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2021: £132m

GUEST SATISFACTION

Providing a high quality of experience for our guests is
our gare purpose, and we are proud that we again
maintained the same high score of 94% as in 2021.
This is based an guest satisfaction surveys where our
target is a score over 90%, and is testimony to the
hard weork and commitment of our teams across

the business.

WYWe continue to monitar gur guests’ views, engaging
wich them directly and on social media to measure the
quality of their experience and drive improvements.

See mare on page 7.
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L2027 53 ceele™ £345m

- 2021: £130m

' HEALTH AND SAFETY

As trading leveis increased during 2012, our COVID-
" 19 countermeasures remainad dynamic and able to
* adapr to differing local government restrictions.

The overall strength of our health and safety

© perfarmance is evidenced by the continued low level
of our Medical Treatment Case (MTC) rate, that
captures the rate of guest injuries requiring externa

medical treatment refative to 10,000 guest visitations.

This measured 0.¢1 for 2022, having remained
constant at 0.02 from 2019 through 2021.

. See more on pages 25 wo 26.
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PROFIT BEFORE TAX
2021 loss of £(%4)m

EMPLOYEE ENGAGEMENT

in 2022 more than 18,000 people completed our
‘The Wizard Wants to Know' employee
engagement survey. a response race of 84%.

Qur everall engagement score was 68%, an
encouraging increase of 5% on the previous year.

We are grateful to our teams for completing the
survey, and pleased that they have given us so
much valuable feedback to take forward as we
continue to work to improve engagement further.

See more on page 24.

Motion |Veo Limited (the Campany) has been the parent company of the Merlin Entertainments Limiced group of companies (Merlin, Mertin Group), since acquiring
the Merlin Group in November 2019. Where the strategic report refers to longer term histosical activities and strategic initiatives, these should be read as referring
to the continuing Merlin business as if the Company had been the parent company in that peried. Details on the period under review (52" and ‘53’ week data) and
the perfarmance measures used are set aut in the Financial and operating review on page !8. Terms used throughout this document are defined in the Glossary on
pages 103 o 104

i 2019 comparative data for the Merfin Entertainments Group has been included to provide @ mare meaningfuf comparisan of petformance to trading prior to the COVID-19 pandemic. This has
been extracted from the cudited 2019 Merin Entertamments Limited Annuel Report and Accounts.
{2 This yedr we are reparting an the 53 weeks to 31 December 2022, Profit metncs are provided on a 53 week stotutory basis in the financial statements. Consistent with Meriin's approach in

previous years, we also present unaudited ‘52 week! information for 2022 where we think it will provide a more direct compansan of pesformance.
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A GLOBAL LEADER IN LOCATION

BASED, FAMILY ENTERTAINMENT

To be the giobal leader in location based entertainmant.

et To deliver memorable experiences to our millions of visitors by creating lasting connections and moments of joy for families and friends

around the world.

R Ta build a high growrch, high return family entertainment company based on strang brands and a global portfelie that is naturaily balanced
against the impact of external factors, all delivered by the most passionate ream of people whose mission it is to spread joy and happiness to

the world.

Merlin operates two distinct types of visitar attractions, organised into three
Operating Groups.
Shd.aes tews = o are high quality, branded, predominantly indoor
attractions with a typical one to two hour dwell time locared in eity centres,
shopping malls or reserts. Ve have high quality, chainable brands and are the
only company to successfully operate the Midway madel on a global scale.

"Timoo:tg s are larger multi-day outdoor destination venues, incorporating
on-site themed accommodation.

. LEGOL." ™D Parks are aimed at families with younger children and have
LEGO as the central theme. Highly themed accommodation is central to
our strategy to develop the customer offering. Merfin holds the global,
exelusive rights wo the LEGOLAND brand.

- Resort Theme Pa ks are nadonal brands aimed at families, teenagers and
young adults, with themed accommodation at all focations. They have high
brand and customer awareness in their Jocal markets and include the
leading theme parks in the UK, laly and Northern Germany.

Our three Operating Groups are supported by our unique in-house business
development, creative, project management and production group, Merlin
Magic Making, which includes teams across Europe, North America and the
Asia Pacific region. Merlin Magic Making is responsible for driving innovation
across our Group and creating compelling propositions for our attractions;
developing new concepts into commercially viable attractions; producing
compelling contant such as LEGO models, wax figures and ateraction theming:
and constructing new attractions and investment projects, including new hotels
and rides.

Our portfelio of assets and brands is highly diversified across geography,
attraction type, brand and customer demographic and well balanced between
indoor and outdoor attractions and international and domestic visication. ¥Ve
also partner with third party intellectual property (I} owners to create new
brands which complement the portfolio and broaden our appeal across all key
target demographics.

Qwr footprint across 25 countries provides a high degree of diversity and a
strong platform to benefit from lang term growth in leisure spending.

We have demonstrated the strength of this diversified business model over

many years, where the drivers of our performance have been;

* investment in our existing estate, increasingly including third party and
internally created IP. These invesoments increase capacity, provide
compeiling new propositions to guests, and improve guest satisfaction;

. rolling out new Midwzy attractions to drive revenue growth, often
with a ‘cluster” focus and in locations that continue our
geographic diversification;

s developing new LEGOLAND resorts under a combination of operating
medels. LEGOLAND New York opened in 2021, LEGOLAND Kotea
opened in the year and three resorts are currently under constructian
in China;

. transforming our theme parks into destination resorts by adding a broad
range of themed accommodation and other ‘second gate' aturactions to
improve guest satisfaction and drive muld-day visitation;

- developing our operating model as cur scale has increased - generating
revenue from promotions and marketing with an increasing focus on yield
management; improving our customers’ online ‘digital journey’; and
aperating more efficiently and flexibly In doing this we maintain our focus
on providing a high quality of experience to our guests; and

®  acquisitions, ranging from large scafe transforrmational transactions to
smaller add-on deals.
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A GLOBAL LEADER IN LOCATION
BASED, FAMILY ENTERTAINMENT

SEA LIFE

Madame Tussauds

Dungeons

LEGOMEGOLAND Discovery Centres

Eye

Peppa Pig World of Play

Peppa Pig Theme Park (see Glossory on page 104)

Cantinental

(914 Europe
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25 31
Windsor, UK Billund, Denmark
{209 rooms) (578 raems)
Glinzburg, Germany

(509 rooms}

Alton Towers Gardaland Resort,

Resort, UK lealy

{694 rooms}) (475 rooms)

Heide Park Resort,

Germany

(329 rooms)
Chessington World
of Adventures
Resort, UK
{254 rooms)
YWarwick Castie,
UK {67 rooms)
THCRFE PARIK
Resort, UK
(90 reoms)

Americas Asia Pacific

10 1

[ 1]

- |

14 7

. I

3 |
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- 4

34 3é

California, USA Dubai, UAE
(500 rooms} (250 rooms)
Florida, USA Johor, Malaysia
{468 rooms}) {263 rooms)
New York, USA Magoya, Japan
(250 rooms} (252 rooms)
Chuncheon,

South Kerea

(154 rooms}

Total

47

3

10 parks
3,433 rooms

6 parks

1,909 rooms

Brand
Demographics

Famnilies and

City centre tourtscs

Farnilies and

city cenure toursts

Teenagers,
young adults and
city centre tourists

Families

City cencre tourists

Pre-schoal families

Pre-school families

Families

Families.
teenagers
and young adults

Families

Teenagers and
young adules
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STRONG MOMENTUM AND READY

FOR THE FUTURE

On behalf of the amazing, driven and passionate colleagues working across
140+ artractions in 25 countries, | am grateful to be writing this introduction
to the 2022 annual review in my new role as Chief Executive of Merlin
Entertainments. VWhilst | assumed the role towards the end of last year, | am
aware of and inspired by the tremendous amount of hard work and passion
across the organisation, which saw Merlin deliver a robust year in 2022. I'd
lilke to take this opportunity to thank the Board for the oppartunity to lead
the world’s secand largest location based entertainment company and Nick
Varney for his vision, commitment to growth and his leadership of Merlin
Entertainments. It is a privilege to recognise the whole team’s achievernents
in building a foundation for future growth.

In 2022 Merlia saw further significant recovery and continued progress,
despite the angoing challenges of the global COVID-19 pandemic in most
geographical locations, as well as the ongoing war in Ukraine. Our global
teams have shown great comrmitment and resilience chroughout the year,
despite the challenging operating environment, which has been further
exacerbated by the racruitment issues seen across many frontline industries
including attractions and haospitality.

Ve continue to focus on strong business growth and invest for the future,
with the launch of new attractions together with investment in new
products and rides across our existing estate. The performance of our
artractons is driven by our commitment to the values at the heart of
Merlin's success; to continue to bring families and friends together to create
lasting memories, fun and connection, all while striving to build the greatest
place to work in the world.

2022 was also a year when we saw further staff engagement with a rise in
respanses to our annual staff survey, further expansion of our inclusion and
diversity strategy and ongoing 'Fun for Everyone’ accessibility work, which
saw aven more effort being made to ensure that our teams and attractions
offer fun for everyone.

We welcomed 55 million visicors to our ateraceons in 2022 (2021; 35 millian),
with revenue on a 52 week basis of £1,960 million, an increase of
£699 million on 2021. For the 53 weeks to 31 December 2022, reported

revenue was £2,006 million.

Strong consumer demand was driven by guests being keen to spend time
together with friends and family, resulting in elevated revenues per visitor,
and high average room rates in our accommeodation portfelie, which
supported strong trading in North America. the UK, and in pares of
Continental Europe. Qur domestically-focused brands have traded strongly,
and international tourism started to build real momentum in some of the
key city destinations.

COVID-1? related restrictions were much less significant. than in 2021.
Government restrictions generally eased during Q| and from the end of
March substantially all of the portfelic remained apen. International tourism
in some locadions also continued to recover. There were variations by
geography, most notably in China where restrictions caused significant
disruption and lower levets of outbound Chinese tourism continued to have
2 wider impact on the rest of the Asia Pacific estate.

Over the last two years we have opened two new LEGOLAND resorts.
LEGOLAND New York, which opened in summer 2021 after a series of
COVID-19 related delays and into a challenging labour market, is
trading positively.

Qur latest major investment, LEGOLAND Korea, opened in May 2022 as the
cauntry was exiting from its most severe COVID-19 wave. The LEGOLAND
Korea hotel opened as planned in July. Initial trading has been encouraging,
despite the lingering impact of the pandemic, supporting what will be a
cantinued focus on the resort positioning of the attraction. We remain
positive about the long term prospects of these resorts.

We also focused on our growing roster of glabal Inteflectual Property (IP}
partners, where the US provides a key growth market. In 2022 we opened
the Peppa Pig Theme Park Florida; our first standalone Peppa Pig theme parlk,
this ‘second gate’ attraction {adjacent te LEGOLAND Florida Resort)
highlights Merlin's strong portfolio in the pre-schoal IP market. This was
fallowed in Europe with the opening at Gardaland Resort of the first ride
under our multi-territory IP agreement with Seny Pictures Entartainment, to
develop themed rides and resort areas under the ‘Jumanji’ film franchise IP. In
August we announced that Chessington World of Adventures Resort is set to
open 2 themed land ‘World of Jumanji’ in spring 2023.

The recovery in visitation and our implementation of revenue management
initiatives drove revenue growth compared te pre-pandernic levels, while tight
cost controd, ongoing efficiency initiatives, and government support received
in the year have offset continued cost pressures. Qur underlying EBITDA
tatalled £641 million on a 52 week basis, and £67 | million for the 53 weeks
to 31 December 2022 (2021: £379 milfion), with positive operating cash flows
of £622 million in the year (2021: £459 miflion).

St
As we maeve into 2023, we will build on Merlin's unique platform, while
evolving alongside the world around us. We will work to increase our
emphasis on and deliver several significant initiatives around revenue
management. We will aiso increase our focus on data and data driven
decision making, begin to shift more towards a digital and direct marleeting
approach and begin the improvement processes and structural changes to
further inerease revenues per visitor in food and beverage and retail.

We will look te add to our portfolio of partners with world ¢lass [P, engage
in the immersive entertainment space, and look to make strategic investments
where there is the opportunity to unlock growth. We are aware of the
power of our partnership with such an incredible force for good as we find in
the LEGO brand and their employees, matching our footprint around the
world. We will continue to collaborate, listen and build on the platform we
have been entrusced with.

Given our continued recovery and strong brands, we believe this is a time to
grow. and as such are investing in our people as well as our actractions. We
believe there is significant growth ahead and will continue to take advantage
of our talented executive team, briliiant creative teams and our unmatched
reach and scale, to continue to drive magical experiences for guests and
driving the business.

Qur strategy remains ta offer amazing experiences across a range of exciting
brands, diversified by rarget audience, dwell time and geography, and by
partnering with global brands such as Peppa Pig, Jumaniji, and of course LEGO.

VWe cantinue to pursue opportunities to expand our brands, formats and
geographic diversification. We are working with partners to develop three
LEGOLAND resorts in China aver the next five years in Shanghai, Shenzhen,
and Sichuan province.



©OAOR MG L SETED

S TEADE T D W SUNTT s

STRONG MOMENTUM AND READY

FOR THE FUTURE

The health, safecy and security (HSS) of our guests and employees remains
our number one priority.

Ve have maintained a high level of performance across our operations, with
our COVID-I9 countermeasures remaining dynamic and able to adapt to
differing states of government restrictions, dependent on the specific
tountry or territary. The overall strength of our performance in this area is
evidenced by continued strong HSS KPl scores in 2022,

We have maintained, and in many cases improved, our customer satisfaction
and brand measures, in our focus on delivering memorable experiences to
our guests. We are proud that we again maintained our consistendy high
tustomer satisfaction score of 94% despite the challenges of tight labour
markets, which is testimony to the hard work and commitment of our teams
acrass the business. We continue to monitor aur guests’ views by engaging
with them directly, on social media, and by manitering enline reviews.

Guest accessibility continues to be a key area of focus, as we expand our
efforts to allow all of our guests to enjoy 2s much of the Merlin experience
as possible. These efforts are informed by our guests and disability advisors
and have included training programmes in disability confidence for our
teams, reviewing pur existing rides to enhance their accessibility, and
working with ride manufacturers to improve accessibilicy an new rides.

In 2022 we contifived our focus on equality and diversity in celebrating our
culture of belonging, Our four regional task farces delivered regianal plans to
support cur globel diversity and inclusion goals. as well as driving meaningful
change to our teams and wider comrnunities at a site fevel.

Over half of Merkn's global workforce is female and as such we are focused on
ensuring we drive change at all levels across the Compaay. Of our top ten
attractions globally, half are currendy run by women. These include our
LEGOLAND resorts in the UK, Germany, and New York, as well as
Gardaland Resort and Alton Towers Resort.

¥Ve are proud that our commitment to equality is demonstrated througheout
our culture and are focused on creating the greatest place to work and 2
true sense of belonging. We are also committed to ensuring our Merlin
Board and senior managernent teams continue to promote diversity and
inclusivity and are defighted that our most recent Executive Committee
member is a proud member of the LGBTQ+ community.

Qur people are what makes Merlin so special and are our competitive
advantage. We continue ta be proud of aur global employees as they deliver

magical and memorable experiences to millions of guests.

More than 18,000 people completed our “The Wizard Wants to Know’ staff
engagement survey in 2022, a significant increase on the 2021 survey and with
a really high response rate of 84%. Cur overall engagement score was 68%, an
encouraging increase of 5% on the previous year. We are grateful to aur
teams for completing the survey and pleased tchat they have given us so much
valuable feedback to take forward as we continue to work to impraove
engagement further.

Our recently introduced long term incentive plans, zligned to the strategic
objectives of our shareholders, provide incentive structures for our
management teams and include outstanding contribution and long service
awards that are available to all employees.

More Magic awaits...

Chief Executive Qfficer
17 March 2023
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COMPETITIVE STRENGTHS
AND A STRONG CULTURE
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Y¥e operate a unique global portfalio of brands and iconic assets which are
widely recognised by consumers, enabling us to differentiate our attractions
from unbranded operacors.

- = oI

Our LEGOLAND parks banefit from a mutually synergistic relationship with
LEGQ, the world's number one tay brand®™, Qur Midway attractions portfolio
includes chainable brands such as SEA LIFE and Madame Tussauds, while the
Resart Theme Parks attractions are standalone national brands in their
respective markets.

Together, the strength and breadth of this portfolio enable us to offer
campelling propositions through a wide variety of visitor experiences across a
broad range of geographies. This allows us to attract a wide range of target
demographic groups from families with young children, teenagers, young adults
to ofder adults. It also provides a degree of resilience to short term trading
shocks arising from a particular geography, brand, or demegraphic.

sl T St et TR RNV
Merlin’s global reach and multi-format expertise means we are wef| placed to
benefit from the growing opportunities to partner with leading owners of
incellectual property (fP) content, enabling us to deliver memorable experiences
ta our visitors and offer our partners opportunities to increase engagement

with their customers.

Mesc significant is our core globaf, muld-preduct and exclusive relationship with
the LEGO Group, where we hold the glebal, exclusive rights to the
LEGOLAND brand under the licencing and co-operation agreement with
KIRKEBI, aur largest shareholder (see page 8).

We have muldple othet IP agreements, ranging from local refationships for
specific atrractions, to global, multi-product relationships. These include our
multi-erritory exclusivity arrangement to develop a range of attractions based
on the Peppa Pig brand, one of the best known pre-schoal iPs in the world.

abile. o oot ol ad
Our three Operating Groups are supported by other teams including our in-
house innovation and preduct delivery group, Merlin Magic Making (MMM),

which includes teams across Europe, North America and the Asia Pacific region.

Together they capture z unique combination of skills, including research,
creative, production and project management. We also have specific resources
within the Operating Groups that are dedicated to researching future
opportunities, searching out locations for potentiai new attractions and
negotiating with local landlords, developers and civic bodies.

MMM create compelling propositions and develop new concepts inta
commercially viable attractions. Our in-hause production capabilities include
bespoke content such as wax figures, attraction theming and LEGO mode!
producdion, thereby creating efficiencies and reducing costs. Other Merfin
teams have in-house ethical animal welfare expertise.

# Source - Kidz Globol Brand Trends Report Spring 2022

We manage any scale of construction project ranging from individual rides and
adractions in our existing estate, new Midway attracrions across the globe,
through to the development of full-scale LEGOLAND resorts, the latter led by a
senjor management team who pursue potential new focations through a range of
ownership models.

We can ilso leverage Merlin's extensive experience to provide an opportunity
for investars to develop location based entertainment offerings, and to take on
the operation of other parties’ attractions under management contracts.

ifEienio e i S s Seoas o maly s pda

We continue to focus on operational excellence, defivering mernerable
experiences for our guests, simplifying our operations and maximising the
synergies afforded by our scale.

‘We have re-engineered how we operate to be more flexible as guest volumes
change, applying dynamic pricing and promotional strategies. These manage
visitor numbers through periods of high and low attendance volume, extend the
length of stzy, encourage repeat ¥isits, and enhance overzll revenue.

Maintaining tight control over attraction capacities during peale season and
lowering peak day volumes delivers an improvement in the guest experience,
increases rides per guest, reduces queuing. and improves average guest spends.
Vhere we can leverage the expertise of third parties, we may partner with
specialist outsourcing providers in areas such as our food and beverage offerings.
in 2422 we have entered into such a partnership with Aramark for our UK
theme parks, LEGOLAND California Resorc and LEGOLAND Florida Resort.

We have also been transforming our support functions through shared service
centre initiatives such as our recent finance transformation project, which now
supports over two thirds of the Group.

Our scale also aflows us to benefit from procurement cost efficiencies within
clusters, countries, of regions, while in certain territories our Merlin Annual Pass
and Merlin Monthly Membership enable our customers ta visic ! attractions
within a particular country.

R P ST RC - S S

YVe continue to believe that Merlin operates in an actractive marketplace,
benefiting from underlying grawth characteristics and favourable dynamics, such
as long term increases in leisure spending, inchuding in emerging economies.

This is undarpinned by our long term belief in internatienal tourism, where
there has been a strong recovery during 2022. We continue to see long term
growth opportunities from tourism more widely, which benefits our resorts and
drives visication to our gateway city locations, where we operate our Midway
attraction clusters.

YVe also expect to see continuing growth in domestic short break holidays.
Merlin is increasingly wefl-positioned ta meet this demand through aur offering
of themed, on-site accommeodation and ‘second gate’ actractions that extend the
duration of our visitors' stay. Accommodation offerings zlso enable greater cross-
selling opportunities, drive improved levels of guest satisfaction, and lead to
increases in pre-bookings, revenue visibilicy and positive working capital. Our
domestically-focused resart positioning also provides a partial hedge against the
impact of macro-economic or geopolitical votatility on international tourism.
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COMPETITIVE STRENGTHS
AND A STRONG CULTURE

Merlin's business model is underpinned by aur entrepreneurial culture, an
effective corporate gavernance framework, and a strong sense of how
IEmportant it is to operate as a responsible business. ‘The Merlin Way' sets out
these values which are embedded throughout the business. ¥We are proud of
the inclusive environment we create for all the people who work at Merlin and
focus significant effort in driving a culture of accountzbility and fairness.

