢




The assistance 1s to be given to (note 2) _PLEASE SEE PART 1 OF ATTACHMENT 1 Please d'? not
write in this
margin

Please complete
legibly, preferably
in black type, or

bold block
lettering
The assistance will take the form of
PARTICULARS OF THE FORM OF ASSISTANCE ARE SET OUT IN PART 2 OF ATTACHMENT 1
The person who [has acquired] DRAPIOGDEN] T the shares 1s t delete as
appropnate

CHARCOAL BIDCO LIMITED (05934848)

The prncipal terms on which the assistance will be given are

PARTICULARS OF THE PRINCIPAL TERMS ON WHICH THE ASSISTANCE WILL BE GIVEN ARE SET OUT IN
ATTACHMENT 2

The amount of cash to be transferred to the person assisted 1s £ NIL,

The value of any asset to be transferred to the person assisted 1s £ NIL

The date on which the assistance 1s to be given s _WITHIN 8 WEEKS HEREOF, Pa&§5%61 §
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Jage 3

Xwe have formed the opinion, as regards the company's imtial situation immediately following the date
on which the assistance 1s proposed to be given, that there will be no ground on which 1t could then be

found to be unable to pay its debts (note 3)

(a) [wWe have formed the opimon that the company will be able to pay its debts as they fall due during

the year immediately following that datel” (note 3)

And X'we make this solemn declaration conscientiously believing the same to be true and by wirtue of the

provisions of the Statutory Declarations Act 1835

Declared at Declarants to sign below

,lmukm,b‘S.SkL

Day Month Year

on|zle] o] % °%°7

before me A L/Zﬁ

A Commussioner for Oaths or Notary Public or Justice of

the Peace or a Solicitor having the powers conferred on

a Commussioner for Oaths

NOTES

1 For the mearning of "a person incurring a
liability” and "reducing or discharging a
hability" see section 152(3) of the Companies
Act 1985

2 Insent full name(s) and address(es) of the
person(s) to whom assistance Is to be given, if
a recipient 1s a company the registered
office address should be shown

3 Contingent and prospective labilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form

5 The address for companies registered in
England and Wales or Wales I1s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 30Z

or, for companies registered in Scotland -

The Registrar of Companies
37 Caslle Terrace
Edinburgh

EH1 2EB
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CHARCOAL SLB — P1 ATTRACTIONS LIMITED
{FORMERLY KNOWN AS TUSSAUDS ATTRACTIONS LIMITED) - 155(6)(A)

FINANCIAL ASSISTANCE — ATTACHMENT 1

PART 1 - DETAILS OF PARTIES TO WHOM ASSISTANCE IS GIVEN

NAMES OF PARTIES TO WHOM ASSISTANCE IS REGISTERED ADDRESS OF PARTIES TO

GIVEN WHOM ASSISTANCE IS GIVEN

P1 MTL Limited (formerly known as MTL Propco 3 Market Close Poole Dorset BH15 1NQ
Limited)

P1 WC Limited (formerly known as WC Propcc 3 Market Close Poole Dorset BH15 INQ
Limited)

Tussauds Attractions Operations Limited 3 Market Close Poole Dorset BH15 1NQ

Charcoal Midco 1 Limited 3 Market Close Poole Dorset BH15 1NQ

Charcoal Bidco Limited 3 Market Close Poole Dorset BH15 1NQ

LONDON\CCP\4357220 03




CHARCOAL SLB - P1 ATTRACTIONS LIMITED
(FORMERLY KNOWN AS TUSSAUDS ATTRACTIONS LIMITED) - 155(6)(A)

FINANCIAL ASSISTANCE - ATTACHMENT 1

PART 2 - DETAILS OF FINANCIAL ASSISTANCE

Party giving assistance 155(6)(A)

Details of assistance

F1 Attractions Limited (formerly known
as Tussauds Attractions Limited}

(@)

(b

{c)

(d)

(e)

)

(9)

Sale of the freehold of Madame Tussauds and
The Planetarium London to P1I MTL Limuted
(formerly known as MTL Propco Limited),

Sale of the freehold of Warwick Castle to P1 WC
Limited (formerly known as WC Propco Limited),

Sale of Madame Tussauds and The Planetanum,
London and Warwick Castle operating businesses
(including the rnights and obligations under the
leases with P1 MTL Limuted (formerly known as
MTL Propce bLmited) and P1 WC bLimited
(formerly known as WC Propco Limited)), the
leasehold property at Madame Tussauds and The
Planetarium, London, the freehold property of
The Value, Acton, the White City ndustnal unit
leasehold, 1ts wax portraits and the studios and
central support operations to  Tussauds
Attractions Operations Limited,

Sale of the shares in Madame Tussauds
Amsterdam BV to Charceoal Midco 1 Limited,

P1  Attractions bLimited (formerly known as
Tussauds  Attractions Limited) transferring
Madame Tussauds Ltd, The London Planetanum
Company Ltd, Warwick Castle Ltd, Warwick
Castle Park Ltd to Tussauds Attractions
Operations Limited at net asset value,

Novation to Charcoal Bidco bLimited of the
intercompany receivables owed by Tussauds
Attractions Operations Limited to P1 Attractions
Limited (formerly known as Tussauds Attractions
Limited) i consideration for which Tussauds
Attractions Operations Limited will become
indebted to Charcoat Bidco Limited 1n an amount
equal to the recervables so novated,

Novation to Charcoal Bidco Limited of the
intercompany receivables owed by Charcoal
Midco 1 bimited to Pl Attractions Limited
(formerly known as Tussauds Attractions
Limited) n consideration for which Charcoal
Mideco 1 will become indebted to Charcoal Bidco
Limited in an amount equal to the receivables so

LONDON\CCP\4357220 03




(h)

M

)