Mertin believes that effective corporate governance is the foundation of a well-
run company and maintains high standards of governance across the Group. We
recognise that a strong govermance framewark is fundamental to the execution
of Merlin's strategic objectives, underpinned by a clear purpose and well

understood culeure and values,

More details are set out on pages 21 to 34,

e ety
Merlin is dedicated to delivering best in class health, safety and security (HSS)
standards that are clearly understood and implemented across the Group. This
invalves adopting industry keading standards, reinforcing a rigorous safety culture
and demanding complete commitment from our teams.

As business and consumer activity increased in 2022, Merlin's COVID-19
countermeasures remained dynamic and able to adapt to differing states of
government reserictions, dependent on the specific country or tarritory. We
remained focused on ensuring that Merlin’s core HSS programmes and standards
continued to be suitable and applied at thase attractions that were emerging fram
multiple years of COVID-19 refated lockdowns and restrictions.

The overali strength of cur HSS performance is evidenced by the continued low
levels of Medical Treatment Case rates {relating to guests and employees).

More details are set out on pages 25 to 26,

L mra N
Merlin has an ethical operating culture. Our attractions operate responsibly at
the heart of their communities, maintaining high animal welfare standards and
contributing to local economies.

We recognise that our operations impact upon the environment and are
committed to reanaging our environmental impacts. In 2023 we will adopt the
reporting requirements set out by the Task Force on Climate-Related Financial
Disclosures {TCFD).

We partner with two charicies. Merlin's Magic Wand provides memorable
experiences to children faced with the challenges of serious illness, disability, and
adversity. The SEA LIFE TRUST works to protect marine life and habitacs across
the wortd, also operating two marine sancruaries.

Mare details are set out on page 29.

tn 2022 we maintained our focus an providing a high quality of experience for our
guests, and continued to monitor their views, engaging with them directly and on
socizl media to measure the quality of their experience and drive improvements.

We have again reported strong customer satisfacton measures, which underpins
our confidence in continued demand for high quality, branded location

based entertainment. This is despite the impact of continuing employment cost
pressures from tight labour markets and the consequential impact on the capacity
of cur attractions and the product offering. These results are as follows:

*  Touchscreens at our attractions measure our guest satisfaction scores.
We are proud that we maintained the same guest satisfaction score
of 94% as in 2021, well ahead of our $0% benchmark. Cur ‘Top Box'
measure that indicates when guests are ‘very satisfied increased
cempared ro 2021.

. ‘Net Promoter’ scores measure whether a guest would recommend our

attractions. This metric also increased in the year.

Tha Merlin Board and senior management undertake regular site visits to
ensure thac the guest experience is in fine with guest expectations, and we
also use the "Yext' pletform to monitor online guest reviews and help inform how
we improve our attractions. Customer insight has also helped us as we make
significant progress on guest accessibility.

Iy, 2

Qur people are what makes Merlin so special, and we continue to be proud of
our global employees as they deliver magical and memorable experiences to
millians of guests.

In 2022 we again ran our ‘The Wizard Wants to Know’ employee engagement
survey. More than 18,000 peaple completed the survey, a response rate of 84%.
Our overall engagement score was 68%, an encouraging increase of 5% on the
previous year.

In 2022 we continued our focus on gender equality, ethnic diversity, and our
inclusion strategy 'Everyone Matters at Merlin'. Qur four regional task forces
delivered regional plans to suppart our glabal diversity and inclusion gaals as well
as driving meaningful change to our teams and wider communities at site level.
VVe are proud that our commiument to equalicy is demonstrated throughout our
culture and are focused on creating the greatest place to work and 2 true sense
of belonging. We are also committed to ensuring cur Merlin Board and senior
management teams continue to promate divarsity and inclusivity.

See more on page 24.
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CGMPETITIVE STRENGTHS
AND A STRONG CULTURE

Since November 2019 the Group has been controlled by a consortiurn of three
principal lang term investors with the capability to suppart Merlin's growth
ambitions. The consortium work together in accordance with the formal
Sharehalder Investent Agreement set out at the time of the transaction. The
Shareholdar Investment Agreement sets out the Board's terms of reference and
‘matters reserved’, being certain limited matters, which require the consent of
the major shareholders. Their invesument is held in the Company.

Details of the investor consortium are set out below and detalls of their
represenation an the Board of Directors are set out on pages 33 o 34

» WA - KIRKBI AJS is the Kirk Kristiansen family's private holding and
investment company founded te build a sustainable future for the family
ownership of the LEGQ brand through generations. KIRKBI's work is
focused on three fundamental tasks all contributing ta enabling the Kirlc
Kristiansen family to succeed with the mission to inspire and develop the
builders of tomorrow. KIRKBI works to protect, develap and leverage the
LEGQ brand across ali the LEGO branded entities. They are committed to
2 long term and respensible investment strategy to ensure a sound
financial foundation for the owner family's activities as well as contributing
to sustainable development in the world. They are dedicated to suppert
the family members as thay prepare for future generations to continue the
active and engaged ownership as well as supporting their private activities,
companies and philanthropic work. KIRICBI's investment activities include
investments in energy transition, circular plastic and significant long term
investments in listed and privately held companies as well as real estate
investments in Denmark, Switzerfand, Germany and the UK. See
www. KIRKBE.com for more information.

. Blacistone — ane of the world's leading investment firms, that seeks to
create positive economic impact and long term vafue for investors, the
corapanies in which it invests, and the communities in which it werks,
Blackstone’s asset managernent businesses had $975 billion in assecs under
management as ac 31 December 2022 across a range of investment
vehicles. Blackstone has long-standing experience investing in locatdion
based entertainment businesses, like Meilin, as well as the wider
hospitalicy, travel and lefsure sector. Blackstone’s investment in Merlin has
been made through its long-dated Core Private Equity Strategy, which
invests in high-quality businesses for typically ten to 15 or more years.

e Cemnda Pensior Plac investman Porrd {CFP Investments) — a professional
investment management organisation that manages the CPP Fund in the
best interest of the more than 20 million contributers and beneficiaries of
the Canada Pension Plan. CPF Investments is governed and managed
independently of the Canada Pension Plan and at arm's length from
governments. As at 31 December 2022, the Fund totalled C$536 billion,
including approximately C$25 billion of assets invested in the United
Kingdom, and net investments of C$146 billion in private equity. CPP
Investments’ private equity team is a committed long term investor with
permanent capital, a focus on sizeable investments alongside aligned
partners, the ability to invest across the full spectrum of ownership, and
the ability to shape the duration and underwriting approach of investments
to support longer-date returns on investment initatives.
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HOW WE DRIVE
GROWTH

Ve make regular, targeted investments to update and refresh the existing WWe are increasingly able to develop these investments in partnership with leading
estate, to grow dermand and, where applicable, to increase capacity at intellectual property owners to provide an immersive, themed experience for

our attractions. our visitars.

Each attraction has a planned investrment cycle with varying capex levels over In Aprit 2022 we apened JUMANJ( - The Adventure’ at Gardaland Resort in lraly,
several years. These help to smaoth overall expenditure across the portfolio the first ride to be opened as part of cur multi-territory exclusivity agreement
and ensure investments are funded from operating free cash flow. Our theme with Sony Pictures Encertainment, to develop and operate atcractions, rides, fands,
parks require relatively higher capital expenditure due to the scale and nature of retail outlets and themed hotel rooms based on the studio’s Jumaniji” film

new rides and attractions, and the drive to attract repeat visitors. Midway franchise. Chessington World of Adventures Resort is also set to open a themed
attractions require relatively [ower capital expenditure due to the smaller scale land “‘World of Jumanji’ in spring 2023.

of the attractions.
Ac LEGOLAND California Resort, in May 2022 we opened 'LEGQ Ferrari Build
and Race’. Featuring 2 life-size LEGC Ferrari F40 model, this interactive actraction
puts visitors ‘in the driver’s seat’ as they use their creatvity and imagination to
build, test and race LEGQ Ferraris.

We have a successful track record of developing and aperating LEGOLAND WWe are actively working with 2 humber of partners to develop new

parks glabally, where we have two core operating and investmant models. LEGOLAND parks, with three previously announced resorts planned to open
in China in the next five years. These projects are as follows;

Firstly, in more proven locations, we follow an 'owned and operated’ model, . LEGOLAND Shanghai Resort in the Jinshan District of Shanghai — being

securing the land and developing the infrastructure ourselves. The original parks develaped via a joint venture company. under a co-operation agreement

that Merlin acquired in 2005 were all developed in this way, as were with the Shanghai Jinshan District Government, CMC inc. and KIRKBI.

LEGOLAND Florida which we opened in 2011, and LEGOLAND New Yarl, . LEGOLAND Shenzen Resort, being developed with Hazens Holdings.

that opened in 2021. LEGOLAND Keorea, which opened in May 2022, has alse - LEGOLAND Sichuan Resort, being developed with Global Zhongjun

been developed under this model {with support from the locat province). Cultural Tourism Development Co. Ltd.

Secondly, we work with a local partner, marrying their capabilities and expertise We may also pursue hybrid opporwnities which could invoive Merlin investing an

with our strengths and experience to both parties’ mutual benefit. Typically, the element of equity in the project,

funding for the capital investment is provided by a third party and we cperate
the park under a management contract Y¥e currently operate LEGOLAND
Malaysia and LEGOLAND Dubai under this model.

i L R o 7 .

Ve continue to transform our theme parks into destination resorts, extending There are alse ongoing opportunities to add new visitor attractions at our theme

visitor market reach and enhancing revenues from a number of sales channels. parks, for which additional admission fees are charged. These attractions, such as

These include primary admissions (including multi-day tickets and second gate waterparks, are referred to as ‘second gate’ attractons.

admission fees), and cormercial spend such as the sale of food and beverages,

retail merchandise, and souvenirs such as photos. This is an increasing area of focus across the two theme park Operating Groups.
In 2021 we opened the LEGOLAND Water Park at the Gardaland Resort (the

The themed accommedation offerings in our hotels and holiday villages continue first LEGO themed water pariin Europe}, and in early 2022 we launched our

to be very successful. They provide an integral contribution to the overall visitor first standalone Peppa Pig theme park, adjacent to LEGOLAND Florida Resort.

experience, helping to drive pre-bookings, increase multi-day ticket sales and
improve guest satisfaction,

In garly 2023 we announced the UIC's first LEGO themed holiday village at
LEGOLAND Windsor Resort. Set to open in spring 2024 the LEGOLAND
Woodland Village wili feature |50 lodges, an on-site restaurant, and a family
entertainment hub.
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HOW WE DRIVE
GROWTH

Qur growth strategy includes the rol! out of our chainable Midway attractions in
new lacations and countries, often creating ‘clusters’, where we develop
multiple attractions in one location.

During 2022 we apened the following two new Midway attracdons;

e Peppa Pig World of Play Leidschendzm - opened in February in
the Netheriands,

. LEGO Discavery Centre Prussels - the first 'next generation’ LEGO Discovery
Centre opened in Belgium in late June. In 2023 we will apen a second
attraction with this new format at Springfield Town Cenver in
Washington [.C.

B IO P R VT is TSt ol o TREN BRI TP

From March 2022 we took over a management contract for the "THIS IS
HOLLAND' flying theatre experience, expanding our Amsterdam cluster. We
have also been awarded the management contract for the Sandcastle VWaterpark
in Blackpool, the UIK's fargest indoor waterpark,

We continue to see oppartunities to cpen new Midway attractions, especially
using intellectual property as a cenwral elemenc of the attraction.

We continue to consider acquisitions of, or investments in, visitor attractions,
sites and brands thac could strategically enhance our portfolic and enable us to
grow inta naw geographies. We believe that there remain further attractive
acquisition opportunities that would meet our investment criteria in the future.

In April 2022 we campleted the acquisiten of the COEX Aquarium in Seoul.
South Korea, adding a further significant attraction to the SEA LIFE portfolio,
and cansistent with our wider strategy to build clusters of Midway indaor
actractions in key gateway cities.

Later in the year we completed on the transaction to take aver the operations
of Cadbury World in the U, deepening our refationship with the UIK's largest
chocolate brand.

We also develop new formats of attraction, where currently our focus is on
Peppa Pig branded attractions aimed at pre-school children. ¥Ve have opened
five pilot indoor Peppa Pig Waorld of Play atoractions, and one standalone Peppa
Pig theme park that opened next to LEGOLAND Florida Resort in early 2022,

In early 2023 we anncunced we are developing our second Peppa Pig theme
park in the Dallas-Fort Worth area in north Texas, scheduled for opening
in 2024.
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FOCUS ON COSTS

Total Total Tout Underlying Underlying Underlying
53 weeks ended 52 weeks ended 52 weeks ended 52 weeks ended 52 weeks ended growth
31 Decembar 24 Decemnber 25 Dacernber 24 December 15 Dacember {actual
2022 1022 2021 2022 202t currency)
£ fm £m £m £m
Revenue 2,006 1,960 1,281 1,960 1,261 55.4%
| EBITDA excluding sharc-based payments 92 62 376 562 319 743%
7 EBI:I'DA S 671 641 - 375 &41 7”379 65.#%
 Depreciation, amortisation and impairment (285) @8 48 @6  @;m (9%
Oupera\nngpmfk_~ ST 386 156 V - !50 385 7 l’32‘ I79{7).0%
‘Netfiance costs (250) @0 @4 250) @4
Profitloss) before tax 126 O 135 ey
"Taxatir(r)h T . o {47} cs 7 (46) 42) (46)
Profit/(loss) for the year oy 8 (140) T S T

See ‘How we report our results’ on page 18 for details of how we report our financial performance.
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In 2022 robust cansumer demand, elevated revenues per visitor, and high Metion [Veo Limited {the Company) has been the parent company of the Merlin
average room rates in our accommadation portfolio all supparted strong Entertainments Limited group of companies {Merlin, Merlin Group), since
trading in North America, the UK, and in parts of Continental Europe. Our acquiring the Merlin Group in November 2019.
dommestically-focused brands have traded strongly and international tourism in
some locations also continued to recover. Undeilying rerulis and excepricnal iem:
To present the underlying performance of the business more accurately, the
COVID-19 related restrictions were much less significant than in 2021, with impacts of certain activities are reported within exceptional items. More derails
government restrictions generally easing during Q1. From the end of March on exceptional items can be found on page 13. Unless otherwise saated, the
substantially afl of the portfolic remained open. There were variations by commentary below refers to underlying results, that is, before the impact of
geography, most notably in China where restrictions caused significant exceptional itemns.
disrupticn and lower levels of outbound Chinese tourism continued to have a
wider impact on the rest of the Asia Pacific estate. The impact of the COVID-19 pandemic on our wading has ail been reflected
within our underlying results. This includes the impact of government support
The recovery in visitation, combined with our targeted approach to revenue measures in certain territories.
management, drove revenue growth compared to pre-pandemic levels.
Moreover, tight cost control, ongoing efficiency initiatives, and government Alcernative nzrformance meast ~es
support received in the year have partly offset continued cost pressures. On page 18 we set out in more detail explanations of how we adopt certain
alternative performance measures te help present our trading performance in the
Like other businesses in the leisure and hospitality sector, we continue ta see most helpful and meaningful way.
empleoyment cost pressures in a number of locations. Our operational focus has
been on limiting the impact of this on the capacity of our attractions and the This year's consolidared Group financial staternents are prepared on a ‘53 week'
product offering and ensuring we maintain the quality of the guest experience. basis for the period ending 3| December 2022. In most years we report on a
While utilities are not a significant proportion of Mer(in's cast base, these are '52 week’ period. In certain years an additicnal week is included to ensure that
also subject to movements in wholesale energy prices. the statutory financial year end date stays in line with the end of December. To
aid comparability, unless where stated, the trading commentary which follows is
Our latest major invesement, LEGOLAND Korea. opened in May 2022 and an a 52 week basis.
inital trading has been encouraging, with a focus on building the resort
positioning of the attraction. All balance sheet, and therefore cash flaw informatian, is reported as at the
statutory year end date and therefare represents a 53 weelc period in 2022
We have shown positive operating cashflows, which we continue to monitor (2021 52 weeks).

closely. The Group's fiquidity position is strong, with leverage back to 2019
levels, the year prior to the COVID-19 pandemic.

The Group complied with all its covenants in the year. Under the terms of the
covenant waiver we agreed in June 2021, the Group's financial leverage
covenant has been waived undl Q3 2023. As part of this agreement the Group
is required to maintain a minitum fiquidity of £75 million (to indude amounts
undrawn fram the revolving credit facility, and cash and cash equivalents).
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Reported revenue for the 53 weeks to 31 December 2022 increased to
£2,006 million. On a comparable 52 week basis, total revenue increased by
£699 mitlion fram £1,261 million to £1,960 million.

COVID- 19 related restrictions were much less significant than in 2021, with
government restrictions generally easing during Q1. All of our seasonal
attractons in the UK, Continencal Europe and North America opened as
planned, and at the end of March approximately 90% of our estate was cpen.
Since then, substantially ali of the portfolic remained open. There were
variations by geography, most notably in China where attractions were closed
for significant parts of the year.

Many of the trading patterns seen in 2021 continued through 2022. Rebust
consumer dermand supported strong trading in North America, the UK, and in
parts of Continental Europe, most notably at our domestically-focused brands.
International tourism in some locations continued to recaver, albeit
internadonal travel remained suppressed more widely. Restrictions in China
caused significant disruption and lower levels of outbound Chinese tourism
continued to have a wider impact an the rest of the Asia Pacific estate.

In 2021 and 2022 we have opened two new LEGOLAND resorts. LEGOLAND
New York opened in summer 2021 after a series of COVID-related delays and
into a challenging lbour market. Trading since opening has been pasitive, with
strong customer spends and positive satisfaction scores, despite the staffing
challenges. LEGOLAND Korea opened in May 2022 as the country was exiting
from its most severe COVID-19 wave with the LEGOLAND Karea hotel then
opening as planned in July. Initial trading has been encouraging and supports
what will be a continued focus on the resort positioning of the attraction.

Since the glabal COVID-{% pandemic began, we have taken steps to refine our
operating medel, creating a lower and more flexible cost base that is better able
to react to any material changes in demand. As a result we have been abte to
manage our costs actively as trading has improved. Our UK theme parks have
successfully transitioned to having food and beverage services provided by our
partner Aramark, For those attractions Merlin therefore reports revenues an a
‘net’ basis under the terms of the contract, and no longer records the value of
revenue received from customers, as s the case across much of the rest of the
estate. The resulting reduction in reported revenue in 2022 is circa £12 million,
with a negligible impact on EBITDA.

Staff expenses increased from £373 million to £53] million, due primarily to
significantly higher trading activity compared te the comparative period,
combined with lower levels of furlough and other support payments (2022

£2 million, 2021: £19 million, see note 2.1 to the financial statements). Like
cther businesses in the leisure and hospitality sector, we continue to see
employment cost pressures in several locations, with increases in minimum
wage levels and tight fabour markets, albeit the absolute impact on costs in the
short term has been limited due to higher than normal vacancy levels. Qur
operational focus has baen on limiting the impact of this on the capacity of our
attractions and the product offering, to ensure we maintain the quality of the
guest experience.

Staff expenses include a £21 million {2021: less than £1 miflion) share-based
payment accounting charge in respect of management incentive plans
implemented in fate 2021. These plans are aligned to the strategic objectives of
our shareholders and include outstanding contribution and long service awards
available to all employees. Further detail is provided in note 5.6 to the

financial statements.
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Marlceting costs increased firom £30 million to £74 million as trading levels
increased, albeit the level of market demand has allowed us to operate in the
shart term with marketing spends lower than normal.

Other operadng expenses increased from £253 million to £363 millien. This
reflects increased repairs and maintenance costs compared to 2021 when more
attractions were closed, and higher property costs which in 2021 benefited from
lower UK business rates.

Broader cost inflation continues to be a challenge. Yvhile utilities are not 2
significant proportion of Merlin's ¢ost base, these have been subject to increases
in wholesale energy prices, mast notably across the UK and Continental

Europe. The averall impact of energy prices has been minimal in 2022 due
limited short term exposure to spot prices. However, contracts renewed in 2022
have resulted in significant price increases which are only partly offset by
government support packages. ¥We are acting to minimise energy consumption
and limit the financial impact, although it is unlikely that chese initiatives will have a
significant benefit in the short term.

Orther than in relation to energy supply, our trading operations are not directly
affected by the war in Ukraine. Merlin has no attractions in the region, no
material Russian or Ukrainian suppliers or landiords, and very few staff that are
directly affected. Cutbound Russian and Ukrainian international tourism at our
attractions is alsc negligible, However, this and other geopolitical and economic
factors, and in particulas fuel and energy costs, could lead o reduced levels of
international tourism, lower guests’ disposable income, and put further
inflationary pressure oh aperating costs.

We continued to benefit from governmental support payments totalling

£33 million (202 1; £19 million} for cperating costs in certain jurisdictions (see
note 2.1 to the financial statements). These were primarily in respect of COVID-
19, including where claims were finally sectled for previous years. Within the UIK,
2021 trading benefited from a lower 5% VAT rate through to the start of
October, which then moved to 12.5%. There was 2 minor benefit at the start of
2022 before the rata returned to 20% in April.

Operating Group margins are also affecced by the scale and mix of revenue in the
existing estate and the dilutive effect of new attracdons and accommedation
launched in the year, as a result of the timing and costs associated with launch,
and the pace with which atcractions reach maturity.

Net central costs of £65 million were £22 millicn higher than in 2021. This
primarily reflects a full year of share-based payment charges in respect of che
incentive plans created ac the end of 2021, together wich lower revenues from
the phasing of cenural development projects. Within cur central functions, as in
the Operating Groups, we maintained our focus on managing the level of
uniderlying ongoing expenditure.

The trading recovery and our focus on cost management together drove
underlying EBITDA of £64[ million on a 52 week basis and £671 million for the
53 weeks to 31 December (2021 £379 million).
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Merlin is exposed to fluctuations in foreign currency exchange rates on
transactions and the translation of our non Sterling earnings.

In the second half of the year, Sterling experienced a material weakaning,
particularly against the US Dollar. Given a significant proportion of our trading is
derived from the USA, the reported results showed a significant benefit arising
from translation to Sterling. Retranslating 2022 performance ac 2021 rates
would result in a £59 million decrease in revenue and a £23 million decrease in
underlying EBITDA. We set this out in more detail by major currency an

page {05,
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Underlying depreciation and amortisation charges increased by £9 million from
£247 million 1o £256 million for the year.

Depreciation charges have increased in respect of LEGOLAND MNew York, which
opened part way through 2021, LEGOLAND Korea, which opaned in May, and
other new openings.

These are offset by lower charges for Resort Theme Parks. At the start of the
year the Group agreed terms with the landlord for Heide Park Resort,
following similar transactions that completed at the end of 202| for the three
Resort Theme Parks in the UK. These agreements have secured our tenure ac
these resores until 2077, increasing lease liabilities and the associated right-of-use
assets. Compared to previous periods depreciation charges have reduced,
reflecting the right-of-use assets now being amortised over that longer period.

2022 020
53 weeks 52 weeks
£m £m
Underlying profiti(loss) for the year 4 (138)
E:;cepﬁonal r’téms: o - ‘ .
Within EBITDA - N e
Within depr'eciatio-n, a.moﬁ:iﬁtion and impairrﬁent (29) - i
Income tax eredit on exceptional itéms ab;we - 4 .
Profiti(oss) for the year B (140)

Exceptional items reported within EBITDA totzlled £nil before tax eredits (2021
£3 million).

Exceptional items reported within depreciation, amertisation and impairment
totalled £29 million (202 ); credit of £1 million before tax credits). These were

£22 million for two Midway attractions, following reviews of market and
economic conditions at those specific lacations, and £7 million in respect of the
Group's investment in the company operating LEGOLAND Dubai Hotel.

Further details can be found in note 2.2 of the financial statements.
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Growth Like
2022 012 2021 {actual for like
B3 weeks  52weeks 82 weeks currency) growth
Visitors (m) 8.7 273 16.8 66.1%
Revenue (£m) 631 610 344 76.9% 70.8%
Underlying
EBITDA (£m) 249 234 102 129.5%
Underlying
EB(TDA margin 39.5% 38.4% 296%
Operating profit/
(loss} (£m) 130 1S (H) n/m

Merlin's Midway attractions are predominanty indoor attractions that operate
year round, with trading volumes generally higher around holiday periods.

Qur Midway North America attracgons traded strongly, where we operate
largely domestically-focused brands. Total revenues were ahead of pre-pandemic
levels, driven by elevared revenues per guest and recent attraction openings. On
a like for likke basis, revenues for the year to date were broadly in line with pre-
pandemic levels. The North American estate has generally been open in both
2022 and the 2021 comparative periad.

Within the Midway UK division, rebust revenues per guest and domestic
demand drove positive trading. This was supported by a steady recovery in
inbound international tourism, primarily to our attractions in Lendon.

Qur Continental Europe attractions saw similar trends to the UK, albeit 2022
trading was affected for a longer peried by restrictions in certain locations. In
2021 crading reserictions impacted the early part of the year and lifted later than
in the UK.

The Asia Pacific region was most negatively impacted by COVID-19 and evolving
governmental responses. Relling restrictions and leckdowns in China caused
considerable disruption, albeit they started to ease later in the year. Significantly
lower levels of outbound Chinese tourism had a wider impact on the rest of the
Midway Asia Pacific estate. There was a continued recovery in Australia and
New Zealand, driven by domestic visitation and strong revenues per guest

EBITDA margins have increased to 38.4% (52 weeks) compared o 29.6% in
2021. This reflects the recovery in visitation levels, the strong revenues per guest
as noted above, and short term savings in marketing expenditure. We have also
benefited from government support payments for operating cests, including
where claims have been settled in respact of previous years. We do not
anticipate such support te continue,



BECRNN o N (R =5

SCTIOUNT ] 2002

CpHUL BSOSO

REVENUE GROWTH AND

FOCUS ON COSTS

Growth Like
2022 012 2021 (acrual for fike
53 weeks 52 weeks 52 weeks currency) growth
Visitors (m) 162 158 9.4 67.2%
Revenue (£m) 324 903 537 68.3% 48.3%
Underiying )
EBITDA (£m) 330 317 172 83.6%
Underlying "
EBITDA margin 35 7% 350% 32.1%
Operat
peranne 247 134 06 119.7%

profic (£m)
The LEGOLAND parks in California and Florida in the US, and LEGOLAND
Japan, are normally open all year round. The three European parks in the UK,
Denmark and Germany typicalty open fully in the spring and trade through to
the autumn, with trading over the winter period more focused on
accommodation offerings and events. All paris see trading volumes higher
around holiday periods, particularly the main summer trading season. The
recently opened resorts at LEGOLAND New York and LEGOLAND Korea
will operate seascnally, closing over parts of the winter period.

In the US, aur LEGOLAND reserts in California and Florida traded strongly,
with elevated revenues per guest and higher accommodation raom rates. The
first standalone Peppa Pig theme park apened in February as a 'second gate’
ateraction adjacent to LEGOLAND Flerida Resort. This new opening traded
ahead of expectations, helping drive total visitation ta the resort ahead of the
equivalent period in 2019. LEGOLAND New York, which opened in 2021, was
closed over the winter season and opened on schedule in the spring.

Tight labour markets in the US have resulted in some staff shortages and
prassure on wages. Despite these challenges, trading was positive, with strong
customer spends and positive satisfaction scores.

Qur European resorts all showed strang trading, with revenue management
initiatives supporting revenues per guest, leading to like for like revenues
increasing against 2019 wading. All resorts showed accommodation revenues
ahead of expectations, with dernand for short breaics driving strong average
room rates. The twe resorts located in Germany and Denmark both benefited
from the recovery in international tourist visitation.

Within the Asia Pacific region, LEGOLAND Japan built 2 more sustained
recovery through 2022, widh positive momentum over peak season, although
trading remained below pre-pandemic levels. LEGOLAND Korea opened in
May 2022 as the country was exiting from its most severe COVID-19

wave. The LEGOLAND Korea hotef opened as planned on | July. Initial trading
has been encouraging with a focus on building the resort positioning of the
attraction.

Merlin has two LEGOLAND management contract locarions. LEGOLAND
Dubai parlc was open throughout the year but has seen a slow recovery, with
visitor volumes significandy below pre-pandemic levels. A themed hotel at the
resort opened in january, developed in partnership with the park’s awners.
LEGOLAND Mazlaysia was apen through the year,

EBITDA margins have increased to 35.0% (52 weeks) compared ta 32.1% in
2021. This reflects the strong revenues per guest as noted abave, higher than
average staff vacancy levels, and short term savings in marketing expenditure,
offset by ongoing cost pressures. We have also benefited from government
support payments for operating ¢osts, including where claims have been settled
in respect of previous years. We do not anticipate such support to continue.
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Growth Like
2022 022 2021 {actual for like
53 weels 52weeks 52 weeks currency) growth
Visitors (m) 1s 14 20 26.5%
Revenue (£m) 450 446 374 19.4% 19.6%
Urderlying o o
t 4.9%
EBITDA (£m) 157 55 48
Underlying o o
EBITDA margin 35.0% 348% 39.6%
Operating
3.2%
profit (£m) 109 107 87 23.2%

The rain trading period for the Resort Theme Parks attractions, all of which

are in Europe, normally starts during the early spring, with trading over the
winter pariod mare focused on accommaodacion offerings and events. All parks
see trading volumes higher around heliday pericds, particularly the main surnmer
trading seasan.

All resorts opened on schedule in the spring and trading was rebust across the
Operating Group, which has now fully recovered and traded ahsad of pre-
pandemic levels.

The overall performance was driven by the Qperating Group's two
targest resorts, Alton Towers Resort in the LUK and Gardaland Resorc i fealy.

Alton Towers Resort reported record revenue, driven by strong revenues per
guest, reflecting customer demand, our dynamic approach toe revenue and
capacity management, and a strong product offering that included a successful
events programme. Demand for short breaks supported strong accommedation
TOOM rates.

Gardaland Resort benefited from the combination of the recovery of
international tourist visitation, a robust domestc market, the impact of the new
JUMANJI - The Adventure’ ride, and a full year of trading from the LEGOLAND
YVater Park that opened at the Resort in 2021,

EBITDA margins have falien to 34.8% (52 weelcs) compared to 39.6% in 2021.
This reflects ongeing cost pressures and inflationary impacts on areas such as
repairs and maintenance. Furthermore. within the UK resorts, 202t trading
benefited from a lower 5% VAT rate across the peak trading season and up to
the start of October, when it then moved te 12.5%. There was therefore a less
significant benefit in 2022 as the rate rewrned to 20% in April.

These impacts are offset by the strang revenues per guest as noted above, higher
than average staff vacancy fevels, short term savings in marketing expenditure,
and government support payments for oparating ¢osts.
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Net finance costs of £250 million were incurred in 2022 {202 {: £224 millior).

The increase reflects changes in interest rates on the Group's interest-bearing
loans and borrowings, increased lease interest charges following the transactions
where we extended the tentire at our leasehold Resort Theme Park locatione,
and lower levels of borrawing costs being capitalised following the completion
of LEGOLAND New York and LEGOLAND Korea. These are offset by foreign
exchange gains on non Sterling internal loan structures.

As set out in more detail below, in 2022 the Group entered inta USD 60¢ million
of interest rate swaps, hedging USD LIBOR floating rate debt ta 2026, and

EUR 700 million of interest rate caps maturing in 2026.

As a result of the factors noted above, reported total profit before tax for the
53 weeks to 3| December 2022 was £136 million {202 !: loss of £54 miffion).

SR L TEADT) S D NEDUNTT 20
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The total tax expense for the year was £47 million {202 {: £46 miflion) which
represents a reported effective tax rate (ETR} of 34.6%. The underlying ETR,
excluding exceptional items, was 30.8%

The difference between this rate and the UK standard tax rate of 19.0% is
primarily attributable to the effect of tax rates in foreign jurisdictions and certain
nen-deductible expanditure, offset by movements in uncertain tax provisions.
During the course of the year, the conclusion of tax autherity enquiries has
enzbled certain provisions to be released or reassessed.

In 2021 the effective tax rate was {(48.9)%. The difference between this rate and
the UK standard tax rate of 19.0% was primarily attributable to the revaluation
of deferred tax liabilities, due to the change in the UK tax rate from 19% to 25%
from | April 2023, and the non-recognition of tax Josses.

The impact of the European Commission’s finding relating te the UK’s

Controlled Foreign Company rules is further detailed in note 2.4. Charging
notices from HMRC were received for £28 million in 2021, which the Group was
legally obliged to pay. However, it is expected that this £28 million will ultimately
be recoverad and it is therefore included as a non-current receivable in the
consolidated financial statements.

Significant factors impacting the Group's future ETR include the Group's
gecgraphic mix of profits and changes to local or international tax faws. In the
3 March 2021 Budget it was announced that the UK tax rate will increase to
25% from | April 2023. This will have a consequential effect on the Group's
future tax charge.

The Group has a tax policy that sets out our approach in the areas of
govermance, risk management, tax planning and how we deal with tax authorities.

This is available on the Merfin website.

Further detail on taxation is provided in note 2.4 to the financial statements.
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022 2021
53 wieks 52 weeks
£m Em
Underlying EBITDA 671 379
Exceptional items - 3
Working capital and other movements 29N 78
Tax (paid)/received 20 5
Met cash inflow from operating
activities an 459
Capital expenditure — existing_ e-s;;té-- - (£40) o (75
Capital expenditure — new business 19
development (NBD} %) 219)
Other investing activities (34 oy
Interest paid, net of interese received (275) (231)
Other R 2 o -
Met cash inflow/(outflow) before B 7
changes in borrowings 123 79
Met changes in borrowings, including N o 29 7
sharehotder loans (e 29
Net capital repayments of leases 3% (34)
Met cash inflow/{outflow) for the year 74 (133)

Qnpazradng cash flow

Net cash flow from aperating activities far the year was an inflow of

£622 million {202 1: £45¢ millieon), resulting from total EBITDA of £671 million, a
working capital outflow of £29 million and net tax payments of £20 million.

Working capital movements in the year of £(29) million refated to a number of
factors. These included increased trade accounts receivable and higher inventory
levels as trading recovered, combined with lower levels of accruals. This was
offset by trading related increases in deferred income, together with the impact
of share-based payments and certain provisions.

In 202} positive working capital movements of £78 million reflected the
recovery of trading activity against the much lower levels at the end of 2020, the
shifc to online bookings, and a positive cantribution from attractions that
opened in 2021 and where there was minimat working capital in prior periods.

In Q1 2021 the Group made payments to HMRC of £28 million in respect of
the European Commission’s review as t& whether certain elements of the
UK's Controlled Foreign Company rufes partially represant State Aid. The
Group expects that this will ultimately be recovered (see note 2.4 for more
infermation}. In Q3 202! the Group received a first payment of £26 million
under the CARES Act in the US, in respect of carry back clzims against taxes
paid in previous years.

Operating free cash flow (being underlying EBITDA less existing estate capital
expenditure) was an inflow of £531 million in 2022 (202 /. inflow of £307 million}.

e ascine autivides
A total of £1%95 million was incurred on capital expenditure in 2022 (2021:
£291 miflion).

Existing estate capital expendicure totalled £140 million (262/: £72 miflion). In
2021 there were significantly lower levels of activity than normal as a resule of the
COVID-19 pandermic. While activity levels have increased, they have remained
suppressed to some extent through 2022,

New business development (NBD) investment totalled £55 million. The most
significant efement of this was £33 million that related to the development of
LEGOLAND parks, primarily LEGOLAND Karea, which opened in the year. The
2021 comparative amount was £177 million which also included spend on
LEGOLAND New Yorl A further £6 million related to new accommodation
development across our theme park estate, £7 million was in respect of new
Midway attractions and £9 million in respect of other projects.

Other investing activities relates to the acquisition of the COEX Aquarium in
April 2022. In 2021 we invested £7 million in respect of the LEGOLAND
Shanghai Resort.

Fiaancing coovides - interest paymants

Interest payments relate to the Group's external debt and its lease arrangementzs.
They therefore reflect both the underlying level of those interest charges, as well
as the timing of when payments are made. Debt interest payments are made
quarterly and six monthly depending on the nature of the debt. In 2022 an
additional quarterly payment was included as a result of the impact of the
reporting peried being on a 53 week basis.

The timing of lease payments varies depending on local practice. The Group's
largest lease commitments are in the UK and are paid quarterly.

Jlanne g acivities — chang s in Borrowings

2023

The net change in borrowings totalled an outflow of £16 million primarily in
respect of mandatory quarterly repayments under the terms of the Group's
banking facilides.

Capital repayments of leases are stated net of £6 million recaived from the
landlord as part of the agreement to secure tenure at the Heide Park Resort
(202 t: £25 milfion in respect of the three UK Resort Theme Park locations - see nate
5.4j. The dming of payments reflects the factors noted above.

2021

The net change in borrowings totalied an outflow of £29 million, mainly from
the repayment of £15 million in respect of funding received in 2020 from
KIRKBI for the deferral of certain trading payments and a further £10 million
under the terms of the Group's banking facilities.
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2022 W02
fm Em
Property, plant and equipment 2,664 2,507
Righ:—of—uge assets o 1.633 1.5 li-
Brands 1319 1310
Goodwill and’ other incaﬁgible ass;ets 2.366 ” 2200
Investments It 4
Working capital {265) (328}
Net external debt (3,541} (3.36%)
Lease liabilities (1.612) (1.458)}
Net derivative financial assets/{liabilities) 37 @
(-:oréo;';té And defer;-ed m;( N 414 - (365)
Employ;e bénéﬁrs 2 7 (7)
Other assets aﬁrj |i;biliﬁes 4 7 (200) (I 59)‘
tassets 1,000 T

Met assats

The reported values of property, plant 2nd equipment; goodwill and other
intangible assets: and net external debt, reflect the impact of foreign exchange
movements, mainly in respect of the weakening of Sterling compared to the
US Dollar.

Property, plant, and equipment increased by £157 million, primarily reflecting
capital additions and the retranslation of assets at different foreign exchange
rates, offset by depreciation charges.

The net derivatives value of £37 mitlion relaces to mark to market valuations
at the reporting dzte. These are primarily in respect of the interest rate swap
and cap transactions entered into during the period to hedge interest

rate exposures.

The increase in fease liabilities and related right-of-use assets reflects the
agreement that secured tenure until 2077 at Heide Parlc Resort, which
completed early in the reporting period. For more details see note 5.4.

Further analysis of working capital movements is provided in note 4.4 ta the
financial statements.

The key tarms of the Group’s borrowing facilities are sumimarised as follows:

Senrn _ecurac gebe

. €1,460 million and $1,342 million drawn facilities to mature in November
2026 entered into by the Company’s subsidiary Motion Finco Sa r.l. The
margins on these facilities are dependent on the Group's adjusted leverage
ratio and at 31 December 2022 were at 2 margin of 3.0% (202} 3.0%) for
EUR debt and 3.25% (202 {: 2.25%} for LISD debt over the floating interest
rates when drawn. The relevant floating interest rates are USD LIBOR,
which was 4.73% at 31 December 2022 (0.{3% at 25 December 2021} and
EURIBOR, which was 2.20% at 3| December 2022 (nif% at 25 December
2021). The terms of the floating rate debe facility require a repayment of
0.25% of the outstanding principal ameunt of the USD borrowings every
three months.

. €500 million 7.9% senior secured notes due 2025 entered into by the
Company’s subsidiary Mocion Finca Sa r.l.

. $400 million 5.75% senior notes due 2026 entered into by the Company’s
subsidiary Merlin Entertainments Limited.

. A £400 million revolving credit facility to mature in May 2026, of which £nit
was drawn in cash at the end of the reporting period. £30 million was
utilised by way of establishing certain ancillary facilities, including letters
of credit

Crohar seniar d-be

. $410 million 6.625% senior notes due 2027 and €370 million 4.5%
senior notes due 2027 entered into by the Company’s subsidiary Mation
Bondco DAC.

A reconciliation of net debt is set out in the financial statements in note 5.1.

Interest race hedging

The Group is exposed to interest rate risk on both interest-bearing assets and
liabilities. The Group has a policy of actively managing its interest rate risk
exposure using a combination of fixed rate debe and interest rate derivatives.

At the end of the reporting period the Group had $810 mitlion of fixed interest
rate notes and $1,342 million of drawn floating rate facilities. During Q3, the
Graoup entered into USD 600 million of interest rate swaps, hedging USD
LIBOR floating rate debt to 2026, at an average fixed rate of ¢.3.15%.

At the end of the reporting period the Group had €870 million of fixed interest
rate notes and €1,460 million of drawn floating rate facilices. During Q3, the
Group entered inta EUR 700 million of interest rate caps maturing in 2026 ac
an average cap strike rate of c.| 61% at a running cost of ¢.0.9% per annum

to 2026,

In aggregate, at the end of the reparting period, 67% (2021: 37%) of the
Group’s interest-bearing loans and berrowings is ar a fixed/capped rate fora
weighted average period of 4 years (202]: 5 years).
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The Group maintains angoing relationships with the institutions that provide
financing facilities. This includes the provision of quarterly financial information,
and presentations by the Chief Financial Officer and the Group Treasurer and
Direstor of Tax.

The Group keeps the debt markets under review in order to ensure that
funding can be obtained at the righc time and at che right price to epsure the
avaitabilicy of funds to meet strategic growth plans and our other financing
requirements. Merlin actively assesses financing opportunities, which may
include naw financings, refinancings and transactans by us or our affiliates in
our existing debt from time to time. whether in the apen market, in privately
negotiated transactions, through rendec offers or thraugh redemptions, and
such transactions may be material.

Covenants

A financial ¢ovenant has exijsted from 30 September 202€ but is only required
when the revolving credit facility is drawn by 40% or more (net of cash and
cash equivalents). The covenant requires the Group to maintain adjusted
consolidated senior secured leverage below 10x.