(%)

novated,

Novation to Charcoal Bidco Limited of the
intercompany receivables owed to P1 Attractions
bimited (formerly known as Tussauds Attractions
Limited) by each of P1 MTL Limited {(formerly
known as MTL Propco Limited) and P1 WC
Limited (formerly known as WC Propco Limited)
In  consideration for which PX MTL Limited
(formerly known as MTL Propco Limited} and P1
WC Limited (formerly known as WC Propco
Limited) will become indebted to Charceal Bidco
tamited in an amount equal to the receivables so
novated,

Novation to Charcoal Bidco Limited of the
tntercompany receivables owed by Madame
Tussauds Touring Exhibition Limited, Hong Kong
branch to P1 Attractions Limited (formerly known
as Tussauds Attractrons Limited) in consideration
for which Madame Tussauds Tournng Exhibition
Limited Hong Kong branch will become indebted
to Charcoal Bidco Limited 1n an amount equai to
the receivables so novated,

Novation to Charcoal Bidco Limited of the
intercompany recervables owed by each of
Madame Tussauds Las Vegas Inc, Madame
Tussauds New York Inc , Madame Tussauds Los
Angeles Inc, Madame Tussauds Exhibition
{(Shanghal) Company Limited, and Tussauds
Hotels South Limited to P1 Attractions Limited
(formerly known as Tussauds Attractions
bimited) 1in consideration for which each of
Madame Tussauds Las Vegas Inc, Madame
Tussauds New York Inc , Madame Tussauds Los
Angeles Inc, Madame Tussauds Exhibition
(Shanghal) Company Limited, and Tussauds
Hotels South Limited will become indebted to
Charcoal Bridco Limited tn an amount equal to the
recervables so novated, and

Novation to Charceal Bidco Limited of the
intercompany receivables owed by P1 Attractions
Limited (formerly known as Tussauds Attractions
Limited) te Tussauds (NBD) Limited in
consideration for which Pt Attractions Limited
{formerly known as Tussauds Attractions
Limited) will become indebted to Charcoal Bidco
Limited tn an amount equal to the receivables so
novated

LONDON\CCP\4357220 03
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CHARCOAL SLB - P1 ATTRACTIONS LIMITED
(FORMERLY KNOWN AS TUSSAUDS ATTRACTIONS LIMITED) - 155(6)(A)

FINANCIAL ASSISTANCE - ATTACHMENT 2
PRINCIPAL TERMS ON WHICH THE ASSISTANCE WILL BE GIVEN

P1 ATTRACTIONS LIMITED (FORMERLY KNOWN AS TUSSAUDS ATTRACTIONS
LIMITED)

P1 Attracthions Limited (formerly known as Tussauds Attractions Limsted) and Tussauds
Attractions Operations bimited will enter into an agreement, pursuant to which Tussauds
Attractions Operations Limited will agree to purchase the operating bustness and assets of
Madame Tussauds and The Planetarium London and Warwick Castle, the leasehold
property at Madame Tussauds and The Planetarium London, the freehold property of The
Value, Acton, the White ity industnial unit leasehold, 1ts wax portraits and the studios and
central support operations, the consideration for which in each case will be left
outstanding on interest bearing intercompany loan account

P1 Attractions Limited (formerly known as Tussauds Attractions Limited) and Charcoal
Midco 1 Limited entered into the Hive Up Agreement pursuant to which Charcoal Midco 1
Limited agreed to purchase the entire issued share capital of Madame Tussauds
Amsterdam B V , the considerabion for which has been left outstanding on Interest bearing
intercompany loan account

Pl Attractions Limited (formerly known as Tussauds Attractions Lumited) and Tussauds
Attractions Operations Limited will enter into a number of agreements pursvant to which
Tussauds Attractions QOperations Limited will agree to purchase the entire 1ssued share
capital of Madame Tussauds bLimited, Warwick Castle Park Limited, The London
Pianetarnium Company Limited and Warwick Castle Limited, the consideration for which in
each case will be left outstanding on interest bearing intercompany loan account

P1 Attractions Limited {formerly known as Tussauds Attractions Limited) and P1 MTL
Limited (formerty known as P1 MTL Propco Limited)} will enter into an agreement pursuant
to which P1 MTL Limied (formerly known as P1 MTL Propco Limited) will agree to
purchase the freehold property of Madame Tussauds and The Planetarium London, the
consideration for which will be left outstanding on interest bearing intercompany loan
account

P1 Attractrons Limited (formerly known as Tussauds Attractions Limited) and P1 WC
Limited (formerly known as WC Propco Limited) will enter into an agreement pursuant to
which P1 WC Limited (formerly known as WC Propco Limited) will agree to purchase the
freehold property of Warwick Castle, the consideration for which will be left outstanding
on interest beanng intercompany loan account

Charcoal Bidco Limited will enter into a novation agreement whereby 1t shall assume each
of the intercompany receivables owed to P1 Attractions Limited (formerly known as
Tussauds Attractions Limited), the terms of which are set out in appendix one

LONDON\CCP\4355625 02




CHARCOAL
ATTACHMENT 2, APPENDIX 1

PRINCIPAL TERMS ON WHICH ASSISTANCE WILL BE GIVEN (DEFINITIONS OF DEFINED
TERMS USED HEREIN ARE SLITED AT THE END OF THIS APPENDIX)

1 NOVATION AGREEMENT, WHEREBY THE PARTIES DESIRE TO NOVATE THE
REORGANISATION INTERCOMPANY DEBTS, THE OPCO DEBTS, THE PROPCO
DEBTS AND THE HISTORIC DEBTS (AS DEFINED THEREIN) ON THE TERMS OF
THAT