Effective june 2021, the Group agreed with its revolving credic facility fenders
to waive the leverage covenane until Q3 2023. As part of this agreemenc the
Group is required to maintain a minimum liquidity of £75 million {to include
amounts undrawn from the revolving credit facility, and cash and cash
equivalents}, over the period of the waiver.

The Group complied with the financial covenants in the year. The Group is
also required to comply with certain non-financial covenants in these bank
facilities and notes, and these requiremencs were satisfied throughout

the year.

P I

Finn ey risk oo nagamanc

Note 5.3 to the financial statements provides information in the following areas:

. Liquidity risk — how the Group monitors cash requirements and
actively manages surplus cash, together with details of the Group's
contractual maturities.

s Interest rate risk — how the Group manages interest rate exposure.

. Foreign currency risk — how the Group manages fareign exchange
transaction and translation exposures, together with details on the
carrying value of financial assets and liabilities in foreign currencies.

. Credit risl — how the Group manages risks of customers or
counterparties to financial instruments failing to meet. their abfigations.

The Grotp's risk assessments have identified liquidity/cash flow risk and foreign
exchange translation risk as ewo of the Group's principal risks. Details of these
and whether we believe they are increasing, decreasing, or stable, are set out on
page 23.

Siebiey Tarre e crova fniaic,

We continue to prepare the financial statements on a going concern basis. Our
projections are based on what we believe is a balanced approach. ¥We will
continue to moniter our liquidity regularly, foflowing the approach as set out
elsewhere in this Apnual Report.

Further detaifs on our going concern assessment are set out in note [.{ to the
financial statements.

Chief Financial Officer
17 March 2023

i

Financial KPls and Afternative Performance Measures (APMs] — we odopt certain APMs that in our view help present our trading performance in the most helpful and

meaningful way, and that we use consistently each year. These con be summarised as folfows:

+  Werefer to EBITDA as it is o profit measure we use internolfy to measure the performance of our attractions, It is the KP{ thet we feel most appropriotely captures the ongoing
ability of our attractions to generate operating cash flows. Reflecting IFRS 16, this measure does not include the cost of meeting the obligations under our feases, with the

exception of performance-based rentals which continue to be reparted within EBITDA.

. We refer 1o operating free cash flaw, which is underying EBITDA less existing estate capital exbenditurs, and which is then available to contribute t¢ caprtal reinvestment te
support further grawth, meet the oblfigations under our leases, service the Group’s debt facilitics, settle our tax obligations and provide a return to our shareholders.
- We refer to 'underlying” results, which remove the impact of any exceptional items and pravide @ more direct comparison of trading performance. Details of exceptional itams

are provided in note 2.2 to the finandial statements,

s To provide a more direct comparison of trading performance in the existing estate, we refer to like for like” performance. This represents growth between twe years at constant
currency and accounting standards, including off businesses owned and operated before the stort of the earfier year,

Period under review — this year’s consolidated Group findrcial statements are prepared an g “53 week’ basis for the period endiig 3{ December 2022. In mast years we report
on a ‘52 week’ period. In certain years an additional week is included to ensure that the statutory firancial year end date stays in fine with the end of December. Within this report
we alsa present unaudited 52 week' information for 2022 where we think it will provide a more direct cormparison 6f performance. The difference between the 52 and £3 week
periods is the week ending 21 December 2022, which includes revenue, cast of sales, and variable operating costs directly attributable to that week, Annudl fixed costs and central
overheods are not allocated to the 53 week as they are not incrementally incurred costs. All balance sheet, and therefore cash flow information, is reported os ot the statutory year

end date and therefore represents @ *53 week’ periad in 2022 (2021 52 weeks}.

Reference to financial statements — further information regarding the Group’s segmental analysis; geographical revenues and assets; and certain operating costs are provided in
note 2.1 to the financial statements an pages 49 to 52. Those dreas requiring significant judgemnent in the preparation of the financial staternents are summarnised on page 48.
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In accordance with the delegated macters set out in the Shareholder
Investment Agreemenc. Merlin maintains effective internal cantrof and risk
management systems, with Board Committees and executive management
keeping them under regular review. These zctivities are supported by ‘The
Merlin Way', our corporate values, which we believe should drive goed
behaviours and actions by all employees.

After two years of turbulence in Merlin's trading activides, the Company
continues to be rigorous in its appreach to the operational and financial control
environment, with a strong focus on protecting corporate resources,

The Audic Committee and the Health, Safety and Security Committee continue
to receive regular updates about changes in organisational risk to ensure that
the effectiveness of the control frameworks is kept under review.

The creation of an effective internal contro! framework helps ensure:

. proper financial records are maintained;

®  the Group’s assets are safeguarded;

+  compliance with laws, regulations, policies and procedures including those
relasing to health and safety matters; and

s effective and efficient operation of business processes.

Merlin's internal contro! framework is designed to manage, rather than
eliminate, the risl of failure to achieve the Group’s objectives and can only
provide reasonable, but nat absolute, assurance against material misstatement
o loss.

The key elements of the internal control frameworl are described below:

. fanagernizad sauciure — clearly defined reporting lines, accountabilities,
and authority levels.

. Strategic nlamyng. visi manngement ond susiness neriormance
monitoiing — reviewed by the Merlin Board annually, with our pipeline for

the delivery of new attractions reviewed regularly to:

(i)}  assess whether new compelling experiences and attractions in
developinent are progressing according to schedule;

(i) identify new ideas and assess fit with our brand portfolio; and

(ii) assess the expected commercial returns.

Business objectives and performance measures are set annually together

with budgets and forecasts. Regular business performance reviews are

conducted at Operating Group and individual attraction level.

s glicies ind procadures — a portfolio of pelicies and procedures is in place
for all areas of the business. The appropriateness and application of these
is continuously menitored to ensure they are proportionats to the risk
and are complied with. Assurance comes from several sources that include
health, safety and security (HSS3), financial and aperational audit activities
and self-certfication.

G SLTEPOL e D AT

QOur key control activities include:

- Cnecaticani — there are a range of control measures and performance
indicators in place to ensure the effective and efficient operation of our
attractions and to give our guests safe and rmemorable visits.

. tlealih, safecy and security [+i55) — all our sites operate using 2 well-
established Safety Management System designed to ensure that they
operate in compliance wich relevant regulatory and legislative requirements.
Regular HSS internal audics are undertaken to confirm this is the case,
ensuring that any safety and security matters are understood and dealt
with promptly.

. informaticn teshna'og: — the Group has a wide range of IT technical,
security, and disaster recovery controls to ensure that it has a stwable
infrastructure platform from which to operate.

. Finarcial — our controls are designed to prevent and detect financial
misstatement or fraud and operate at three fevels. Oversight controls are
typically performed by senior managers at Group and business unit level.
Month end and year end procedures are performed as part of our regular
financial reporting. Transactional level controls operate on a day-to-day
basis. To specifically address patential fraud risks at a transactional leve!, a
group of profit protection professicnals are employed to support
management in addressing these risks at an attraction level.

> Tusiauss eandnuivy planning — disaster recovery plans and crisis
management protocols are in place to allow attractions to reinstate
performance should adverse events occur.

RS T
The risk management framework sets out responsibilities together with the
oversight, monitoring, reporting and management processes that suppart their
fulfilment. The framework looks at both ‘top down' and ‘bottom up' approaches
to risk management whereby the Merlin Board retains overall responsibility for
risk managemene, while sites are responsible for identifying, assessing and
mitigating operational risks.

AR Er I Taa Ty

Risk aversight and menitoring is the respansibilicy of the following Comminees:

. Ficalth. Safezy anc Securiy Cemmitces — oversight and guidance on
management of HSS risks. Responsible for ensuring compliance with
legislation or industry standards in safeguarding guests, employees, visitors,
and contractors.

. rudic Commitcee — oversight and guidance on financial process Fisle.
Responsible for assessing the effectiveness of the Group's overall approach
to risk managernent and internal control.

e Cormercil and Strategic Rish «enngement Comnaice — oversight and
guidance on management of commercial and strategic risk.

Each Committee reviews the principal risks on a regular basis and considers
whether material changes in the external landscape or recent trading trends
require alternative approaches to monitoring and managing rislc. Cormunittee
members regularly receive deep dive updates on topics refated to significant
risks as well as regular reporting from internal and external assurance providers.
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The Group's risk appetite falls into two distince categortes:

*+  Corpfanc,; ris'. = the requirement to comply with legislative or
regulatory requirements in all territories where the Geoup aprrates I
includes, but is not limited to, ride safety, aceounting practices, fraud and
bribery, as well as ensuring compliance with the Group's values and ethical
principles. In these areas we are risk averse and do nat countenance any
breaches in compliance obligations.

L) Cenmeraal risk — commercial isks are taken to maximise profitable
growth and sustainable returns, without compromising the health, safecy
and security of guests, employees, contractors, other visitors or animals.
They must be afigned with the Group's policies on sustainabilicy and the
environment. The Group manages these commercial risks through an
appropriate analysis of threats and oppertunities together with structured
review processes, independent expert opinions and decision-making
authority levels. Factors such as the scale of possible commercial upside,
the potential market size, the quanturn of downside risk and timescales
involved may afl be relevant to commercial risk decisions.

Quantitative and qualitative measures ensure effective governance of the
Group's risk appetice. Quantitative measuies include defined finandial and non-
financial targets such as EBITDA, operating profit, and guest satisfaction scores.
Qualitative measures consider items such as reputational impact and compliance
with faws and regulations.

LI SWICCUNTE 0T

s 2ol

Based on its review of risk management systems, both throughout the year and
annually, the Board is satisfied that the risk management and internal control
systems that were in place during 2022 were effective.

LS

During 2023 we will continue to evolve our risk management approach to:
. monitoring and measuring the impact of climate change and associated
envirenmental issues affecting the territories in which our
businesses operate;

- employee engagement and retention, so that we continue ta be an
employer of choice; and
. IT technical, security, and disaster recovery activities to deliver stable

infrastructure platforms from which to operate.

At the same time, we wifl continue our journey to standardise and automate
transactional processing actvities, to deliver consiscency of business process and
strengthen the internaf financial control framewark.

20
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The Merlin Board has considered the feedback from the Board Committees and executive management on the range of risks that could impact the Group, and
has concluded that the principal risks are those set out in the table below. The gross risk trend indicator inctuded in the table reflects the exposure before
mitigation and is used 1o campare to the previous year as to whether significant risks are stable, increasing or decreasing. The Merlin Board sees no significant
mavements in the autlool for mast of the principal risks, with the exceptions of the competition for talent, inflationary increases for labour and other
operating costs, as well as threats emanating from cyber and fraud related activity. Comments in the table provide extra detail to help illustrate the direction of

specific risks.

Risd

1. Safery

Stable

2. Security

Stable

3. Commercial impact of
external threats to
location based
entertainment
aperations

Stable

4. Innovation, brand
development and
customer satisfaction

Stable

for discretionary purchases.

Deseripton

Serious incidents leading to guests, staff members or

contractors being harmed or becoming ill because of:

. a failure to follow health and safety management
systems.

. fire, flood, storm or utility failure, potentially driven by
extreme weather events.

. substandard build quality or assec degradadion;
inadequate maintenance and management of buildings,
infrastructure and vegetation.

Reduction in guest confidence to visit the Greup’s
attractions because of sabotage or a terrorist attack on a
ride or attraction feading to a guest or staff member or
animal in our care being harmed.

Personal health and security concerns that flow from
geopolitical actions, terrorist activity, public healdh
pandemics ar climate change events, resulting in falling
visitation to a location in which the Group operates, with
displacement of both international and domestic tourists.

In extremis, such events may lead to governmental or other
regulatory instructions to close our atwractions, including
aver multiple geographies.

Exchange rate volatility ¢an have 2 positive or adverse
impact on inbound tourism.

Acute periods of inflation can impact consumers' appetite

Our growth potential could be impacted if guests:

s consider our offerings are outdated, no fonger relevant
or enjoyable; ar

. provide negative social media comments that adversely
influence the lielihood of a customer to visit an
araction.

How risks are managed

-

Regular performance reviews by Board Committee with a
specific yandate for this area.

Ownership of health, safety and security (HSS) risks by line
managernant.

Competent operational and engineering staff monitor and
inspect facilities in accordance with a planned programme,
backed up by professional HSS teams.

Annual risk register review and agtion planning processes.
Regular internal and independent exrernal auditing and review
regimes.

Contractor sefection, approval and menitering by in-house
qualified project managers.

Detailed security protocals before individuals access an
attraction (e.g. bag searches).

Regular infrastructure reviews to reduce the opportunity for
physical threats to guescs, staff or animals.

Extensive use of CCTV.

Regularly tested major incident management plans.

Current events vigilantly monitored to identify emerging
rislks,

Co-operation with local and national security forces.
Appropriate insurance cover.

Board Committee established with specific mandate for this
risk area.

Increased geographical hedging as a result of further global
diversification.

Ability to reduce variable expenditure, for example in safiing,
property and marketing costs.

Ability to defer non-essendal capital expenditure.

Crisis management procedures for each attraction that set.
out the appropiiate response.

Abificy to direct marketing and promaotional activity towards
domestic or international audiences depending on tourism
trends,

Ability to promate access to a wide portfolio of attractions
using annual pass or cluster ticketing.

Custemer feedback coflected at every location and analysed
against chalfenging satisfaction targets. Actions then taken
accordingly.

Ongoing investment in our attractions to cantinually refresh
the guest experience.

Engagement with the public and on social media to take any
requisite action.
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Rislk

People availability and
expertise

increasing risk

Competition and
Intellectual Property (IP)

Stable

Awvailability and delivery
of new sites and
attractions

Stabie

Animal welfare

Stable

IT robustness,
technotogical
developments and cyber
security

Increasing risk

RISKS AND
UNCERTAINTIES

Description

As noted elsewhere in this report, we continue to face the
challenge of attracting and retaining appropriately
experienced and well-motivated customer service
orientated staff, espechally in locations with significant
upwards wage pressures. This could impact:

- guest satisfaction; or

L] the successful delivery of planned future expansion.

Competition — for leisure time; from new or existing
providers of location based entertainment; and for 1P around
which compelling propositions are created.

The commercial benefits from using third party IP may be
lost from waning interest or withdrawal of permission ta use
third party IP conrent, where contractual obligadons are not
met, or partner relationships are not managed effectively.

The abilicy of the Graup o grow in line with strategic

objectives could be inhibited by the lack of:

+  economically viable sites to locate Midway attractions
and LEGOLAND parks; and

- timely approval of planning consent required for
building new rides, attractions and accommodation.

incidents or staff behaviours leading to animals in our care

being harmed as a result of:

. 1 failure to follow prescribed welfare protocols; or

. inadequate maintenance and management of buildings.
infrastructure and vegetation.

The Group operates variaus [T systems and applications, the
obsolescence of failure of which could impede trading or
the ability to operate an attraction. Without the technical
developments necessary to meet consumer or business
expectations. the Group may fail ta deliver the growth
required by the business strategy.

Failure to put in place suitable technical and organisational
measures to ensure compliant data processing in fine with
global legislative requirements could lead to data Joss er
inability to use IT systems for a prolonged period, a dam
breach, or a security incident resulting in daca protection
sanctions. investigations and enforcement actions by local
regulators and individuals dvemselves.

We currently see a greater incidence and impact of eyber-
attacks on organisations across the globe. The Merlin Board
continues to consider cyber security risks, together with the
Group's ongoing investment in that area.

AL AN IR IOV Bt et ot R VPR

HMaw risks are managed

L]

Driving greater productivity to ensure more metivated,
better rewarded employees.

Reviews of employment markets and salary bencluna king.
Parsanal development plans across the business to encourage
long term employment seability.

Proactively managed succession planning processes
embedded across the Group.

Annual employee survey to monitor employee engagement
and identify opportunities to develop HR policies and
processes.

Diversification of the pordolic.

Qngoing invesoment o ensute continued appeal to visitors.
Competiter research and monitering.

Dedicated in-house creative team to deliver new and
innovative compefling propositions and IP.

Proactive management of IP partherships.

Experienced site search and business development teams,
working severa| years in advance to maintzin a strong pipeline
of opportunities.

Sites regularly update development masterplans and work
closely on fostering finks with local communities and planning
authorities.

Dedicated resources used to support the Group's roll out
str'dteg)t

External zoo licence audits.

An internal ethics committee and the SEA LIFE Conservation,
Welfare and Engagement team monitor the treatment of
animals.

A comprehensive range of policies, standards, procedures
and guidelines,

Training programmes for all staff who interact with animals.
Planned preventative maintenance programimes to ensure
buildings, infrastructure and vegetation remain suitable for
displaying the animals in our care.

Strategic focus o ensure the long term stabilicy of operating
systems and data security, whilst keeping pace with changing
consumer |T expectations.

Increasing resilience and stability of IT infrastructure and
security through an expanded use of secured hosting partners
and penetration testing regimes.

Implementation of additional security measures to mitigate
the increasing threat of cyber security risk.

A number of data protection policies are in place to protect
the privacy rights of individuals in accardance wich relevant
data protection Jegislation.

Continuous review of our data pratection approach in light
of evolving legislation in all operating territories.
Independent assessment of compliznce arrangements.
Regular updates provided ta the Merlin Board by the Chief
Technology Officer on any cyber intidents and the wider
cyber security landscape.
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Risk

10. Inpact of increasing
Lusts oI aper aling
margins and recurns on
capital

Increasing risk

H. Antibribery and
corruption

Increasing risk

[2. Liquidity/cash flow risk

Stable

13. Foreign exchange
translation risk

Stable

Description

As noted elsewhere in this report, we currently see
sigruficant inflationary pressures In a number of econornles.
This includes areas such as wages, fuel and energy coses.

Such inflationary pressures on cost of sales, operating costs
and capiral expenditure programmes may not be fully
compensated by increases in selling prices or the ability to
redesign capital projects to keep expenditure down.

Merlin's business model for sales is low risk, the majerity of
transactions being with individual customers at low values.
From a procurement or service delivery perspective, Merlin
currently operates in or is establishing operations in a
number of territories which have 2 propensity for incidents
of bribery and corruption.

Any such incident could lead to criminal or civil prosecution,
fines and cause reputational damage to the Group.

A lack of liquidity could inhibit the ability of the Group to

grow in line with strategic objectives if:

. insufficient cash is generated during peak wading
periods to cover fixed costs, interest and tax payments
and capital investments (including strategic acquisitions,
the roll out of Midway attractions, the development of
new LEGOLAND parks and new accornmedation
offarings).

*  changes in the global credit marlet impace che Group’s
long term ability to meet current growth targers.

. there is an increase in short term interest rates in
primary borrowing currencies.

In extremis, adverse events may lead to a requirement to
seel extra sources of liquidity.

Merlin generates its main profits in Sterling, Euros and US
Dollars and has debt in Euros and US Dollars.
Merlin reports its resulss in Sterling and is therefore subject

to translation risk from exchange rate fluctuations when
reporting its consolidated results.

Haorw risks are managed

Strategic focus on pricing associated with changing consumer
expectations.

Increasing the proportion of the cost base that is variable in
nature or can be flexed to meet demand.

Effective financial and contractual controls regarding
procurement activities.

Redesign capiral schemes to a lower cost outcome.

A well-embedded corporate culture in which fraud and
bribery at any level are not toleratad.

Global fraud and bribery training programmes and a fraud
policy sign-off for all staff.

Financial and contractual controls with regard wo
preocurément activities.

Internal audit meonitors purchasing processes on a rotational
basis.

A separate profit protection team monitors for theft or other
criminal activity across the Group and ensures best practice
for protection is shared between sites.

A whistleblowing palicy is in place together with an
independently operated employee hodine.
A committed £400 milion multi-currency revolving credit
facitity assists with liquidity and seasanal cash flow
requirements.

Review of weekly cash flow forecasts covering a period of

12 weeks assists planning for short term liquidity.

Strategic plans cover ac |east four future years and are
reviewed regularly to ensure sufficient financial headroom
exists or whether it needs to be created in the future, YWe
also monitor the impact of the plans on the covenant tests
set out in the Group's banldng facilities.

Interest rate risk is managed through a combination of fixed
rate borrowings and hedges talen out on ficating rate debt.
Merlin maintains strong relationships with a number of
lenders and keeps the debt markets under review in order o
ensure that funding can be obtained at the right time and at
the right price to ensure the availability of funds to meet
strategic growth plans.

The Group presents constant currendcy figures where
appropriate to show underlying results excluding the impact
of translation differences.

Treasury policies in place and reviewed annually with regutar
reviews of currency exposures.

Broad match of borrowings in the currencies of underlying
profits.
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Merlin's commitment and strong social conscience drives our appreach to
business responsibility and ‘being a force for good’. This is reflected in how we
treat, and care about, our visitors, our peaple, our suppliers, our planet, the
animals we look after and the communities in which we operate. We have
robust governance standards and practices that extend throughout the business.

‘The Merlin Way' is the set of values which embody everything we do, and
which provide the basis for our goals and objectives. We advocate The Merlin
Way' through many of our global engagement activities and our staff wellbeing
programmes. More details can be found on our website
{www.merlinentertainments.biz).

VYWe set out more details below, which include the five specific areas required
under the non-financial reporting requirements in the Companies Act 2006.
Further information can alsa be found on Merlin's website and the websites of
our parther charities.

vas

Employ 2 2 engngeman:

In 2022 more than 18,000 people completed our ‘The Wizard YWants to Know'
employee engagement survey, a response rate of 84%. Our overall engagement
score was 68%, an encouraging increase of 5% on the previous year.

We have introduced long tarm incencive plans that are aligned to the strategic
objectives of our shareholders, provide incentive structures for our
management teams and include outstanding contribution and long service
awards that are available to all employees.

En-ployee commurication

Throughout the year, lines of cornmunication with our employees were
mainzined, ensuring that all employees were kept fully updated on business
operations on 2 regular basis. Tools such as the ‘MyMeriin’ intranet and ‘The
Wizard's News', our monthly company digizal newsletter, continued to
celebrate successes and effactively communicate across alf our sites.

Gendur raoortng

Through 2022, one of the Company's seven Directors and one of the Group's
seven Executve Committee members were female. At December 2022, of the
Group's senior management positions {being actraction General Managers up

to and including the Executive Committee) |35 (36%) were female and 243
(64%} were male, This is consistent with 202§, The percentage of female
permanenc employees is 49% (2021 49%} totalling 4,268 (202 1: 4,165}, The splic
of male versus female amployees has therefore broadly remained consistent.

Merlin continues to report on UK employees under the UK gender pay gap
reporting rules, which identify differences in pay between men and women. For
the latest available reporting period to 5 April 2022, Merlin’s mean gender pay
gap (calculated as the difference between the average hourly pay of men and
waomen as a percentage of the average hourly pay of men} was 182% (2021:
14.2%, 2020; 4.7%). The median gender pay gap (the difference between the
haurly pay of an employee in the middle of the range of male wages and an
employee in the middle of the range of female wages), was 4.0% (2021: 3.2%,
2020: 3.5%).

R TR U AR IR ™ o RSP S R UC O TS SO B C L

The increase in both figures reflacts shifts in the range of employees captured
within the reporting parameters during furlough periods, and the positive
employee bonus result which paid outin the 2022 reparting period. The impact
of a positive bonus is seen more readily in senior, higher compensated roles,
which are currently held by a greater proportion of male employees. Merlin
strives to imprave its gender balance in senior roles by actively encouraging and
promoting more fernales, as well as opening more opportwnities in tradidonally
male-dominated reles like engineering We also host a number of initiatives to
educace and inspire caresr progression within Merlin among female staff.

Zacruitaent, training and cerelapimen.

Merlin runs a variecy of training and development activities across all parts of the
business. These range from induction training and role specific fearning {for
example in health and safety, and animal welfare), through management and
leadership programmes, and on to executive leadership development. Our Merlin
Cargers website shows available roles across the business globally as well as
providing infarmation on the apprenticeships we offer in areas such as hospitalicy,
engineering, management, and rmarketing.

During the COVID-19 pandemic we created more online content and self-led
learning modules so teams could continue to access learning opportunities
remotely. Through 2022, we shifted to a blended mix of online learning and
development and ‘in person’ pragrammes for leadership development and critical
skills such as marketing, engineering and commetrcial training.

Qisk mnntgament
For details of how we manage the risks of people availability and their expertise,
see page 22.
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In accordance with the Sharehaolder Investment Agreement, the Board has
created a Health, Safery and Security Committee which, tagether with the
Merlin Beard and management, ensures that Merhin is dedicated to delivering
best in class health, safety and security (HSS} standards thac are clearly
undarstood and implermantead across the Group. These standards ensure the
safety and welibeing of our guests, employees and contractors. To support this
mission, Merfin sets out its core HSS strategic initiatives and how these must
direct and focus all efforts in a manner that is both systematic and progressive.

To help communicate these initiatives to our key internal and external
stakeholders, Merlin publishes an informative brochure called ‘Protecting the
Magic ~ a Guide to Health, Safety and Security at Merlin Entertainments’. This
document is available via our corporate website and our dedicated HSS
‘ProtectingTheMagic.com’ website. Additional HSS news items and features are
also published throughout the year on Merlin's ‘Backstage’ website.

Ererging rom COMVID-1 2

Much of the warld experienced renewed business and consumer actvity in 2022
following numerous lackdowns and governiment impased restrictions to help
combat the worst public health effects of COVID-19. Merlin’s COVID-19
countermeasures remained dynamic and able to adapc to differing states of
government restrictions, dependent on the specific country or territory.
Attention remained focused on ensuring that Merlin's core HSS programmes
and standards continued to be suitable and applied at those attractions that
were emerging from multiple years of COVID-19 related lockdowns

and restrictions.

Attractions applied a robust approach to their HSS acuvities, ensuring that the
correct and necessary arrangements were in place to proactively and effectively
support the many new employees that were joining the business in 2022. A
resolute and unwavering focus on the application of Merlin's HSS programmes
was required through the year as tight labour markets evolved and attractions
sought to enhance their rescurcing levels. Supported by Merlin's central
functions, attraction teams were able to ensure that high safecy standards and
HSS performance and outcomes were achieved,

The overall strength of our HSS performance is evidenced by the continued low
level of Merlin’s Medical Treamnent Case rates {refaring to guests and
emplayees), as seen in the KP} table on the following page.

With global travel freeing up in 2022, Merlin's HSS audit programme resumed.
Specialist auditors in the ficlds of safety, engineering and food safety undertook
deep-dive audits across a range of attractions. Such audits remained
complemented by independent ride safety inspections undertaken each year by
specialist third party ride examiners, as commissioned by Merlin.

Medlin's Safety Week also resumed in 2022, focusing on the important tapic of
attraction security. Vith notable enthusiasm and participation across all of
Merlin's attractions, many engagement, learning and best practice sharing
activities took place, all serving to ensure that security protocols and
arrangements remain front and centre of employee understanding and conduct.

Cattat B LT DTN T R0

Serategi 5% mitiauves
The following strategic initiatives form the cornerstones to Merfin's ‘Protecting
the Magic’ programme:

- Leagh:

' end engagement — requiring our leaders to exhibie visible,
proactive and unwavering leadership towards HSS, supported by cur
people who are fully engaged with this shared responsibility. An example
is 'safety leadership walks’ which are on.site walks, both in visitor areas
and ‘back of house’, by senior leaders in the business where dedicated
time is spent talking with staff about HSS martters and understanding what
more can be done.

. Cerpeancy and culives ~ fostering a positive and proactive safety
cufture, with competent and talented people focused on the effective
management of H5S risks. Rigorous waining and instruction are
fundamental to Merlin's approach to HSS across the business, with
mandatory new starter training for all employees and safety leadership
waining for managers

. Assessiment and coniwrol of iz — identifying, understanding and controlling
HSS risks effectively. For example. in the area of fire safety, fire engineering
surveys of our hotels have helped ensure that we continue to uphold the
highest of physical and procedural controls at all of our hotels, Wich regard
ta food safety we adopt the best practice sysctem of Hazard Analysis and
Critical Conwrol Points {(HACCP). YWe ensure traceability and assurance
over food produce sources and support our guests in their choice of
products based on their specific dietary and allergy requirements.

. Standards and sracecires — developing and rigorausly implementing dear
and suitable standards and procedures for safe design, construction,
maintenance and operation of assets and equipment

- Z.ssets and g lpment — managing our assets and equipment to ensure they
are fit for purpose throughout their life cycle and that ne unacceptable or
uncontrolled HSS risk is created. Maintenance systems and procedures
comprise daily, weekly, monthly and annual maintenance programmes
across Merlin's rides, buildings, facilities and estates.

. Monigoring nd zssurance — assessing and critically reviewing our
performance in a balanced and objecrive manner, in order to understand,
imprave and sustain our HSS performance. HSS performance, including
near-miss and incident reporting, is regularly reviewed by each actraction,
each Operating Group’s senior leadership team and the HSS Committee,
with best practice learning shared throughout the HSS management
community. All actractions undergo three types of routine health and safety
reviews (annual self-audits, independent internal audits and periodic
independent external audits), in addition to pre-opening assessments and
tactical ad-hoc audits. A comprehensive food safety audit programme is also
undertaken by third party specialists.

This process includes the use of two types of performance metric, being;:

(i} Lecidig naicators — which monitor the activities we undertake as part
of our HSS governance and monitoring processes. Our approach
includes arrangernents by attractions for near-miss/unsafe condition
reporting, trend analysis and corrective action management.

(i} Lowg s s c.ors — which capture incident rates far both guests
and employees.

25



SO VIO L ATED

- i P R T

A RESPONSIBLE
BUSINESS

The results of cur monitoring and assurance activities are set out below.

Leading indicators 2022 2024

Safety Inspection Certificates — Rides™ 100%  100%

S-afe Operating Procedures — Rides™ 100% 100%
Food Safery Audics® - 8%  NIA

Safety Culture Survey Results® w75y

HSS Commicee Mectings®  %0%  100%

Lagging Indicators

Medical Treatment Case Rate {Guests)® 001 .02

Medical Treatment Case Rate (Employees)® 004 006
(1) Sofery Iospection Ceruficates are tssued anaually by independent ride examiners [ollowing the tharough

(@)

&)

4

Inspection dnd testing of avery theme park ride In Merlin, This % score indicates the percentage of rides
that have valid gnnual Sofety Inspection Certificotes issued, or ¢ formal extension granted to such onnwal
Insprction Certificates due to the impact of crass-barder trovel restrictions brought on by the COVID-1 %
pandemic {mainly for China).

Each theme park ride in operation in Medin must have Safe Operating Procedures in place covering the
ongoing use of the ride. These procedures musst staze whot the necessary risk controls ore for cath ride.
This % score indicates the percentage of rides that have Safe Operating Procedures in ploce.

Merfin commissions on independent speciolist te dudit atractions for compliance with its Food Safaty
Manugl, This % score represents the avergge campliance scors, and indudes those additional compliance
oudits completed inhouse by Medlins Group Head of Faod Safety and Public Health. Where opbortunities
for improvernent to focal practices are identified, these are discussed with local management dnd plans
implemented 1o address them, Due te the impact of cross-horder wovel restrictions braught an by the
COVID-19 pandemic. as well us extensive atiraction temiporary cosures, such on-site audits were not able
to take place in 2021,

Meriins anhual The Wizard Wonts ta Know” employee survey features a series of questions relgting te
heatth and safety and this % score represents the overall safety engagement score.

) Through the H55 Committee the Merfin Bodrd provides strategic direction and performance serutiny of
HSS matiers within the business. Additionolly, each Cperating Group hos its own H3S Steering Committee.

These forums are intended to meet quarterly and this % score indicazes compliance with this expectation.
Due ta some organisational changes, sne LEGOLAND Parks HS$ Cammittee meeting and ane Midway
Attractions HSS Committee meeting ware rescheduled to outside of this reporting period.

A Medical Treatment Cose {MTC} Js defined as an injury which requires external medical trequment

fi.c. embulance attendance to the site or hospitof visit directly from the site). The rates referenced are the
number of MTCs relative to either 10,008 guest visitations or | 0,000 employes hours worked. Through
facused and sustained efforts by attraction teams, both Cate Rotes have seen a pasitive reduction in
1022, varsus 2021,
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Sovernanne
‘We recagnise that our operations impact 1pan the environment and that
effective managemeat of this, in line with our strategic business goals, 15 essential
for sustainable business success. VWe are committed to minimising the
potentially harmiul effects of such actvity.

The Executive Committee is responsible for setting strategy, policy, principles,
and guidance, with ultimate responsibility for our sustainability strategy resting
with the Chief Executive Officer, ensuring that strategic palicy is implemented
and that our sites' sustainability objectives align to our corporate sustainabilicy
objectives. We participate in the UK Energy Savings Opportunity Scheme and
other applicable environmental regulations globally. Specific budgets are made
available each year to test and implement environmentally focused initiatives.

The Group Sustainabitity Director is responsible for the development and
implementation of the strategy, policy and principles across the business in
order to ensure effective management of our climate impacts,

Qur global atwractions can draw from the Group'’s green capex fund to carry
out low-carbon and efficient technology projects, and each attraction has a
sustainability champion or manager who is responsible for the delivery of our
susezinability ebjectives at a local level. More details can be found on the ‘Policies
& Reports’ section of our website where our environmental policy is published.

200% activides

WWe continued to drive awareness in our staff and guests around environmental
issues, launching eur sustainabilicy good practice guide and video for our general
managers and technical staff. Our green capex fund supported projects within
the estate on LED lighting optimisation, variable frequency drives and the
optimisation of building management and life support systems.

Merlin is committed to increasing on-site solar photovoltaic energy generation,
and we are actively exploring the oppertunity to have a combined salar
phetovaitaic of over IMYY across four of our resorts at LEGOLAND
California, LEGOLAND Windsor, Gardaland and THORPE PARK.

We know that electric vehicles have a crucial role to play in decarbonising our
phanet and ownership of electric vehicles is on the rise. We are therefore

warking with a partner to install electric vehicle chargers across our UK resorts.

In November 2022 we were delighted to partner with Kensa Group to turn the
lastminute.com London Eye green.

Facte peliutien

Merlin has been a long term advocate for reducing plastic poliution as well as
progressing the positive impact our businesses and teams can make on their
local environments and communities. We continue to review all our retait
stores to remove unnecessary packaging and plastic across all of

our merchandise.

These initiatives will continue in 2023 and beyond. This includes warking with

our global supply chain to remove unnecessary plastic packaging from our shops:

providing opportunities for all our staff and guests to become involved at our
attractions, as well as helping them considet behavioural change in their
everyday lives; and supporting the SEA LIFE TRUST in campaigning across the
globe for greater protection for our marine environment and its creatures,
including their annuat beach clean which takes place on World Oceans Day.

PR A TG AP T SRR SR T L

Zlimate manga
The Group has identified dthe faliowing issues related to climate change, which are
set out below, together with Merlin's approach in the relevant area:

. Erergy yse — hove usiag joss ! fuel energy conulites o cimate chong.
Merlin is working on increasing its on-site renewable technologies such as

solar photovoltaic.

*  Enzrgy price — the visk of fectuazon in giobal energy proes
Mertin is exploring the apportunity of a Power Purchase Agreement (PPA)
for solar photovoltaic farms. Merlin is also investing in energy efficient
systems like variable speed drives and LED lighting to reduce the amount of
energy we use.

. Weather — the nsl, of Jswerdon b weather pataems,

Merlin operates a balance of outdoor theme park resorts and Midway
attractions which are generally indoors.

. Wfaswe, recycing und the use of feadf
Merlin is diverting waste from landfill where possible through recycling and
generating energy from waste. For example, our four largest UK theme
parks recycle and recover all their waste for energy generation.

Tac: Foren on Clite

2-Actatad Fnancial Disclosures {TCFD)
In accordance with mandatory TCFD reporting in the U, Merlin will comgly
with TCFD from 2023
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The Company is required to report each year on its carbon dioxide emissions, which are set out in the table below. We have followed the 2019 HM Government
Envirenmental Reporting Guidefines. We have used the Greenhouse Gas Pratocol — Corporate Standard and have used emissions factors from IEA Emissions
Factors 2022 for electricity by country and UK GGovernment GHGC Canversion Faciors for Company Reporting 2022 for all other carbon activities. We have chosen
the financial control boundary method as this allows us to report on all sources of environmental impact over which we have financial control.

in the period covered by this report, Merlin launched a series of energy efiiciency initntives such as a life support system filtration sptmisation, LED lighung
apdimisaaon, varizble irequency drives and buiiding management systems across our estate, Together these projects are expected to save 4-48,722 kWh annuaily. in
this periad, we purchased 62,433 MWh of renewable energy attributes through our energy procurement contraces. The actributes are backed by Renewable Energy

Guarantees of Origin {(REGOs).

Our cerbon reporting period forr 2022 is from September 202t te August 2022 The iKP! for measuring our carban emissions trend s carbon emissions per
£1 million of revenue. Our reportad carbon intensity ratio, tiat measures the usage of CO, equivalent (COse) as compared to revenue, decreased significandly fram
68 to 49 grass tCOze per £} millicn of revenue. YWe have tharefore achievad a 28% carbon intensity reduction {martetbased) on our 2021 figure. This reduction is

due to the increase in 2022 revenue compared to 202!, and reflects che fact that a significant element of our enargy usage does not fax with wrading volumes,
combined with the results of energy efficiency measures, green energy procurement and emplovee awareness.

Ta/

We have previously set ourselves a target of 2 2% year on year reduction in our carbon emissions intensicy.

2022 2024
Global Globai
UK (excluding UK) UK ({excluding UK)
Energy consumption used to catculate emissions (MWh) H7.972 265,005 I02 993 212,657
Emissions from combustion of natural g, orl md LPGin tCOze (Scope |) 7.527 I§,103 6,659 8,450
Emlssmrls from combusuon of fuel for transport purposes in tCO;e (Scope 1} 83 356 439 911
Em|35|ons from use of CO; for food and bevera.ge purposes in tCO;e (Scope 1) [ 48 i 39
Refl’lgera.nt emissions from refrlgemclon systerns in tCOqe (Scope |) 686 15615 679 2,584
Emissions ft‘om purchased elecr.rlcn:y and dlsr.rlct heqmng (Scope 2 Iocauon-based} 14.337 72,182 13.297 63717
Emlmons after applylng purchased green emissions in tCOze (Scope 2, market-based) 2,144 72182 2,063 63717
Emissions from business travel in rental cars or employee-owned vehicles where company
d 3 N d
is responsuble for purchasing the fuel in tCO;e. (Scope 3) 2 Nor reporte ot reporte
Total gross in tCOe 10.448 87,304 9,854 75,701
Group total in tCOze 97,752 B5,555
Group revenue (£m) 2,006 1,261
lntensuty ratlo. Group gross cCOze .' £I mllllon revenue 68
Table notes:
. Scope | refers ta direct emissions (natural gas, LPG, heating o, refrigerants, diesel, petro),
- Scape 2 refers to indirect ermissions (purchased elactricity, purchased heat).
- Scepe 2 market-based inclucde REGOs for our UK operations,
* Under Scope 3 emissions we report UK business trave! mileage daims {a subset of scope 3 category 6 business travei).
L] Cur annudl carbon reduction target is measured based on market-based emissions.
. We are not able to excdude some emissions from outsaurced operatians in our food and beverage, games and photography areas, due to the camplextty of detenmining their share of emissions. We

plan to determine these emissions in the firture and re-base our carbon emissions if necessary, in line with our carbon recalculation policy.
L] Defra carbon reporting factors 2022 were used for all conversions to MWh based on Gross Calenfic Value (CV) fexcept for business mileage where Net OV was applied: this s less than 0.05% of eur

overall calculated energy).
. I MWh is equivalent to |,000kWh.
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Qur strang social conscience informs how the Group operates and we care
abioul both the people and creatures connected with our business. This 1s
exemplified by areas such as how we approach visitar accessibility, cur ethical
animal welfare activities, and cur work together with our partner charity, Merlin's
Magic Wand, to support children faced with the challenges of serious illness,
disability and adversity.

“resssbilicy

In 2022 we continued our commitmnent to disability inclusion to ensure guests
with disabilities can access the Imagic of Merlin. ¥We understand our obligations
and we care zbout continucusly improving accessibility. The Accessibilicy Steering
Group continued to drive improvements across the business.

We have three guiding principles:

. VWe will make it fun for everyone;

. We will listen, learn and adapt; and

. ¥We will support our people, so they can support our guests.

Some of the key highlights in 2022 were:

. We launched an Internal Intel group — bringing tagether employees with lived
experiences of disability to inform and guide changes we are making to
disability inclusion.

. We increased the numiber of Changing Places toilats across the Group.

. We achieved Autism Centre accreditation for LEGOLAND Florida Resort
and will be extending this to other sites in 2023.

. We commissioned mystery visits with disabled guests to further understand
the guest experience and where improvements can be made.

. Te mark our ongaing commitment, we were once agzin proud to ‘light up
purple’ on 3 December at our attractions across the world, to
celebrate International Day of Persons with Disabilities.

sLaviaal conservadon and weiars

We operate to world class welfare standards through our animal care network
and support the work of our pioneering marine conservation charity parmer, the
SEA LIFE TRUST, in its mission to protect marine life and habitats across the
world. Our global SEA LIFE teams conrtinue ta develop new and excidng guest
experiences which will inspire future generations to care for our oceans and
marine life within ic.

2022 was another strong year for Merlin’s teams who continued their welfare
and conservation work to rescue, rehabilitate and release sick or injured animals
across the globe. Over 70 grey and harbour seals were rescued across the SEA
LIFE and SEA LIFE TRUST seal rescue facilities in northern Europe and the UIK.
Over 135 turdes were rescued in the UK, the US. Europe and Australia, Beluga
whales Little Yhite and Little Grey continued to do well in the SEA LIFE
TRUST's world's first beluga whale sanctuary in leeland, whose team also rescued
and released over 40 puffins as part of continued support to the local community.