11 On the date of the Novation Agreement

{a) each Onginal Borrower shall be released from further obhgations towards the
relevant Original Lender 1n respect of the relevant Reorganisation Intercompany
Debt and the respective rights of the Original Borrower and the Onginal Lender in
respect of such Intercompany Debt shall be cancelled (bemng the “Discharged
Rights and Obligations™),

(b) the relevant Onginal Lender and the New Debtor shall assume obhgations towards
one another and/or acquire nights agamnst one another which differ from the
Discharged Rights and Obligations only insofar as the Ongmnal Lender and the New
Debtor have assumed and/or acquired the same in place of the Onginal Lender and
the Oniginal Borrower, respectively,

(<) in consideration for the releases and cancellations effected by clause 3 1(a) of the
Novation Agreement and the obhgations assumed in clause 3 1{b) of the Novation
Agreement, each Onginal Borrower acknowledges that it 15 indebted to the New
Debtor in an amount equal to the relevant Reorganisation Intercompany Debt owed
by it before the releases and cancellations effected by clause 3 1(a) of the Novation
Agreement became effective

12 Immediately following the novations effected by clause 3 1 of the Novation Agreement

(2) each Opco shall be released from further obligations towards Bidco in respect of the
refevant Opco Debt and the respective nghts of that Opco and Bidco in respect of
such Opco Debt shall be cancelied (baing the "Opco Discharged Rights and
Obligations”),

(b) Bidco and Newco 2 shall assume obligations towards one another and/or acguire
rnights against one another which differ from the Opco Discharged Rights and
Obhgations only ipsofar as Bidco and Newco 2 have assumed and/or acquired the
same 1n place of Bidco and the relevant Opco, respectively,

(c) in consideration for the releases and canceilations effected by clause 3 2(a) of the
Novation Agreement and the obhgations assumed in clause 3 2(b) of the Novation
Agreement, each Opco acknowledges that it 1s indebted to Newco 2 1n an amount
equal to the relevant Opco Debt owed by it before the releases and cancelfations
effected by clause 3 2(a) of the Novation Agreement became effective

13 Immedately following the novations effected by clause 3 2 of the Novation Agreement the
amounts owed by Newco 2 to Bidco following the novations set out in clauses 3 1 and 3.2
of the Novation Agreement shall be offset against the existing intercompany amounts
owed by Bidco to Newco 2

14 Immediately following the set off effected by clause 3 3 of the Novation Agreement-

LONDON\CCP\4359504 01
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22

23

(a) each Propco shall be released from further obhigations towards Bidco in respect of
the relevant Propco Debt and the respective rights of that Propco and Bidco in
respect of such Propco Debt shall be cancelled (bemng the "Propco Discharged
Rights and Obhgations"),

{b) Bidco and Propco Holdco shall assume obhgations towards one another and/or
acquire nghts against one another which differ from the Propco Discharged Rights
and Obhgations only wnsofar as Bidco and Propco Holdco have assumed and/or
acquired the same in place of Bidco and the relevant Propco, respectively,

(<) in consideration for the releases and cancellations effected by clause 3 4(a} of the
Novation Agreement and the obligations assumed n clause 3 4(b) of the Novation
Agreement, each Propco acknowledges that it 1s indebted to Propco Holdco in an
amount equal to the relevant Propco Debt owed by it before the releases and
cancellations effected by clause 3 3(a) of the Novation Agreement became
effective

Each of the Onginal Lenders and the Onginal Borrowers acknowledges to the other that,
on and with effect from the date hereof, neither will have any claims agamnst the other in
connection with any act or omussion of such other under Reorganisation Intercompany
Debts

HISTORIC DEBT NOVATIONS
Following the novations effected pursuant to clause 3 of the Novation Agreement above

(a) each Onginal Borrower shall be released from further obligations towards the
retevant Oniginal Lender 1n respect of the relevant Historic Debts set out in Steps
13D 24 to 13D 31 and the respective nghts of the Original Borrower and the
Onainal Lender n respect of such Historic Debts set out 1n Steps 13D 24 to 13D.31
shall be cancelled (bemg the "Discharged Histornic Debt Rights and
Obligations (D24-31)"),

(b) the relevant Original Lender and the New Debtor shall assume obligations towards
one another and/or acquire nghts agamnst one another which differ from the
Histonc Debt Discharged Rights and Obhgations (D24-31) only insofar as the
Onginal Lender and the New Debtor have assumed and/or acquired the same In
place of the Onginal Lender and the Original Borrower, respectively,

(<) in consideration for the releases and cancellations effected by clause 4 1(a) of the
Novation Agreement and the obligations assumed in clause 4 1(b) of the Novation
Agreement, each Onginal Borrower acknowledges that it 1s indebted to the New
Debtor in an amount equal to the relevant Historic Debt owed by it before the
releases and cancellations effected by clause 4 1(a) of the Novation Agreement
became effective

Immedsately following the novations effected by clause 4 1 of the Novation Agreement
DMWSL266 Limited will settle its intercompany hability to TAL by assigming to TAL the
mtercompany receivable owed by THold to DNWSL266 Limited and THold hereby consents
to such assignment

Immediately following the set off effected by clause 4 2 of the Novation Agreement

{a) Bidco shall be released from further obhgations in respect of the relevant debt
created by the novation set out in step 13D 28 on the schedule and the respective
rights of Bidco and The Tussauds Group Inc in respect of such debt shall be
cancelled (being the "Step 13D.28 Discharged Rights and Obligations");

LONDON\CCP\4359504 01
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25

26

(b)

()

Newco 2 and The Tussauds Group Inc shall assume obhgations towards one
another and/or acquire rights against one another which differ from the Step
13D 28 Discharged Rights and Obhgations only insofar as Newco 2 and The
Tussauds Group Inc have assumed and/or acquired the same in place of Bidco and
The Tussauds Group Inc,

in consideration for the releases and canceilations effected by clause 4 3(a) of the
Novation Agreement and the cobligations assumed n clause 4 3(b) of the Novation
Agreement, Bidco acknowledges that it 1s indebted to Newco 2 in an amount equal
to the relevant debt owed by it before the releases and cancellations effected by
clause 4 3(a) of the Novation Agreement became effective

Immediately following the novations effected by clause 4 3 of the Novation Agreement

(@)

(b)

()

{d)

The London Eye Company Limited and TAL will offset the intercompany accounts
between each other to create a net intercompany receivable owed by TAL to The
Lendon Eye Company Limited (the "Eye Receivable™),

TAL shall be released from further obligations towards The London Eye Company
Limited 1n respect of the Eye Receivable and the respective nghts of TAL and The
London Eye Company Limited n respect of the Eye Receivable shall be cancelled
(being the "Discharged Eye Receivable Rights and Obligations"),

The London Eye Company Limited and Bidco shali assume obhgations towards one
another and/cr acquire nghts against one another which differ from the Discharged
Eye Receiwvable Rights and Obligations only insofar as The London Eye Company
Limited and Bidco have assumed and/or acquired the same in place of TAL and The
London Eye Company Limited, respectively,

n consideration for the releases and cancellations effected by clause 4 4(b) and the
obhgations assumed in clause 4 4(c) of the Novation Agreement, TAL acknowledges
that 1t 1s indebted to Bidco in an amount equal to the Eye Receiwvable before the
releases and cancellations effected by clause 4 4({bh) of the Novation Agreement
became effective

Immediately following the novations effected by clause 4 4 of the Novation Agreement

(a)

(b)

(c)

Bidco shall be released from further cbhgations in respect of the relevant debt
created by the novation set out in dause 4 4(c) of the Novation Agreement and the
respective nghts of Bidco and The London Eye Company Limited 1n respect of such
debt shall be cancelled (being the "Eye Discharged Rights and Obligations"),

Newco 2 and The London Eye Company Limited shall assume oblgations towards
one another and/or acquire rights against one another which differ from the Eye
Discharged Rights and Obligations only insofar as Newco 2 and The London Eye
Company Limuted have assumed and/or acquired the same in place of Bidco and
The London Eye Company Limited,

tn consideration for the releases and cancellations effected by clause 4 5(a) of the
Novation Agreement and the obhgations assumed 1n clause 4 5(b) of the Novation
Agreement, Bidco acknowledges that it 1s indebted to Newco 2 1n an amount equal
to the relevant debt owed by it before the releases and cancellations effected by
clause 4 5(a) of the Novation Agreement became effective

Immediately following novation effected pursuant to clause 4.5 of the Novation
Agreement

(a)

each Onginal Borrower shall be released from further obligations towards the
relevant Ortginal Lender 1n respect of the relevant Histonc Debts set out in Steps

3
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13D 60 to 13D 68 and the respective rights of the Original Borrower and the
Onigmal Lender in respect of such Historic Debts set out in Steps 13D 60 to 13D 68
shall be cancelled (being the "Discharged Historic Debt Rights and
Obligations (D60-68)"),

(b) the relevant Orniginal Lender and the New Debtor shall assume obligations towards
one another and/or acquire rights against one another which differ from the
Historic Debt Discharged Rights and Obhgations (D60-68) only nsofar as the
Orniginal Lender and the New Debtor have assumed and/or acquired the same In
place of the Oniginal Lender and the Orniginal Borrower, respectively,

(c) in consideration for the releases and cancelations effected by clause 4 6(a) of the
Novation Agreement and the obhgations assumed in clause 4 6(b) of the Novation
Agreement, each Orniginal Borrower acknowledges that it 1s indebted to the New
Debtor in an amount equal to the relevant Historic Debt owed by it before the
releases and cancetlations effected by clause 4 6(a) of the Novation Agreement
became effective

27 Immediately following the novations effected pursuant to clause 4 6 of the Novation
Agreement

(a) the relevant Onginal Borrower shall be released from fusther obligations n respect
of the retlevant debts created by the novations set out in steps 13D 60 to 13D 65
(inclusive) and steps 13D 31, 13D 27 and 13D 30 {together the "Final Steps”) on
the schedule and the respective nghts of Bidco and the relevant Ongimal Borrower
mn respect of such debt shall be cancelled (being the "Final Steps Discharged
Rights and Obligations™),

{b) Bidco and Newco 2 shall assume obhgations towards one another and/or acquire
nghts against one another which differ from the Final Steps Discharged Rights and
Obhgations only insofar as Bidco and Newco 2 have assumed and/or acquired the
same i place of Bidco and the relevant Criginal Borrower,

{c) in constderation for the releases and cancellations effected by clause 4 7(a) of the
Novation Agreement and the obhgations assumed in clause 4 7(b) of the Novation
Agreement, each of the relevant Onginal Borrowers acknowledges that it s
indebted to Newco 2 1n an amount egual to the relevant debt owed by it before the
releases and cancellations effected by clause 4 7(a) of the Novation Agreement
became effective

28 Immediately following the novations effected pursuant to clause 4 7 of the Novation
Agreement

(a) Tussauds (NBD) Limuted and Bidco will offset the intercompany accounts between
each other created 1n Steps 13D 29, 13D 66, 13D 67 and 13D 68 to create a single
net intercompany recerwvable owed by (Tussauds) NBD Limited to Bidco (the "NBD
Payable™),

(b)  Tussauds (NBD) Limuted shall be released from further obligations towards Bidco 1n
respect of the NBD Payable and the respective rnights of Tussauds (NBD) Limited
and Bidco tn respect of the NBD Payable shall be cancelled (being the "Discharged
NBD Payable Rights and Obligations"),