2022 also saw SEA LIFE and the SEA LIFE TRUST launch a conservation
programme focused on funding local projects in countries around the world,
which included the world's first rewilding of endangered zebra sharks by the SEA
LIFE Sydney Aquarium team.

SEA UIFE and the SEA LIFE TRUST continued to campaign against plastic
pollution with their global beach clean. Held on World Oceans Day. the event
ran over 24 hours at over 50 different SEA LIFE focations.

Beyond this, we also continue te support additional animal welfare initiatives at
Chessington World of Adventures Resort in the UK, and WILD LIFE Sydney
Zog in Australia, who both maintained their long-standing commitment to
animal breeding or managed species programimes.

For detalls of how we manage the risks regarding animal welfare, see page 22

Merlin’s 1 agic Wand

Qur dedicated children's charity partner, Merlin's Magic Wand (MMW)}, will be
celebrating its 15th year of operacion in 2023. Although the impact of the
COVID-19 pandemic remained evident in 2022, the charity was still able to
deliver 56,555 Magical Days Out tickets to children and their families, who are
facing challenges of serious illness, disability and adversity. The charicy also
completed the 52nd Merlin's Magic Spaces project based at Ronald McDonald
House Philadelphiz, in partnership with the LEGOLAND Discovery Center
Phitadelphia team, and worked with cur atcraction teams to reach almost

670 children through the Magic on Teur programme.

In 2023, the charity aims to provide more Magical Days Qut tickets; deliver on
Magic Spaces project commitrments; pursue virtual Magic on Tour offerings; and
continue to raise awareness of the charicy’s aims in its 15th birthday year, so that
more beneficiaries and charity partners can look forward to a year full of magic.

F3,U-Corruption ARaG anti-brihery macters

Merlin's approach regarding the management of anti-bribery and corruption risks
is set aut on page 23. Merlin has a zero tolerance approach in this area. with
regular reports on whistleblowing being provided to the Audit Committee.

Ethical sourcing

We have a responsibility to the warkers in our supply chain and seek to ensure
our products are made in an appropriate environment and the products we
source are produced in accordance with international laws and legistation. More
details on this area are available on our website
fwww.merlinentertainmants.biz).

uman righ s

Merlin respects and supports human rights and is committed to the highest level
of ethical standards and sound governance arrangements. YWe aim to act ethically
and with integrity in ali our business dealings. As part of this commicment and in
accordance with global Modern Slavery legistation, Metlin has implemented a
Human Rights Policy, guided by the Internationat Labour Qrganisation
Declaration on Fundamental Principles and Rights at Work together with the
QECD Guidelines for Multimtionat Entarprises.

Further details and Merlin's Modern Slavery and Human Trafficking Statement can
be feund on Merlin's website.
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The Board of Directors of the Company (the Board) recognises its responsibility to maintain high scandards of business conduct and consider the impact on all
stakeholders when making decisions, including the fikely ¢consequences of any decision in the long term, The Company is managed by the Board, which
comprises representatives of its principal shareholders and an independent Chairman. The same shareholder representative Directors and independent
Chairman, together with the Group's Chief Executive Officer and Chief Financial Officer, also meet regularly as the Board of Merlin Entertzinments Limited {the
Merlin Board), For more information on the Boards' responsibilities, see page 31.

The Board has considered the a2nalysis undertaken by the Merlin Board on how it has exercised jts duty to promote the success of the Group during the year
with regard to the matters sat out in section 172 of the Companies Act 2006. After careful consideration, bearing in mind the division of responsibilities for the
business of the Group between the Company and the Merlin Board, and while acknowledging the need for the Board to exercise overall management and
supervision of the Group and to exercise independent judgement, the Board has adopted a section 172 statement in relation to the Company itself which is
consistent with that produced by the Merlin Board. Further information in the Annual Report on how the Merlin Board has exercised its duty to pramote the
success of Merlin during the year with regard to the matters set out in section 172, including examples of how these duties have been applied, can be found

throughaut the Annual Report as set out below.

The Board takes its responsibility to understand the views of stakeholders seriously and will continue to consider stakeholder interests in its decision-making

processes in 2023. $ee page 33 for more information.

Section (72 duttes

Corsequences of eatisions in the fong term

The Board and the Merlin Board zpprove the Group's strategy
which includes long term growth ambitions. Accordingly, the
fong werm consequences for the Company and its stakeholders

Employea interests
The Board and the Merlin Board recognise that employce
engagement, diversity, inciusion and a strong cufture s important

to achleve the Company's vision and objectives.

ana cehers
The Board and the Mertin Board identify guests as key
stakeholders and Merlin constandy monitors guest feedback to
measure the quality of their experience and drive improvements.
The Board and the Merlin Board believe a collaborative
approach with suppliers and business partners provides mutually
beneficial refationships, enabling engagement on matters that are
in both parties’ intereses.

Operzicl 'npace en commumey nd snvirciirent
The Board and the Merlin Board promote an ethical operating
culture and high animal welfare standards, and are committed to
managing environmental impacts chrough our sustainabilicy
strategy. The Board and the Merdin Board support Merlin's
partnership with two charities.

viniainng 3 ropetticr Jor kigh sandords of busiiess cendoc
The Board and the Merlin Board ensure that policies and
procedures are in place to support the highest standards of
business conduct and receives regular reports to monitor
compliance. The Merlin Board is involved in the management of
igsues which may have a material impact on the
Company's reputation,
#o. airly boiwesn aveners of aie Conmany
The Board and the Merlin Board act in accordance with the
terms of the Sharehalder Investment Agreement.

Key examples Page  Keyexamples Page
Chief Executive's introduction 4 Principal risks 211023
Business model " 776 Corporate social responsibllity 27
Growth drivers 9 o |0 Corporate éovernance 31, 33
F-' , 'al- .d atiﬁg.review 12 o 7
KPls | Principal risks 22
Chief Executive’s introduction . 5 Corﬁ;:-r;ce social re-sb‘;nsibilicy 7 24
Business model A o
KPis I Growth drivers 9
Ata glance 2 Principal risks 2022
- C‘hfe].( Executive’s introduction 5 -(_:o-rp-or-'a‘te‘ social ‘r;zsponsii:ility 7 727. 29
Business model 607 (Eorhoﬁ;e;l lg;:\;erjnarncei - - 3
Business madel 7
‘ Prinﬁipal risks  mn
Cori:c;r-zlt-e_s_éci-a-l-re_s.pons[bility w29
KPls | Principal risks 20to 23
Chief Executive’s introduction 5 (fonlpor:;ll:e sacil res-po-nsi-bili:y 25,26, 29
Business madel ‘ 7 7 Corborate g;:wernance 31 .

Business model 8

Corporate governance 3

On pages 31 to 34 we set out our corporate govermance framework including Board and Committee responsibilities.
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The Board is committed to maintaining the highest standards of governance
across the Group and recognises that a strong governance framework is

fundamental to achieving Merfin's strategic objectives.

Merlin's overriding purpose is to work with staleholders to create truly
memorable experiences for visitors and long term value for our investors.
Qur corporate governance framework has been developed to safeguard
these objectives.

The Borrd anc the Merl~ 3oarc
The Company is managed by its Board of Directors (the Board) which
comprises representartives of its principal shareholders and an independent
Chairman. The Board meets as required by the Shareholder Investment
Agreement (see page 8), to provide governance over the Group and to
consider those matters requiring specific approval by the Company.

The same shareholder representative Directors and independent Chairman.
together with the Group's Chief Executive Officer and Chief Financial
Officer, meet regularly as the Merlin Board to provide leadership and set the
stracegy for the Group.

The responsibilities of the Merlin Board are detailed below:

. approving strategy and major company policies;

¢ determining the capital structure;

. maintaining the system of internal contrels and risk management;

*  approving the strategic plan, the annual capital expenditure budget, major
capital projects and strategic transacgons;

. approving the appeintment of key members of executive management
and overseeing management performance;

. overseeing financial performance and reviewing financial reports;

. reviewing Environmental, Social and Governance {(ESG} performance
metrics;

e esmablishing and maintaining an effective corporate governance framework,
in conjunction with the Board;

s effective engagement with sharehoiders and other stakeholders; and

. reviewing recommendations from Committees.

£oard Jemmittez:

The following Committees have been in operation during the year and unless

otherwise stated, remain.

Heclh, Safety end Sect- i Corritee

This Committee ensures that health, safety and security (H5S) matters are
managed effectively and proactively throughout the Group, by oversesing our
policies and precedures for HSS, monitoring our processes for identifying and
managing risks, and monitoring the skills, effectiveness and levels of resource
within our HSS teams.

The Committee membership comprises an independent chair and
representatives from each of the investor consartium. two of whom are Board
members, Meetings are also attended by the Group Chief Executive Officer and
Group Chief Financial Officer, togather with the Group Safety. Engineering and
Security Director and che Chief Operating Officer of the Midway Anractions &
Resort Theme Parks Operating Groups.

CMEUALGEMOL D WD T

fadl Convnitiee

This Committee assists the Board in discharging its responsibifities regarding
financial reporting by monitoring the integrity of our financial statements
including considering whether the financial statements are ‘fair, balainced

and underseandable’.

It assists the Board and the Merlin Board in relation to external and internat
audits, including monitoring and reviewing the effectiveness of the internal audit
function and overseeing the performance and independence of excernal auditors.
ft also assists the Merlin Board in matters of risk management and internal
controls, including monitoring and reviewing the effectiveness of our
whistleblowing and fraud policies and our internal ¢ontrol and risk management.

The Committee rnembership comprises representatives from two members of
the investor congortium, one of whom is a Board mermber,

Remucarosz Conoimee

The Remuneration Committee assists the Merlin Board in determining its
responsibitities in relation to remuneration, including making recommendations
on the executive remuneration policy determining the individual remuneration
and benefits package of each of the members of the Merin Executive Committes
and recemmending and monitoring the remuneration of senior management
below the Merlin Executive Committee.

The Committee considers all material efements of Merfin's remuneration policy,
remuneration and incentives of Executive Directors and senior management with
reference to independent remuneration research and professional advice and
makes recommendations on the framework for executive remuneration. The
Committee is also responsible for making recommendations for the grants of
awards under share incentive plans.

Following the tetirement announcements from the outgoing Chief Executive
Officer and the Chief Development Officer, the Committee approved their
retirement packages for remuneration and benefits.

The Remuneration Committee’s membership comprises the independent
Chairman and representatives of each of the investor consortium, all of whom
are Board members.

Gehier Commit.eas

[n addition to the Board Committees, there are four non-Board Committees:

. Enacutive Comm e — chaired by the Chief Executive Officer, this
Commitee is responsible for managing the Group’s day-te-day
operations and the development of strategic plans for consideration by
the Merlin Board. Icimplernents the Group’s surategy and ensures that
the business complies with all applicable statutory, regulatory and
governance requirements.

Three operational Committees make recommendations to the Executive
Committee and have specific areas of responsibility as follows:

. Cemmeradi ¢ od Strategis Rish

vizaggament Camimittes — provides oversight
and guidance on management of commercial and stracegie risk.

. Develst mant Eoard — reviews initial proposals for significant capital
expenditure and development projects.

. Insenent Boc-d — appraises major capital expenditure and
development projects.
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During 2022 the main areas of focus for the Merlin Board were as follows;

* Consolidating the improved business performance and strategic acquisitions.

«  Approving the acquisitions of Cadbury World and the COEX Aquarium.

¢ Approving major capital projects.

*  The recruitment of a new Chief Executive Officer following the
announcement of Nick Varney's retiremant.

*  Approving the appointment of a new Chief Development Officer
following the retirement of his predecessor.

*  Agreeing an amendment to the Licence and Co-operation Agreement
with KIRKBI.

. Monitoring the progress of LEGOLAMND park projects in China.

. Reviewing ‘next generation’ LEGO Discovery Centres.

*  Approving the Group's five year strategic plan towards the end of
the year.

- Y
[ S A

During 2022 the Board and the Merlin Board maintined a strong corporate
governance framework and they continue to apply the Wares Corporate
Governance Principles for Large Private Companies. Details of how the

Group approaches these principles are set cut below.

A vy gne S oerciaccl _apas gl

An efizcie bacra daveleps aad prometes the burpese of @ comipany, and ensures that
%5 values, suacegy ood culere Clign wuth dhay hurkose,

Merlin's strategy has been to create a high growth, high return family
entertainment company. The business is based on strong brands and a global
portfelio which is naturally balanced against the impace of external factors. This
strategy is aligned with our purpose of delivering memorable experiences to
our milions of visitars and our vision of being the globat leader in location
based entertainment.

The Merlin Board continues to review and challenge Merlin’s strategy,
performance, responsibility, and accountability so that every decision made is of
the highest quality, and in line with the Company’s culture. This is set out in ‘The
Medlin Way' values which are embedded throughout the business, from day-ta-
day management to Merlin Board reviews,

The Group receives feedback from guests and employees via guest satisfaction
surveys and employee engagement surveys; where relevant this feedback is
incorporated in Board papers. The business model and the growth drivers of
the Group are outined in pages 6 to 10.

Yvhilst the Board holds overall responsibility for developing and promoting the
purpase of the Group, the Merlin Board and the Executive Committee ensure
that the values, strategy and culture are embedded globally on their behalf,

The Board Committees and Executive Committee review the effectiveness of
key internal policies. For example, the Audit Committee reviews the
effectiveness of the Group's whistleblowing and fraud policies across

the organisation.

SR TESGI 0D WD T L
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The Board is appointed in accordance with the Shareholder lnvesument
Agreament. Each investar has nominated suitably qualified representatives to sit
on the Beard and the Merlin Board. The Directors possess a wide range of skifls,
backgrounds, experience, and knowledge across a broad range of businesses, The
compesition of the Board is considered appropriate for the size and complexity
of the Company. Denails of the Board members can be found on pages 33 to 34.

An Audit Committee, Remuneration Comemittee and Health, Safety and Securicy
Committee have been established. They have been in operztion throughout the
year, The Chairmman of the Board and of each Committee is responsible for
leading and facilitating constructive meertings. The Chairman of the Board
regularly elicits feedback from ocher Board members on meeting effectiveness
and governance.

Careful consideration has been given to the appointment of the Chair of each
Caommittee. The Audit Committes is chaired by an individual with recent and
relevant financial experience. The Remuneration Committee is chaired by the
independent Chairman. The Health, Safety and Security Committee is chaired by
an independent health 2nd safety expert. The responsibilicies of the Board and
these Committees are outlined on page 31.

Throughout 2022, the Board, Merlin Board and Executive Committee together
was comprised of 12 men and two women. Details of the gender mix of the
Group and its senior management are set oug on page 24, together with details
of our actians in the area of diversity and inclusivity.
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The Board understands its responsibilicy for promoting the success of the
Company for the benefit of shareholders and with consideration of its
stakeholders. This is done in a way which is consistent with its athical, legal,
and regulatory responsibilicies and the Company's consttutien. The Board,
the Merlin Board and Cammittees are bound by a Shareholder lnvestment
Agreement and respective terms of reference which give clear guidance on
the matters and key strategic decisions which require Board or
Committee approval.

The Meriin Beard met six times during 2022, of which three meetings were
conducted in persen. The Merlin Board are provided with appropriate board
packs in advance of the meetings, including project approval papers and updates
on trading, financial performance, employee engagement and welfare, legal
matters and management of key business risks. When making decisions, only the
sharehotder representatives have voting rights.

Key financial informadon is collated from the Company's aceounting systems. The
Group’s financial information is externally audited, and its controls are reviewed
regularly by the Group's internal audic function. The Board delegates the scrutiny
of financial information and controls to the Audit Committee. The Merlin Board
delegates authority for the day-to-day management of the Company to the
Executive Committee which meets at least eight times each year.
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Guversight of rislk management is performed on an ongoing basis through interaction
with managerment and by risk being a regular item on Merlin Board agendas. Two
Committees have specific responsibilities for risk management. The Health, Safery
and Security Committee oversees the key 2reas of health, safecy and security while
wider risk management and internal controls activities and commercial risks are
considered by a sub-committee of the Executive Committee, chaired by executive
management, which reports back to the Executive Committee regularfy.

The Board retains overall responsibilicy for risk management and the Merlin Beard
approves the risk management framewark which sets out the responsibilicies,
oversight, monitoring, reporting and management processes. Further details
regarding the approach to risk management are set out on pages 19 to 23. Long
term scrategic opportunities are highlighted threugh the Group's strategic planning
pracesses that the Board oversees. Other opportunites are brought to the
atcention of the Board when they arise.

R IR P
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Remuneration matters during the year were considered by the Remuneration
Comnittee. All matters relating to remunsration are considered by that body and
recammended to the Merlin Board for approval, in line with the Committee’s
terms of reference. Our remuneration policies and principles are aligned with
the Group's performznce to support our overall values, purpose and strategy.
A series of key principles underpin the Merlin remuneration structure - pay
should be based on results and performance; consistent with best practice;
and aligned to the long term success of the Company.

During the year the Remuneradon Committee ensured awards under the
management long term incentive plans for new employees and leavers were
managed appropriately. More details are set out in note 5.6 to the

financial statements.
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The Board are aware of the importance of fostering effective stakeholder
relationships 1o enable the long term success of the Group. Details of how Merlin
engages with stakehalders, including employees, is provided in the section 172
statement on page 30. The Group's business madel also focuses an our
interactions with customers, employees and investors; more information can be
found on pages 7 to 8.

During 2022, new Board papet guidance was issued within the business which
requires all new proposats for capiral projects to include a section on
stakehalder engagement, including customers and employees, and how their
views have been factored into project plans. Furthermore, Board papers also
address the sustainability, accessibility and health and safety aspects of
projects. This has improved the quality of Board papers and strengthened
stakeholder voices in the Group's development pipeline.

SIL REAONE AD AGTOU T

The Directors currently serving are the independent Chairman and the members
of the investor cansortium, who also have the right to appoint observers to the
Board, the Merlin Board and Committees. Each Directar from the investor
consortium has one vate at the Board and the Mertin Board. The Group Chief
Executive Officer and the Group Chief Financial Officer are executive roles and
these paositions do not have voting rights ac Merfin Board meetings. The members

of the Board during the year and at the date of this report are set out below.

Neirnd Hermander, ndopendanThairman

Roland was appointed as a Directer and independent Chairman on 7 April 2020
He is the Founding Principal and Chief Executive Officer of Hernandez Media
Ventures, a privately held company engaged in the acquisition and management of
meadia assets. He has served in this capacity since January 2001,

Before founding Hernandez Media Ventures, Roland served as Chairman of
Telemundo Group, Inc., 2 Spanish-linguage television and entertainment ¢company,
fram 1998 to 2000 and as President and Chief Executive Officer from 1995 to
2000. He serves as a member of the Boards of US Bancorp, Fox Corporation, and
Take-Two Interactive Software, Inc. He serves an the advisory board of Harvard
Law Schoot and previously served on the Board of Directors of Belmond Ltd,
MGM Resorts International, Sony Corporation, Walmart Inc, and Vail Resorts, Inc.

Roland received an AB. in economics from Harvard College and a |.D. from
Harvard Law Schoal.

Segioan Thartp Serensen, (JIRK3! Shareholder Represen.ative

Seren was appointed as 2 Director on 26 June 2019, having also been 2 Non-
executive Director of Merlin since 2013, prior to Merlin's initial public offering
({IPO), representing KIRKBI. Saren has over 25 years’ experience in finance and is
currently the Chief Executive Officer of KIRKBI AfS and Directar of various entities
in the KIRKBI Group.

Seren is currently Deputy Chairman of LEGO ASS and 2 Non-executive Birector of
IS5 A/S, Landis+Gyr AG, Ole Kirk's Foundation, ATTA Foundation, Koldingvej 2.
Billund A/S and K2 Fonden af 2023 and six fully owned subsidiaries of KIRKBI A/S.
Seren was formerly a Partner, Chief Financial Officer of A.P. Moller — Maersk
Group and Managing Partner of KPMG Denmarlc.

Jargan Vig Caudstory, KN Bl Sharehclder Pepr asenictive

Jergen was appointed as a Director on 26 June 2019, having previously been a
Board abserver while Merlin was listed. Jorgen is a Member of the Board of LEGO
AJS and Executive Chairman of the LEGO Brand Group. Jorgen also holds positions
as a Member of the Board of Starbucks, 2 Member of IMD Supervisory Board and
as Chairman of BrainPGP. Jorgen joined the LEGC Group in 2001 and in 2004 he
was appointed President and CEQ of LEGO Group. He began his career at
McKinsey & Company in 1998 and halds an M.S¢. and Ph.D. in Econotmics
Management from Aarhus University in Denmark.