(c} Newco 2 and Bidco shall assume obligations towards one another and/or acquire
nghts against one another which differ from the Discharged NBD Payable Rights
and Obligations only insofar as Tussauds (NBD) Limited and Bidco have assumed
and/or acquired the same n place of Tussauds (NBD) Limited and Bidco,
respectively,
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(d)

in cansideration for the releases and cancellations effected by clause 4 8(b) of the
Novation Agreement and the oblhigations assumed n clause 4 8(c) of the Novation
Agreement, Tussauds {(NBD) Limited acknowledges that it 1s indebted to Newco 2 1n
an amount equal to the NBD payable before the releases and cancellations effected
by clause 4 8(b) of the Novation Agreement became effective

Immediately fofllowing the novations effected pursuant to clause 4 8 of the Novation
Agreement

(a)

(o)

()

Midco shall be released from further obhgations in respect of the debt created by
the novation set out in step 13D 18A on the schedule and the respective rnights of
Midco and Bidco in respect of such debt shall be cancelled (being the "13D.18A
Discharged Rights and Obligations”),

Newco 2 and Bidco shall assume obhgations towards one another and/or acquire
rights against one another which differ from the Step 13D18 A Discharged Rights
and Oblgations only inscfar as Newco 2 and Bidco have assumed and/or acquired
the same in place of Midco and Bidco,

in consideration for the releases and cancellations effected by clause 4 9(a) of the
Novation Agreement and the obhgations assumed in clause 4 9(b) of the Novation
Agreement, Midco acknowledges that it 1s indebted to Newco 2 1n an amount equal
to the relevant debt owed by it before the releases and cancellations effected by
clause 4 9(a) of the Novation Agreement became effective

Immediately following the novations effected pursuant to clause 4 9 of the Novation
Agreement Newco 2 and Bidco will offset the intercompany accounts between each other
created pursuant to this agreement to create a single net intercompany recewable owed
by Bidco to Newco 2
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SCHEDULE 1

PART A
A B C E
Simplification | Agreement | Original Lender Onginal New Debtor
Step Borrowers
13D 1 Hive Up P1 Old Opco Thorpe Park Charcoal
Agreement Limited (formerly Operations Bidco Limited
known as Limited
(13B 1) Tussauds Theme
Parks Limited)
13D 2 Hive Up P1 Old Opco Alton Towers Charcoal
Agreement Limited (formerly Resort Bidco Limited
known as Gperations
(138 2) Tussauds Theme Limited
Parks Limited)
13D 2A Calwich Tasmania Alton Towers Charcoal
Cottage Holdings Limited Resort Bidco Limited
Agreement OCperations
Limited
13D 3 Hive Up P1 Old Hotels Alton Towers Charcoal
Agreement Limited (formerly Resort Bidco Limited
known as Operations
(13B 4) Tussauds Hotels Limited
Limited)
13D 4 Hive Up P1 Attractions Tussauds Charcoal
Agreement Limuted (formerly Attractions Bidco Limited
known as Operations
(138 3) Tussauds Limited
Attractions
Limited)
13D 4 TAL P1 Attractions Tussauds Charcoal
Agreements | bLimited (formerly Attractions Bidco Limited
known as Operations
(138 3) Tussauds Limited
Attractions
Limited)
13D 5 CWAOL P1 Old Opco Chessington Charcoal
Agreement Limsted (formerly World of Bidco Limited
known as Adventures
(12) Tussauds Theme Operations
Parks Limited) Lumnited
13D 6 TTG P1 Tasman:a Charcoal Newco Charcoal
Agreement Group Limited 2 Limited Bidco Limited
(formerly known
(13C 1) as The Tussauds

Group Limited)
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13D 6 TP Propco P1 Tasmania TP Propco Charcoal
Agreement Group Limited Bidco Limited
(formerly known
(13A 4) as The Tussauds
Group Limited)
13D 7 THold P1 Tasmania Charcoal Newco Charcoal
Agreements | Limited (formerly 2 Limited Bidco Limited
known as
(13C 2) Tussauds Holdings
Limited)
13 D2 TTPL P1 Old Opco Alton Towers Charcoal
Agreement Limited (formerly Resort Bidco Limited
known as Operations
(138 2) Tussauds Theme Limited
Parks Limited)
13D 14 MTL Propco P1 Attractions MTL Propco Charcoal
Agreement | Limited (formerly Bidco Limited
known as
(13A 5) Tussauds
Attractions
Limited)
13D 15 WC Propco P1 Attractions WC Propco Charcoat
Agreement | Limited (formerly Bidco Limited
(13A 6) known as
Tussauds
Attractons
Limited}
130 16 ATH Propco P1 Old Hotels ATH Propco Charcoal
Agreement | Limted (formerly Brdco Limited
known as
(13A 7) Tussauds Hotels
Limnited}
13D 17 ATP Propco P1 Old Opco ATP Propco Charcoai
Agreement | Limrted (formerly Bidco Limited
known as
(13A 3) Tussauds Theme
Parks Limited)
13D 18 TP Propco P1 Old Opco TP Propco Charcoal
Agreement Limited (formerty Bidco Limited
known as
(13A 4) Tussauds Theme
Parks Limited)
13D 18A Hive Up P1 Attractions Charcoal Midco Charcoal
Agreement | Limited (formerly 1 Limited Bidco Limited
known as
(138 5) Tussauds
Attractions
Limited)
7
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PART B

A B C E
Simplification | Agreement | Original Lender Onginal New Debtor
Step Borrowers
13D 24 Historic Charcoal Bidco London LCye Charcoal
Debt Limited Holdings Newco 2
Limited Limited
13D 24 Historic Charcoal Bidco Heide Park Charcoal
Debt Limited Soltau GmbH Newco 2
Limited
13D 27 Historic P1 Intermediate Heide Park Charcoal
Debt One Limited Soltau GmbH Bidco Limited
{formerly known
as Tussauds
Holdings Limited)
13D 28 Histone The Tussauds Pl Charcoal
Debt Group Inc Intermediate Bidco Limited
One Limited
{formerly
known as
Tussauds
Holdings
Limited)
13D 29 Histonc Tasmania Tussauds Charcoal
Debt Holdings Limited {NBD) Limited Bidco Limited
13D 30 Historic Tasmania Tussauds Charcoal
Debt Holdings Limited Hotels South Bidco Limited
Lirited
13D 31 Histonc Tussauds Limited Madame Charcoal
Debt Tussauds Bidco Limited
Exhibitron
{Shanghas)
Company
Limited
13D 60 Histonc P1 Attractions Madame Charcoal
Debt Limited (formerly Tussauds Bidco Limited
known as Exhibition
Tussauds Limited {Hong
Attractions Kong Branch)
Limited)
13D.61 Histonc P1 Attractions Madame Charcoal
Debt Limited {formerly Tussauds Las Bidco Limited
known as Vegas Inc
Tussauds
Attractions
Limited)
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130 62 Historic P1 Attractions Madame Charcoal
Debt Limited (formerly Tussauds New Bidco Limmted
known as York Inc
Tussauds
Attractions
Limited)
13D 63 Historic P1 Attractions Madame Charcoal
Debt Limited (formerly Tussauds Las Bidco Limited
known as Vegas Inc
Tussauds
Attractions
Limited)
13D 64 Histonc P1 Attractions Madame Charcoal
Debt Limited (formerly Tussauds Bidco Limited
known as Exhibition
Tussauds {Shanghar)
Attractions Company
Limited) Lmited
13D 65 Histonc P1 Attractions Tussauds Charcoat
Debt Lirmited (formerly Hotels South Brdco Limited
known as Limited
Tussauds
Attractions
virmited)
13D 66 Histonic Tussauds (NBD) P1 Attractions Charcoal
Debt Limited Limmted Bidco Limited
{formerly
known as
Tussauds
Attractions)
13D 67 Historic Tasmania Tussauds Charcoal
Debt Holdings Limited (NBD) Lirmted Bidco Limited
13D 68 Historic Pl Intermediate Tussauds Charcoal
Debt One Lirmted (NBD) Limited | Bidco Limited

(formerly known
as Tussauds
Holdings Lirmited)

LONDON\CCP\4359504 01



DEFINITIONS AND INTERPRETATION.

THE FOLLOWING PARTIES ARE REFERRED TO IN THIS APPENDIX AND ARE DEFINED AS:

(1)

(2)

(3}

(4)

(5}

(&)

(7

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

{16)

P1 OLD OQOPCO LIMITED (FORMERLY KNOWN AS TUSSAUDS THEME PARKS
LIMITED}, {No 406533) whose registered office 1s at 3 Market Close, Pocle, Dorset BH15
1INQ ("TTPL")

P1 TASMANIA GROUP LIMITED (FORMERLY KNOWN AS THE TUSSAUDS GROUP
LIMITED), (No 03623056) whose registered office 15 at 3 Market Close, Poole, Dorset
BH15 1NQ ("TGL™),

P1 OLD HOTELS LIMITED (FORMERLY KNOWN AS TUSSAUDS HOTELS LIMITED),
(No 3730792) whose reqistered office 1s at 3 Market Close, Poole, Dorset BH15S 1INQ
(IITHLII)'

P1 ATTRACTIONS LIMITED (FORMERLY KNOWN AS TUSSAUDS ATTRACTIONS
LIMITED), (No 1284934) whose registered office 1s at 3 Market Close, Poote, Dorset
BH15 1NQ ("TAL™),

P1 INTERMEDIATE ONE LIMITED (FORMERLY KNOWN AS TUSSAUDS HOLDINGS
LIMITED), (No 03622835} whose registered office 1s at 3 Market Close, Poole, Dorset
BH15 1NQ ("THold"},

P1 INTERMEDIATE TWO LIMITED (FORMERLY KNOWN AS TUSSAUDS LIMITED),
(No 00215035) whose registered office 1s at 3 Market Close, Poole, Dorset BH15 1NQ,

CHARCOAL BIDCO LIMITED, (No 5934848) whose registered office 1s at 3 Market
Close, Poole, Dorset BH15 1NQ ("Bidco"),

CHARCOAL NEWCO 2 LIMITED, (No 6125929) whose registered office 1s at 3 Market
Close, Poole, Dorset BH15 1NQ ("Newco 2"),

ALTON TOWERS RESORT OPERATIONS LIMITED, (No 6127441) whose reqgistered
office 1s at 3 Market Close, Poole, Dorset BH15 1NQ ("ATROL"),

THORPE PARK OPERATIONS LIMITED, (No 6127478) whose registered office 1s at 3
Market Close, Poole, Dorset BH15 1NGQ ("TPOL"),

TUSSAUDS ATTRACTIONS OPERATIONS LIMITED, (No 6272935) whose registered
office 1s at 3 Market Close, Poole, Dorset BH15 1NQ ("TAOL"),

CHESSINGTON WORLD OF ADVENTURES OPERATIONS LIMITED (No 6128521)
whose registered office 1s at 3 Market Close, Poole, Dorset BH15 INQ ("CWAOL");

P1 MTL LIMITED {FORMERLY KNOWN AS MTL PROPCO LIMITED), (No 6127481)
whose registered office 1s at 3 Market Close, Poole, Dorset BH15 1INQ ("MTL Propco™),

P1 WC LIMITED (FORMERLY KNOWN AS WC PROPCO LIMITED), (No. 6127446)
whose registered office s at 3 Market Close, Poole, Dorset BH1S5 1NQ ("WC Propco”},

P1 ATH LIMITED {FORMERLY KNOWN AS ATH PROPCO LIMITED), (No 6127452)
whose registered office is at 3 Market Close, Poole, Dorset BH15 1NQ ("ATH Propco”),