Sidsel 1 farie ieistznsan, KINWL! Zharehaltier hepresancativ

Sidsed was appointed as 2 Director on 4 November 2019. Sidsel has more than
20 years’ experience as a lawyer, Sidsel joined KIRIKEI A/S in 2016 and was an
Executive Vice President and General Counsel until 31 January 2023. Sidsel is
Chairman of LEGO Juris A/S and 2 board member of Euro Cater Holding A/S,
BrainPOP. Imagination Lab Foundation, seven fully owned subsidiaries of KIRKBI
AJSS, four fully owned subsidiaries of the Merlin Group and Shanghai LEGOLAND
Management Co., Ltd. Sidsel was formerly a Partner of the Danish faw firm Bech-
Bruun. Foltowing her appointment as CEO of the LEGO Foundation, Koldingvej 2
Billund AJSS, Sidsel resigned from the Board and other Merlin companies on

I February 2023.
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Damir Hamzic, GiGIET Shareholdar Pepreseniadiy » (eppatated | Faoruary 70733
Damir was appointed as a Director on | February 2023, having previously been
a Board abserver. Damir joined KIRKBI A/S in 2018 and is currently Head of
Circular Plastics Investments and furthermore supports the LEGQ Brand

Group. Damir Is a board member of Shanghai LEGOLAND Co., Ltd. Prior to
joining KIRKBI Damir was a Group Vice President at Falck and a Director at
Carnegie Investment Bank.

Josaph Barauaz, Birckswone Shurenclder Repoosenciive

Joseph was appointed as a Director on 4 November 2019. Joseph Baratta is
Blackstone’s Global Head of Private Equity and 2 member of Blackstone’s Board
of Directors 2nd Management Committee. He alsa serves on many of
Blackstone’s investment commirttees.

Mr. Baratta joined Blackstene in 1998 and in 2001 he moved to London to help
establish Blackstone's corporate private equity business in Europe. Since 2012,
Mr. Baratta has served as the firm’s Global Head of Private Equity and is located
in New Yorlc

Mr. Baratta has served on the boards of many past Blackstone portfolie
compznies and currently serves as a member or observer on the boards of
Ancestry, Candle Media, First Eagle Investment Management and Medline. He is
also a member of the Board of Trustees of Georgetown University, is a trustee
of the Tate Foundation, and serves on the board of Year Up, an organization
focused on youth employment.

Before joining Blackstone, Mr. Baratza was with Tinicum incorporated and
McCown De Lecuw & Company. Mr. Baratta also worked at Morgan Stanley in
its mergers and acquisitions department. Mr. Barattz graduated magna cum
laude from Georgetown Universicy.

Peter Wallace, Slaclito ve Sharzholder Pepresentative

Peter was appointed as a Director on 26 June 2¢19. Mr Wallace is a Senior
Managing Director and serves as Global Head of Core Private Equity for
Blackstone. Mr. Wallace leads Blackstone's private equity investments in the
services, leisure, and consumer/remil sectors. He also serves on several of the
firm's investment committees.

Since joining Blackstone in 1997, Mr. Wallace has led or been involved in
Blacksrone's investments in Alight Solutions, AlliedBarton Security Services,
Allied Waste, American Axle & Manufacturing, Centennial Communications,
Centerplate {formerly Volume Services America), CommNec Celluar, GCA
Services, LocusPoint Networks, Michaels Steres, New Skies Satellites,
Outersuff, Ltd, Pinnacle Foods/Birds Eye Foads, PSAV, PSS, SeaWorld Parks &
Entertainment (formerly Busch Entertainment Corporation), Servpro, Sirius
Sazellite Radic, Tradesmen International, Universal Orlando, Viving, Vivine Solar
and the Weather Channel. He currendy serves on the Board of Directors of
Alight Solutions, Chamberlain Group, CoreTrust. Merlin Entertainments. PSAV,
P35, Servpro, Tradesmen International, and Vivint. He is a trustee of Children's
Aid Society, one of America’s oldest and largest children's nonprofits.

Mr, Wallace received a BA frem Harvard College, where he graduated magna
cum laude.

Fieade Cavpers, CFPL Zharsholde, Jepreseniative (zppointed 25 ‘anunvy 202)

Ricardo was appointed as a Director on 25 lanuary 2022. Ricardo is
responsible for CPPIB's direct private equity investments in business services
companies in Europe. He also has geographic covarage responsibility for
Southern Europe.

LR ATV 0

Prior to jeining CPP Investments in 2020, Ricardo was a Partner at Palamon
Capital Partners, where he spent mare than ten years focusing on investmenes
in fast-growing European companies, While at Palamon, Ricardo led a number
of investments in both consumer and retail as well as business services
companies, including Retail Decisions, a B2B payments company, Thomas
International, a talent assessment tools provider to small and medium sized
businesses, Feelunique, an European online retailer of branded beauty products,
and The Rug Company, an international brand of contemporary designer home
furnishings. He led the successful sale of Retail Decisions to ACI Worldwide,
and Feelunique was evenuually exited by Palamen to international beauty
retailer Sephora after his departure.

Previously, he worked for The Boston Consulting Group in New York and
Londen from 1999 to 2008, leading strategic advisory projects for Fortune
500 carporates.

Ricardc holds a BA in Business Administradon from Universidade Catdlica
Portuguesa and an MBA from Harvard Business School.

LA Ltacrs W Che Mesin Aoz e e Lo

The key members of the Executive Committee together with the Directors
of the Board form the Merlin Board. Details of Merlin's key executives are set
out below.

Scact Pl Neil, Groug Chie! Bucetve Tilicar
Scott was appeinted on |5 November 2022,

Scott has more than 25 years of experience in leading and managing global
sports and entertainment brands. With a reputation for innovation, an eye for
strategic and global brand development and partnerships, and a passion for
culture and talent development, Scow has stewarded some of the sports and
entertainment industry’s most renowned and iconic brands and properties,
including the NBA’s New York Knicks and Philadelphia 76ers; the NFL's
Philadefphia Eagles, the NHL's New York Rangers and New Jersey Devils; and
the internationally ranked sports and entertainment arenas, Madison Square
Garden and Prudential Center,

Seott's mission to build innovative, inspiring, diverse, sacially impactful and
high performing businesses and brands earned the organisations under his
management acclaim in innovation and culture. He recently published a life
leadership book entitled ‘Be VWhere Your Feet Are’ published by

St. Martins Press.

Scott earned his Bachelor's degree in Marketing from Villanova University and
his Masters in Business Administration from Harvard Business School.

Hhiscr Winehr !, Greve Chisl T hanciaf Onicur
Alistair was appointed Group Chief Financial Officer in November 2020,
including responsibility for Meriin Group IT and Procuremant.

Alistair joined Merlin in 2008 and has held various senior finance roles, including
Head of Corperate Finance. Group investor Relations Director, Senior Finance
Director = Capital Projects and mast recently, Deputy Chief Financial Officer.

Prior to Merlin, Alistair warled for Deloitte in Audic & Assurance.

R Saraey, Grovp Chief =iecttve Clicer
After being with Merlin for 23 years, Nick retired on |4 November 2022.
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The Directors have pleasure in submitting their report and the audited financial
statements for the 53 week period ended 31 December 2022, Comparative
figures relate to the 52 week period ended 25 December 2021.

In order to make our Annual Report and Accounts more accessible, we have set
ouit below where certain required disclosures can be found in other areas of this
Annual Report.

iemeant: x

ten-financiz! ropardag

Information regarding Merlin's approach to the five topics required by the
Companies Act is set out in the Responsible Business section on pages 24 to 29.

Ol nfermaticn

Other information is set out as follows:

+ Business review and future developmants — see pages | to 29.

. Research and development — details about Merlin Magic Making are
located an page 6.

. Directors — details are on pages 33 to 34.

. Employees — detzils on how we communicate with employees are on
page 24.

. Directors’ responsibilities statement — see page 37.

YWazes Principlos

The Company has adopted the VWates Corporate Governance Principles for

Large Private Companies. Deails of the ¥¥ates Principles framewaork can be

viewed on the website of the Financial Reporting Council (www.frc.org.ulc).

Details of how the Group approaches these principles are set out on pages

32to0 33.

Cilidalnes for Disclosure ~rd Tronsparanzy in Privawe Equity

Each of the consortium members is a private equity or ‘private equity-like’
investor. Accardingly, this Annual Report and Accounts complies with the
Guidelines for Disclosure and Transparency in Private Equity for UK companies
in private equity ownership.

Qthzr informaten

Other information is set out as follows:

. Section |72 staternent — see page 30.

* Corporate governance — see pages 31 to 34,

[

The financial statements contain information in the following areas:
. Capitalised interest — see note 2.3,

. Financial instruments — see note 5.3.

. Financial risk management - see note 5.3.

. Share-based payment transactions — see riote 5.6.

. Related parties — see note 6.3.

. Subsidiaries and joint ventures ~ sea note 6.6.

st RO D AIDIANT T 00
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The Directors' Report itself contains the sections detailed below.

Shae conbal and refated matcers

The Articles of Association do not contain any restrictions on the transfer of
shares in the Company other than custemary restrictions applicable where any
amount is unpaid on a share {all the issued share capital of the Company as of the
dare of this Annual Report and Accounts is fully paid). Each ordinary share in the
capital of the Company ranks equally in all respects. No sharehelder holds shares
carrying special rights relating ta the control of the Company.

Aracndmaing .o the Company's Artidias of Association
The Company’s Articles of Association may anly be amended by a special
resolution of its sharehalders passed at a general meeting of its shareholders.

Fepoinmenc ond remoral of Jivec ors

The Company is governed by its Articles of Assaciation, the Shareholder
Investment Agreement and the Companies Act 2006 and relaced legislation, with
regard to the appointment and replacemnent of Directors.

Porear of Sireceors in rezpecy af share capical

The Directors may exercise all the powers of the Company {including, subject
te obtaining the required authority from the sharehalders in general meeting,
the power to authorise the issue of new shares and the purchase of the
Company’s shares).

Cwectors’ indemnities and insurarc:

The Articles of Association of the Company permit it to indemnify the Directors
of the Company or any Group company against liabilities arising from or in
connection with the execution of their duties or powers to the extent permittad
by faw.

The Company has not given any specific indemnity in favour of the Directors
during the year, but the Company has purchased Directors' and Officers’ Liability
Insurance, which provides cover for liabilities incurred by Directors in the
performance of their duties or powers, No amount was paid under any
Director’s indemnity or the Directors’ and Officers’ Liability Insurance during
the year.

S'gniiican. coniracis

There were no contracts of significance during the year to which the Company,
or any of its subsidiary undertakings, is a party and in which a Director is or was
materially interested.

wranches outside the Ui
Motion |Wco Limited has no branches outside the UK.

Dividend
No dividends were paid or recommended during the current or prior
financial year.
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Cog carton
The Directars consider that it is appropriate to adopt the going concern basis in
preparing the financial statements.

In making this statement the Directors have satisfied themsatves chat based on
its current base case, the Group has access to sufficient cash funds and
borrowing facilities and can reasonably expect those facilities to be available to
meet the Group's foreseeable cash requirements.

For further details see note |.1 to the financial statements.

Pelivcal dovaddons

No entity in the Group made any political donations, or incurred any political
expenditure (each as defined by the Companies Act 2006) in the 53 weeks
ended 31 December 2022.

Sudicars

As recommended by the Audit Committee, a resolution for the re-appointment
of Ernst & Yeung LLP as auditors to the Company will be proposed. So far as
the Directors are aware, there is ho relevant audit Information of which the
auditors are unaware. The Directors have taken all reasonable steps to
ascertain any relevanc audit information and ensure the auditors are aware

of such infarmadon.

wbd, LLEPON 0 JCOLTS 0T

The Strategic Report, Corporate Gavernance Report and the Directors’ Report
were approved by the Board on 17 March 2023.

dnd on behalf &f the Board

IR

Director
t7 March 2023

Motion [Wee Limited
Regiscerad number 12057312
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RESPONSIBILITIES STATEMENT

The Directors are responsible for preparing the Annual Report and the Group
and parent Company firancial statements i accordance with applicable law
and regulations.

Company law requires the Directors to prepare Group and parent Company
financial statements far each financial year. Under that law the Directors have
elected to prepare the Group financial statements in accordance with UK
adopted international accounting standards in conformity with the requirements
of the Companies Act 2006 and applicable law and they have elected o

prepare the parent Company financial statements in accordance with

UK adopted internationat accounting standards and applicable faw, including FRS
101 ‘Reduced Disclosutre Framework”.

Under company law the Directors must not approve the financial statements
unless they are satisfied that they give a true and fair view of the state of affairs
of the Group and parent Campany and of the Group’s profit or loss for that
period. In preparing each of the Group and parent Company financial
statements, che Directors are required to:

+  select suitable accouncing pelicies and then apply them consistently;

. make judgemnents and estimates that are reasonable, relevant, reliable
and prudent;

*  provide additional disclosures when compliance with the specific
requirements in IFRSs and in respect of the parent Company financial
staternents, FRS 1Q1, is insufficient to enabie users to understand the
impact of particutar transactions, other events and conditions on the
Group and Company financial position and financial performance;

»  for the Group fimancial statements, state whether they have been prepared
in accordance with UK adopted international accounting standards;

s for the parent Company financial scatements, state whether applicable UK
adopted international accounting standards have been followed, subject to
any material departures disclosed and explained in the financial statements;

hd assess the Group and parent Company’s ability to continue as a gaing
cancern, disclasing, as applicable, matters refated to going cancerm; and

. use the gaing concern basis of accounting unless they either intend to
liquidate the Group or the parent Company or to cease operations, or
have no realistic alternative but to do so.

The Directors are responsible for keeping adequate accounting recards that are
sufficient to show and explain the parent Company’s transactions and disclose
with reasonable accuracy at any time the financial position of the parent
Company and enable them to ensure that its financial statements comply with
the Companies Act 2006. They are respansible for such internal control as they
determine is necessary to enable the preparation of financial staternents that
are free from material misstatement, whether due to fraud or error, and have
general responsibility for taking such steps as are reasonably open to them to
safeguard the assets of the Group and to prevent and detect fraud and

other irregularities.

LUnder applicatle law and regulations, the Directars are alsa responsible for
preparing 2 Surategic Report and 2 Directors' Report that complies with that
law and those regulations.

The Directors are responsible far the maintenance and integrity of the
corporate and financial infermation included on the company’s website.
Legistation in the UK governing the preparation and dissemination of financial
seatements may differ from legislation in other jurisdictions.

s DNTTIOUS T 52
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We have audited the financial statements of Motion [Veo Limited (the
Company) and its subsidiaries {the Group) for the 53 weeks ended

31 December 2022 {the period) which comprise of the consolidated income
statement, the consclidated and Company statement of financial position,
consolidated statement of cash flows, the consclidated statement of
comprehensive income, the consoclidated and Company statement of changes
in equity and the related notes, including a summary of significant accounting
policies. The financial reporting framework that has been applied in their
preparaticn is applicable law and UK adopted International Accounting
Standards and as regards the parent company financial statements, as applied
in accordance with section 408 of the Companies Act 2006.The financial
reporting framework that has been appiied in the preparation of the
Company financial statements is applicable law and United Kingdom
Accounting Standards, including FRS 101 ‘Reduced Disclosure Framework’
(Unitad Kingdom Generally Accepted Accounting Practice).

In our opinion:

. the financial statements give a true and fair view of the Group’s and of
the Company's affairs as at 31 December 2022 and of the Group’s
profit for the 53 weeks then ended;

. the Group financial statements have been properly prepared in
accordance with UK adopted International Accounting Standards;
. the Company financial statements have been properly prepared in

accordance with UIC adopted International Accounting Standards as
applied in accordance with section 408 of the Companies Act 2006,
and

. the financial statements have been prepared in accordance with the
requirementcs of the Companies Act 2006,

e -
We conducted
Auditing (UK) {(I5As (UK}) and applicable law. Qur responsibilities under
those standards are further described in the auditor’s responsibilities for the
audic of the financial statements section of our report. We are indegpendent
of the Group in accordance with the ethical requirements that are refevant
to our audit of the financial statements in the UK, including the FRC's Ethical
Standard, and we have fulfitled our other ethical responsibilities in
accordance with these requirements.

We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion.

In auditing the financial statements, we have concluded that the Directors’
use of the going concern basis of accounting in the preparation of the
financial statements (s appropriate.

Based on the work we have performed, we have not identified any material
uncertainties relating to events or conditiens that, individually or collectively.
may cast significant doubt on the Group and Company’s ability to continue
as 2 going concern for a period of 18 months from when the financial
statements are authorised for issue.

Qur responsibilities and the respensibilities of the Directors with respect
to going concern are described in the relevant sections of this report.
However, because not all future events or conditions can be predicted,
this statement is not a gearantee as to the Group and Company’s ability to
continue as a going cancern.

AL DE LT A S el

e

AUDITOR’S REPORT

The other information comprises the information included in the Annual
Report, ether than the financial statements and our auditor's report thereon.
The Directors are responsible for the other information contained within the

Annual Report.

Our opinion on the financial statements does not cover the other information
and, except to the extent otherwise explicitly stated in this report, we do not
express any form of assurance conclusion thereon.

Our responsibility is to read the other information and, in deing so, consider
whether the other information is materially inconsistant with the financial
statements or our knowledge obtained in the course of the audit or otherwise
appears (o be materially misstated. If we identify such material inconsistencies
or apparent material misstatements, we are required to determine whether
this gives rise to 2 material misstatement in the financial statements
themselves. If, based on the wark we have performed, we concfude that there
is a material misstatement of the other information, we are required to report
that fact.

VWe have nothing to repart in this regard.

R LR 5N CLoalZatS L taro et ot ST N
In our opinien, based on the work undertaken in the course of the audit:
. the information given in the Strategic Report and the Directors’

Report for the financial year for which the financial stacements are
prepared is consistent with the financial statements; and

. the Strategic Report and Directors’ Report have been prepared in
accordance with applicable legal requirements.

In the light of the knowledge and understanding of the Group and the
Company and its envirenment obtained in the course of the audit, we
have not identified material misstatements in che Scrategic Report or
Directors” Report.

We have nothing to report in respect of the following matters in refation to

which the Companies Act 2006 requires us to report to you if, In our opinion:

. adequate accounting records have not been kept by the Company, or
returns adequate for our audit have not been received from branches
not visited by us; or

. the Campany financial statements are not in agreement with the
accounting records and recurns; or

. ceraain disclosures of Directors’ remuneration specified by law are
not made; or

. we have not received all the information and explanations we require
for our audit.

As explained more fully in the Directors’ responsibilities statement set aut
on page 37, the Directors are responsible for the preparation of the financial
statements and for being satisfied that they give a true and fair view, and for
such internal control as the Directors determine is necessary to enable the
preparation of financial statements that are free from material misstarement,
whether due to fraud or error.
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In preparing the financial statements, the Directors are responsible for
assessing the Group’s and the Campany’s ability to cantinue as a going
concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless the Directors sither intend to
[iyuidate the taroup or the Company or to cease operations, or have no
realistic alternative but to do so.

B bR e D TR I e

Qur objectives are to obtain reasonable assurance about whether the
financial statements as a whole are free from material misstaternent,
whether due to fraud or errgr, and to issue an auditor's report that includes
our opinion. Reasonable assurance is 2 high level of assurance, but is nota
guarantee chat an audit conducted in accordance with [SAs (UK) will always
detect a material misstatement when it exists. Misstatements can arise from
fraud or error and are considered material if, individually or in the aggregate,
they could reasonably be expected to influence the economic decisions of
users taken on the basis of these financia? statements.

’ : 3R
Irregularides, including fraud, are instances of non-compliance wich laws and
regulations. We design procedures in line with cur responsibilities, outlined
above, to detect irregularities, including fraud. The risk of not detecting a
material misstatement due o fraud is higher than the risk of not detecting
one resulting from ervor, as fraud may involve deliberace concezlrment by,
for example, forgery or intentional misrepresentations, or through collusion.

The extent to which our procedures are capable of detecting irregularities,
including fraud is detailed below. However, the primary responsibility for the
prevention and detection of fraud rests with both those charged with
governance of the entity and management.

Our approach was as follows:

. We obtained an understanding of the legal and regulatory frameworks
that are applicable to the Group and Company and determined that
the mast significant which are directly refevant to specific assertions
in the financial statemencs, are those that relate to the reporting
framework (international Accounting Standards in conformity with
the requirements of the Companies Act 2006,and FRS 101 and the
Companies Act 2006}, Mealth and Safety regulations and the relevant
tax compliance reguiations in the jurisdictions in which the
Group cperates.

. We understood haw Motien JVco Limited is camplying with those
frameworks by making enquiries of management. those responsible for
tegal and compliance procedures and the Company Secretary. Ve
corroborated our enquiries through our reading of Board and other
relevant Committee minutes, discussions with the Audit Committee,
review of whistleblowing reports and any correspondence received
from regulatory bodies.

. WWe assessed the susceptibility of the Group and Company’s financial
staternents to material misstatement, including how fraud might occur,
by meeting with management and those charged with governance 1o
understand where there was susceptibility to fraud. We also
considered performance targets and their influence on efforts made
by management to manage earnings or influence the perceptions of
the users of the financial statements.