P1 ATP LIMITED (FORMERLY KNOWN AS ATP PROPCO LIMITED), (No 6127443)
whose registered office 1s at 3 Market Close, Poole, Dorset BH15 1NQ ("ATP Propco™),
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(17}

(18)

(19}

(20)

(21)

{22}

(23)

(24)

(25)

(26)

(27)

(28)

(29)

(30)

(31)

(32)

PT TP LIMITED (FORMERLY KNOWN AS TP PROPCO LIMITED) (No 6127445)
whose registered office i1s at 3 Market Close, Poole, Dorset BH15 1NQ (TP Propco™},

P1 THEME PARKS LIMITED (FORMERLY KNOWN AS SiB PROPCO HOLDCO
LIMITED) (No 56129606) whose registered office 1s at 3 Market Close, Poole, Dorset
BH15 1NQ ("Propco Holdco"),

CHARCOAL MIDCO 1 LIMITED (No 6125930) whose registered office 1s at 3 Market
Close, Poole, Dorset BH15 1NQ ("Midco"),

P1 TASMANIA LIMITED (FORMERLY KNOWN AS TASMANIA HOLDINGS LIMITED),
(No 5377453) whose registered office 1s at 3 Market Close, Poole, Dorset BH15 1NQ
("TaSH"),

MADAME TUSSAUDS NEW YORK INC. whose registered office 1s at 2711 Centerville
Road, Suite 400, New Castle, Delaware 19808, USA,

MADAME TUSSAUDS HOLLYWOOD INC. whose registered office 1s at 2711 Centerville
Road, Suite 400, New Castle, Delaware 19808, USA,

MADAME TUSSAUDS TOURING EXHIBITION LIMITED (No 3844617) whose
reqistered office 1s at 3 Market Close, Poole, Dorset BH15 1NQ,

MADAME TUSSAUDS EXHIBITION (SHANGHAI) COMPANY LIMITED c/o 3 Market
Close, Poole, Dorset BH1S5 1NQ,

MADAME TUSSAUDS LAS VEGAS INC. whose registered office 1s at 2711 Centervilte
Road, Suite 400, New Castle, Delaware 19808, USA,

THE TUSSAUDS GROUP INC. whose registered office 1s at 2711 Centerville Road, Suite
400, New Castle, Delaware 19808, USA,

LONDON EYE HOLDINGS LIMITED (No 5686179) whose registered office 1s at 3
Market Close, Poole, Dorset BH15 1NQ,

THE LONDON EYE COMPANY LIMITED (No 2896849) whose registered office 1s at 3
Market Close, Poole, Dorset BH15 1NQ,

HEIDE PARK SOLTAU GmbH whose registered office 15 at Heidenhof, 25614, Soltau,
Germany,

TUSSAUDS (NBD) LIMITED (No S5010879) whose registered office 1s at 3 Market Close,
Poole, Dorset BH15 1NQ,

TUSSAUDS HOTELS SOUTH LIMITED (No 5686193) whose registered office 15 at 3
Market Close, Poole, Dorset BH1S 1NQ, and

DMWSL266 LIMITED whose registered office is at 3 Market Close, Poole, Dorset BH1S
iNQ

THE FOLLOWING DOCUMENTS ARE REFERRED TO IN THE APPENDIX AND ARE DEFINED

AS:

(A)

TTPL and TPOL entered into an agreement (the "Hive Up Agreement"} pursuant to
which TPOL agreed to purchase the operating business and assets of Thorpe Park, the
consideration for which has been left cutstanding on interest beanng intercompany lean
account
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(B)

Q)

(D)

(e

(F)

(G)

(H)

(D

a)

(K)

(L

(M)

TTPL and ATROL entered into the Hive Up Agreement pursuant to which ATROL agreed to
purchase the operating business and assets of Aiton Towers, the consideration for which
has been left outstanding on interest beanng intercompany loan account

THL and ATROL entered into the Hive Up Agreement pursuant to which ATROL agreed to
purchase the operating business and assets of Alton Towers Hotel, the consideration for
which has been left cutstanding on interest bearing intercompany loan account

TAL and TAOL entered into the Hive Up Agreement pursuant to which TAOL agreed to
purchase the operating business and assets of Madame Tussauds and The Planetarium
London and Warwick Castle, the consideration for which 1n each case has been left
outstanding on interest bearing intercompany loan account

TAL and Midco entered into the Hive Up Agreement pursuant to which Midco agreed to
purchase the entire 1ssued share capital of Madame Tussauds Amsterdam BV, the
consideration for which has been left outstanding on interest bearing intercompany loan
account

TTPL and CWAOL entered into an agreement (the "CWAOL Agreement”) pursuant to
which CWAOCL agreed to purchase the business and assets (including real property) of
Chessington World of Adventures and the entire 1ssued share capital of Chessington Zoo
Limited and Chessington World of Adventures Limited, the consideration for which s left
outstanding on interest bearing intercompany loan account

TTG and Newco 2 entered into an agreement (the "TTG Agreement”) pursuant to which
Newco 2 agreed to purchase the entire issued share capital of Tussauds (NBD) Limited,
the consideration for which has been left outstanding on interest bearing intercompany
loan account

THold and Newco 2 entered into a number of agreements, each of which s (the "THold
Agreements”) pursuant to which Newco 2 agreed to purchase the entire issued share
capital of Madame Tussauds Tounng Exhibition Limited, DMWSL266, Tussauds
Deutschland GmbH and 94 9 per cent of the issued share capital of Tussauds Heide
Metropole GmbH, the consideration for which 1n each case has been left outstanding on
interest beanng intercompany loan account

TTPL and ATROL entered into an agreement (the "TTPL Agreement”) pursuant to which
ATROL agreed to purchase the entire 1ssued share capital of Alton Towers Limited, the
consideration for which has been left outstanding on interest beanng intercompany loan
account

TAL and TAOCL entered into a number of agreements, each of which s (the "TAL
Agreements”} pursuant to which TACL agreed to purchase the entire i1ssued share
capital of Madame Tussauds Lwnited, Warwick Castle Park Limited, The London
Planetanum Company Limited and Warwick Castle Limited, the consideration for which in
each case has been left outstanding on interest bearnng intercompany loan account

TAL and MTL Propco entered into an agreement (the "MTL Propco Agreement”)
pursuant to which MTL Propco agreed to purchase the freehold property of Madame
Tussauds and The Planetarium London, the consideration for which has been left
outstanding on mterest bearing intercompany loan account

TAL and WC Propco entered into an agreement (the "WC Propco Agreement”) pursuant
tc which WC Propco agreed to purchase the freehold property of Warwick Castle, the
consideration for which has been left outstanding on wnterest beanng intercompany loan
account

THL and ATH Propco entered into an agreement {the "ATH Propco Agreement”)
pursuant to which THL agreed to grant a 999-year lease over Alton Towers Hotel to ATH
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(N)

(0

(P

Propco, the consideration for which has been left outstanding on interest bearing
mtercompany loan account

TTPL and ATP Propco entered into an agreerment (the "ATP Propco Agreememnt")
pursuant to which ATP Propco agreed to purchase the freehold property of Alton Towers
Theme Park from TTPL, the consideration for which has been left outstanding on interest
bearing intercompany loan account

TasH and ATROL entered i an agreement {the "Calwich Cottage Agreement”)
pursuant to which TasH sold the freehold land known as Calwich Cottage to ATROL, the
consideration for which has been feft outstanding on interest bearing intercompany loan
account

TTPL, TGL and TP Propco entered into an agreement (the "TP Propco Agreement™)
pursuant to which TP Propco agreed to purchase the freehold property of Thorpe Park
from TTPL and certain sundry land at Thorpe Park from TGL, the consideration for which
has been left outstanding on interest bearing intercompany loan account

DEFINITIONS AND INTERPRETATION

"Agreements” means the Hive Up Agreement, the CWAOL Agreement, the TTPL
Agreement, the TTG Agreement, the THold Agreements, the TAL Agreements, the MTL
Propco Agreement, the WC Propco Agreement, the ATH Propco Agreement, the ATP
Propco Agreement, and the TP Propco Agreement,

"Historic Debts” means the debts owed by the Ongmnal Borrower te the Onginal Lender
pursuant to the Historic Debt Agreements as set out i pairt B of Schedule 1 above {each a
"Historic Debt"),

"Historic Debt Agreements” means the intra-group agreements and arrangements that
resulted in the creation of the Histonc Debts,

"New Debtors" means those persons listed in column E of Schedule 1 above,

"Opco Debts” means the debt owed by each of TPOL, ATROL, TAOL and CWAOL to Bidco
pursuant to clause 3 1{(c} of the Novation Agreement (each such debt being an "Opco
Debt"),

"Opcos"” means each of TPOL, ATROL, TAOPL and CWAOL,

"Original Borrowers” means those persons hsted in column C of Schedule 1 above,
"Original Lenders” means those persons hstea in column B of Schedule 1 above,
"Propco Debts" means the debt owed by each of MTL Propco, WC Propco, ATH Propco,
ATP Propco and TP Propco to Bidco pursuant to clause 3 1(c) of the Novation Agreement

(each such debt being a "Propco Debt”), and

"Propcos” means each of MTL Propco, WC Propco, ATH Propco, ATP Propco and TP
Propco,

"Reorganisation Intercompany Debts” means the consideration set out in the
Agreements owed by each Oniginal Borrower to the relevant original Lender as set out in
the schedule attached hereto (each a "Intercompany Debt"),
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KPMG LLP Tel +44 {0) 23 80202106

Fax +44 (0} 23 8020 2001
Dukes Keep DX 2034 Southampton
Marsh Lane christopher lewis@kpmg o uk

Southampton SQ14 3EX
United Kingdom

Private & confidential
Pl Attractions Ltd
(formerly known as Tussauds Attractions Lid)

York Court Ourref  cll/052/cp/plil/plal
Allsop Place

London Contact Pl Cotton

NWI1 5LR 02380 202090

28 June 2007

Dear Sirs

Auditors’ report to the directors of P1 Attractions Ltd (tormerly known as TFussauds
Attractions Ltd) pursuant to Section 156(4} ot the Companies Act 1985

We have examined the attached statutmy declaration of the directors dated 28 June 2007 n
connection with the proposal that the company should give financial assistance for the purchase
of P1 Tasmama Ltd (formeily known as Tasmania Holdings Ltd) of the company's holding
company’s ordinaty shaies

This 1eport 1s made solely to the company s directors as a body n accordance with section
156(4) of the Companics Act 1985  Our work has been undertaken so that we as the company’s
auditors might state to the company s dnectots those matters we are requuired to state to them n
a report under section 156(4) of that Act and for no other purpose To the fullesi extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s directois as a body for our work under section 156(4) of that Act ot for this
1eport

We have enquired into the state of the company's affairs in order to review the bases for the
statutory declaration

We are not aware of anything to indicate that the opimon expressed by the directors 1n their
declaration as to any of the matters mentioned m Scction 156(2) of the Companies Act 1985 1s
unreasonable i all the circumstances

Yours faithfully

Ky o

KPMG LLP
Registered Auditor

KPMG LLP 2 Uk bnuted Iallily partngrstup 1s a membear of Registered in England No OC301540
KPMEG Iemn onal a Swass COOPPTATIVE Reqgistersd office B Salisbury Sguare Lenden ECAY 8EB