. Based on this understanding we desighed our audit procedures to
identify irregularities including fraud. With support from relevant
specialists, we performed audit procedures, including testing journal
entries and other adjusunents forr appropriateness, which were
designed to provide reasonable assurance the financial statements
were free from material fraud or error. Qur procedures invoived
reading of Board minutes and relevant reporting frem the Company’s
legal counsel to identify non-compliance with such laws and
regulations, reading reporting to the Audit Committee on compliance
with regulations, enquiries of legal counsel, Group management.
the Audit Committee, internal audit and subsidiary management at
all full-scope componencs and review of any relevant
investigations undertaken.

A further description of our responsibilities for the audit of the financial
statemnents is located on the Financial Reporting Council’s website at
www.fre.org.uk/auditorsresponsibilities. This description forms part of
our auditor’s reporc

PR B I A e TR

This report is made solely to the Company's members, as a body, in
accordance with Chapter 3 of Part |6 of the Companies Act 2006. Our audit
work has been undertaken sa that we might state to the Company's members
those matters we are required to state to them in an auditer's report and for
no other purpase.To the fullest extant permitced by law, we do not accept or
assume responsibility ta anyone other than the Company and the Company's
members as a body, for eur audit work, for this report, or for the opinions we
have formed.

" -: BEREEMPIE gL

for and an beE‘aIf of Ernst & Young L‘LP. Statutory Auditar
London

17 March 2023

39



AT PI0 UED AL LR s SO 200

CONSOLIDATED INCOME
STATEMENT

ol 4 LT . o B A 4 T ST B PN et e T e ey
€ e ot e e s T e TR el soned T T asaser YUE)

0w R
e derheng Eacef Wi R I
tng o Tatu JLONEN Tor
fagen Lo in £ [0 [ L
Ravanua 1 £ G 1261 - 1261
Cost of sales 2l - 1359, (226) - (138}
Gross profic 0 T ey : sz eas T 0T T io3s
Staff expenses 1 5353 (2733 (1} (374)
Marketing iy (ra; (30) - (30}
Other cperating expenses {268° - 3565 (253} 2 {255}
EBITDAN I Y o7 : s?t 379 B 37
Depreciation, amoitisacion and impairmanc 2.4 19 {185 (247; ! (145}
Opernding profic B 19, 8a 12 T T w0 s
Financz income 23 2a 2 ~ i
Hnance costs 2.3 ERL {22¢) - {224}
Profitfloss) before tax e ERLD (92) ) (;;}_
Taxation 2.4 = 4 BN {(46) - (4&)
Proftioss) for the panr® BEY (25) 89 (38 2 {1403
o EBITDA - this is defined es profit before finonce incoine and costs, taxation, deprecighian. amortisation and impairment and is ofter taking account of artributobls profit after to+ of joint
cantrolled entities rsee note 6.1}
& Proftt foi the year for 2022 and joss for the year for 2021 are wholiy attvbutable to the owners of the Company
. Details 6f exceptional items are provided in note 2.2,
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CONSOLIDATED STATEMENT
OF COMPREHENSIVE INCOME
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Profit/ficss) jov the yaar

Oeher comprehensive incoms

Items thot cannot be reclossified to the consolidated incere statement
Equity investments at FYOC] - net change in fair value

Defined bensfic plan remeasurement gans

incoms tax on items refating to componencs of other comprehensive ncome

{tems that may be redﬂssiﬁed?u the consolidated income statement

Exchange differences on the recranslation of nec assets of foreign operacions
xchange differerces relating vo the net investimeant in foreign operations

Cashi flow hedges - effective portion of changes in {air value

Cash fiow hedges - reclassified to profit and !oss

income tax on items relating to components of other comprehensive incoms

Gither carnprehensive incoma for the year 2t of lncome tax

Totai comprehensive income for the yeqr?

Total comnprehensive inconie for the year for 2022 and 2021 is whally attiibutalile to the owners of the Cornpany.

U TS

AT
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CONSOLIDATED STATEMENT
OF FINANCIAL POSITION

e yE 21,
Lt
i £
Property, plasic and squipment 4.1 R A 2,507
Right-of-use assers 5.4 YERD 1,512
Goodwili and intangible assets 4.2 3541
investments 5.1 3 24
Employee benefics 612 . -
Derivative financial assecs Gt -
Other receivables 4.4 s 5
Tax receivable Y4 T 2%
Deferred vax assecs 24 B [
Mom-currentassets T T T T T T T e 358y 7602
Cnventories ' T T T T ey st ey
Trade and other raceivables 44 CiE Hi3
Derivative financial assecs b !
Tax receivable I 23
Cash and cash equivalents 5.4 HE 185
Current assats T2 365
“Totwmiassets T Ty oo Boii 7867
lnte;‘ést-bea?s“ing“;oa.-rls and bnorrow-mg; S - ' - 52 I T 37
Lease liabilitias 54 47 -4
Derivative financial liabllicies n 3
Trade and other payables 4.4 3% 484
Tax payable 47, 28
Provisions 4.5 n 8
Tinlélrrentji‘hmi:i“l_é:ias_n T T e e e e 22 T T seg
1!;1;:-gr;s_t“-‘bearinvg_loa'nvs_angEy_rr;w;rrgs- TTTeTT T T T T T T T sy 185 o _?.S—i 7
Lease liab#icies 54 Ry 1424
Orcher payables 4.4 Ee 20
Frovisions 4.5 ] fi16
Employea benefics 5.2 B 7
Deferred cax liabilivies 24 g 403
Mon-surent Habilides ' N 5487
Vovai Habildzs T o T £a 7 T 608¢
bac ngses - ‘ 7,800 i.,38-'i
issued capital and reserves acrriburab!s to owners of the Corpany B3 1.882
Mon-conerolling interest 4
Toent aquiny ’ ST 1,000 - 5,88_;:_

The financial scataments were approved by the Board of Directors on !'7 March 2023 and wrare signed on its behalf by:

Pt Tl s
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CONSOLIDATED STATEMENT
OF CHANGES IN EQUITY

N

T K T - 3 Lt N sodvegals ando 10 lewseitae 7 MY

SRR TN

T, 200 G2 TS e

Lol wf lash fow Taty IO
Byl S Coapitni Ceaging Roraared Iarent coerirabi T
SRt ah A amiiang 3 Ve T FUSQH A F o ];‘ (STl oy [0 S5 Aty
Mt AR L 5L L Ler [Nl Lo trn . X3

Ac 26 Decemrber 2020 29 2955 4 (63 - - (954) 1974 ! 1.978
Lo‘sé for the vear ) - - T LT N (I4f-}} ) (140) - (l-"ft‘))'
Orcher comprehensive income for
the year net of income tax - - - 46 - - 2 46 - 48
Total comprehensive income
for the year - - - 6 - - (133} (92) - (9%
Transfer to retained earnings 55 - - {8) - - - & - - -
At 23 December 1021 ' 19 2986 . (73 ) (0865 1,882 4 1,388
Flr'cn:nrzw r'o—r the yle-ar EE] 33 - 33
Other comprehensive incoma for
the year net of income tax . QA T 1% B £ P
Total‘:omp-reh ensive come .
for the year . . Lea o 8 v [
Equity-settled share-based payments 5. i Z B
At3! Decembar 2022 55 9 .95 . (30) (10) 38 (987) 1996 i 1000
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CONSOLIDATED STATEMENT
OF CASH FLOWS

Cec e easiean e R D s e B e T )
" -
Casn flows from sperating activities
Profit/{loss) far the year
Adjustments for:
Depreciation. amortisation and impairment 21
Finance incoma 23
Finance costs 2.3
Taxacion 14
Loss on sale of property, plant and equipment
iiovements in warking capical
Changes in provisions and athar non-currens labifities
Ta: (puid)fireceived
_Negcz‘sh énﬂo;.-v'fa:;&::.—;;;;e;sltia;g-act—i~.'.§c;es-- T
Cosh flows froen investng activides
Incerest recaived
Acquisition of subsidiaries, net of cash acquired 31
Acquisition of investments
Purchase of property, plant and equipment
Disposat of property, plant and equipment
Net caush onctow frarn irwestin.g-nccivfties .
Cash flows frome financing activities a
Repayment of borrowings 52

Repayment of shareholder loans
Met capital repayment of 'ease liabilities"?

interest paid

nancing costs

Net cash sutilew fram Basnci

activitdes

_N;‘: 51’!(.'!’&:&5-’31’&%2?2\?53?1 £ash <_s‘nd-;::3‘;i'i‘al|;: Genem

Cash and cash equivalents ac beginning of year 5.1
Effzct of movements in {oreign exchange

Cash wnc cagh aquiviients At end of yi T o 5.

CEUL L RERDNT L Il s 222

2000 02
4% ({40}
23 24¢
' [P
B 226
4 48
a1 378
I

thY 76
EE §
avr 454
5

Y T Taze
- l

- {7)
riag (291)
1 -
273 (297)
; (13
- i 5)
53, 34)
o (232}
‘o

v 298y
pa 33y
e 305

Capital repayments of lsases are stated net of £6 mfhion received front the landisrd as port of the Jease modification at Heide Park Resort In 2021 they ore stated net of £25 milion received

from the landlard reloting to the three Uil Resort Thems Park lociions (see note 5.4)
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| BASIS O2F PREPARATION

fotion [Vea Limited {the Company) is 2 privace company limited by shares which is incorparated in the Umeed Kingdom its regiscered office is Link House, 25 ¥Yest
Strezt, Poole, Dorser, BHIS (LD

Thz consolidacad financial statements have baen prepared and approved by the Directors in accordance with Ui adopued international accouniing standards. The
Company prepares its parenc Company financial satemencs in accardance with UK adopred internacional accounting standards, including Firancial Reporting
Standard 101 Reduced Disclosure Framewaork (FRS 10}

This secion sets out the Group’s accounting policies that relate to the financial statements as 2 whele. Where an accounting pelicy is specific to one note. the policy
is deseribed in the note te which it rejaces. The accounting policies have, unless otherwise stated, been applied consistently to all periods presented in these
censolidated financial stacements and have been apphied consiscantly by all subsidiaries and joint ventures.

The Group prapares its annual cansolidated financial stazemeanis on a 52 or 53 weelk basis. These consolidated financial statements have been prepared for the
33 weeks ended 3! December 2027 (2021 52 weeks ended 25 Decembes 2021).

The consclidated financial stitements are prapared on the historical cast basis except for derivative financial inscrumencs and certain invesunencs which are measured
at their fair value. The consolidated financial statements are presented in Scerling. All values are stated in £ million {£m) except where atherwise indicated.

The droup reported a profic for the year of £85 mullion {202 1: loss of £1 40 miliion) and generated operacing cash inflows of £622 million {2021: £45¢ million). The
Board has assessed the Group and Company’s ability to continue as a going concern ta the and of Q3 2024 (being the 'going concern assessment period’). The
financial statements have been prepared on z going concern basis. which the Directors consider to be appropriate for the reasons set out below.

Funding

The going concern assessment considers the Group’s projected {iquidity position and headroom aver covenant threshelds irom existing committed financing facilities
throughout the going concern assessment period. As at 3| December 2022, the Group had a cash balance of £266 million and avaifable undrawn facilities of

£370 million refating to the Sroug’s revolving credit facilicy (RCF), with no unexpected pasc balance sheer changes in liquidicy. In line with our {orecasts, we have
seen cash outflows between the reporting date and the date of approval of the financial statemants that reflect the normal seasonalicy of trading, combined with
ongoing capital investmensz. The Group's sources af financing and its net debt at the reparting date are deiailed in notes 5.5 and 52,

A financial covenant exists in relacion to the Group's £400 million RCF, which applics when the RCF is drawn by 40% or more {nec of cash and cash equivalents). it
requires the Group to maintain adjusted consolidated senfor secured leverage below {0 With effect from june 2021, the Group agreed with its RCF lenders ta
walve the levarage covenant unil 23 2023. The tarms of the waiver agreement require the Group to maintain a minimum liquidity of £75 million (to include amounts
undrawn from the RCF, and cash and cash equivalents). over the period of che waiver. The Group has compliad with alf covenants and the terms of the waiver

agreement throughous the year.

Base case
The projections and forecasts prepared for the going conczrn assessinent pericd to the end of Q3 202+ are derived from the Group's 2023 budget, compleced n Q4

2022, znd its longer term strategic plan, bath approved by the Merlin Board in December 2022 This period has bean selected as the going concern assessment
period to ensice that it inzludes the Fhely liquidity low point in the next trading cycle.

Our "base case’ foracast over the going concern assessment pariod is based an what we belteve is 2 batanced approach. In this basz case, we have made certain key
assumprions:
The bas~ case includes che eripeced positiva impact of continued revenus inidatives and management actions to mingace inflatonary cost pressures. while
maintaining the customer experience. Utility costs modelled are based on cantracted or forward raves where appropriace ¥Where contracted rates are not
avallable, utilicy costs have been modelled using markes cates. caking into account the significant inflation seen in this area.
The impact of the rising cost of living on our guests has been considerad, utilising daca derived from trading pertods overfapping with histaric global recessions
and considaring any impact to current trading. We do no. expect any signiftcant impace to visitation numbers. iarketing sirategies to stimulate wisikation can be
unplemented a: required.
It 1s expectad thot the recovery of incernational tourism will continue. A« the time of approving these financial statemants chz only elements af our portiolic
that are significantty affected by restricuons on international travel are parts of the Asia Pacific region, primarily China.
Expansionary capital expenditure an planned attractions will contimte throughout che assessment puriad, alongside ongoeing capical expenditure at e:isting
altrzctions to ensure the health and safety of our guests and staif.
The base case specifically excludes any potential acquisitions over vhe petiod, or any strategic initiacives yet to be approved by the Merlin Board.
Ve assume that che covenant waiver remains in place until 03 2023, after wwhich the financial cavenant anglies should the RCF be dravwn by 40% or more.
Under the base case, the RCF is notiorecast te be arawn to this extenc during the assessment period.
Interast rates modelled during the assessment pertod are basad on forward market rates, and reflect the hedging arrangements in place (see note 5.3).
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WWe have assessed that the likelihood of any future COVID-19 related lockdowns and restrictions that would affect a significant part of our attracdons portiolio
is remote. Hance, ne further clasuras or government related capacity constraints have been modelled within the going concern assussment peried. During
2021 and 2022 the businass demonstrated its abilicy to rade even wiile restrictions were in place.

The Directors have prepared cash flow forecasts for an |5-month period from the date of approval of these financial statements up to the end of O3 202+ vhich
indicate that, under the base case, the Group will have sufficient funds w0 meet its liabilities as they fall due.

In chis base casa, there would be no breach of lending fcilites taking inte account the terms of che covenant calculations. Adequate fiquidity is maintained through
the entire assessment period te Q3 2024. There are no significanc reserictions on intra group lquidity eransfers as required, and no material capital repayments

of debt falling duz within the going cancern assessment period, with the nexe maturity of facilities bzing in respect af €500 million of 7.0% senior secured notes
due 2025,

—o¥shie scearjor
The Dwecrars belteve the base case scenaric zbove is reasonzble and appropriate. The potential impact of increasing inflauonary costs and interest rates are inbuilt
and the base case also considers slower recovery i the Asia Pacific portfolio from internadional tourism.

In additon o the wide range of factors already considered in the base case, the Directors have prepared a downside scenario considering other severe buc plausible
events. Eamples include events feading 10 axtended artraction clasures cecurring duz to:

. Ride safety incidencs:

. Severs weather incidents; and

i Security related incidents including a<is of terrorism and/cr the impact of the threat of terrerism on consumer behaviours.

The continuing war in Ukraine has been cansidared but noi modelied in the downside scenario. Qur trading eperations are not directly affected by the war and to
dace che Group has not seen any significant impact on performance as a diract consequence of the ongoing conflice.

The diversification of the Group's actractians helps minimise cha risk of serious business incerruption potentially caused by che risks considersd in che downside
seenario. While not modelled in the downside scenaria, thers are numerous mitigating actions the Group could take to address both modelied 2nd unmedelled
adverse impacts. Thesea mitigating measures arz considered to be realissically available to the Group based on historical experience. enabling us to meet our lishilitias
as they fall due should this situation arise. Within the Group's control, significant cost cutting measures could be implemented across operations and the Group
could delay uncommitted capital expenditurz, This ability co manage the cost base and rephase or defer capital investment provides rezsonable protection to the
Group in the face of macro events or uncertainty not in the Group's control, While not in the direct control of the Group, we could also seek o further extend the
waiver to financial covenancs on its borrowing facilities, reneve/replace existing facilities andfor raise further finance through cash injections from the consortium of
invascors in the Company. Given the Group's history of cash generation and the successful issue of debt securities including during the COVID-19 pandemic. we
would expact to be able te raise such funds as required, However, theie is no guarantee that such funds will be availabte.

In the modelled downside scenario, and not taking nta account the impact of any mitigadon measures, the Group's currantly avaifable liquidity vwould remain positive,
albert reduced, thioughout the going contern assessment period, Consistent with the base case. under this scenario there would be no breach of lending facilides
considering the terms of the covenanc calculacions, with laverage remaining within the required limits throughout.

Stress testing has been performed ta mode} scenarios vwhich would cause a liquidity shortfall or covenant breach wichin the gaing concern assessment perfod. These
scenarios have been assessed and have been deemed remote. Our assessment indicates that the Group weuld sdll have sufficient funds o enable it to operate wichin
its available faciities and settle 1ts linbilities as chey fll due through the going concern assassment periog

LNy 1

Considering the Group and Company's statemenc of financial position, wrailable facilivies. cash Tlow forecasts and the above modelled base case and downside
scenanes, financial projections indicate that the Group viil have sufficient fuinds and resources to continue in operadonal axistence, operate within its available
faclicies and setcle its liabilicies as they fall due over the going concern assessment pericd. Accordingly, the Group coniinues ta adopt the going concern basis in
preparing its conselidated Group and Company financial statements.

“6
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S
The consolidated financial statemencs comprise the fhancial statemancs of iMotion |Veo Limited and its subsidiaries at the end of each repariing period (ses note 6.8}
and include ics share of its joint ventures' results using e equicy method,

Subsidiaries are antides controlled by the Group. The Group contrals an entity when it is exposed to, or has rights to, variable returns through its involvement with
ths entity and has the ability to affect those returns through its power over the antity. The financial statements of subsidiaries are inciuded in the consoli
financial scatemencs from the date thaw control commences until the date chat conirol ceases.

All fntercompany balances and cransactions, including unrealised profits arising from intra-group transactions. have been elininated.

VWhilst the Group operates in the hyperinflationary jurisdiction of Turkey, the operations are iImmarerral and as a result the applicaiion of 1AS 23 ‘Financial Reporting
in Hyperinflatisrary Economies’ has not had a macarial impace ro the Group's consclidated resutrs.

Foreign cuirency transactions are translaced using the exchange rates prevailing at the dates of the cransactions. Foreign exchange gains :nd losses resulting from the
settlement of such transactions and from che cranslation at year end exchange rates of moneeary assers and fiabilives denominated in foreign currencies are

recognised in the Income statement. except vrhen deferred in equity as qualifying nec investment hedges.

The resuits and financial pasition of those Graup companies that de not have a Sterling functional currancy are transiated inte Scerling as fallows:
Assets and liabilities are transtated at che clasing rate at the end of the reporting pariod.

+ Income and expenses are cwransfated at average exchange rates during the peried.
Adl resuleing exchange gifferences are recognised in equity in the translacion resarve.

The reporting date fareign exchange ratas by major currency are provided in note 5.3.

-2 P - B - - . .
Financial instruments 4re recognised on the statement of financial position when the Greup becomes party to the coniractal provisions of che Instrument. Tha
accounting policy for each type of financial instrument is included within the refevant notes.

Financial assets are initially measured ac fai value. unless octherwise noted. and are subsequently measured at amortised cost, far valus through other comprehensive
income o fair value through profit or loss. A financial asset is derecognised when the coneractual righis to the cash flows from the asset expire or the Group
wansfers the financial asset and substandally all the risks and rewards of owneeship of e nsset to another entity.

Financial liabilities are inivally measured at fair value, plus, in the case of ather financial liabilicies. directly attributable transaction costs. Dener financiat liabilities.
primarity dhe Group's interzsc-bearing loans and borrowings are measured atr amartised cost. Financia! liabilities are measured at fair vaiue through profic or loss ang
are held on the statement of financial pasition at fair value. A financial liabilicy is derecognised when the Group's obligations are discharged, e.:pire or are cancelied.
Finance payments associated with firancial llabilines are accounted for as part of finance cosis,

An equity instrument is any coneract W[zt has a residual interest in the asszts of the Group after deducting all of its liabilicies. Finance payments asseciated with
financial instruments that are chssified in equity are dividends and are recorded directly in equity. The preference sharss issued by the Company carry a fied,
cumulative, preferantal divigend which acerves (but is not payable} an each preference share on a daily basis frem the date of issue of the ralevant preference share,
Paymeant of these dividends is at zhe discretion of the Company 2nd accordingly they have been classiiied ar equity.

Where financial instrumencs consist of 2 combination of debu und equivy, the Group will assess the substance of the arrangemeant in place and decide how to attribute
values o each taking into consiceration the policy definitions above.

Further infermacion on equity instruments issued by the Group is set ouz in note 3.5.

A {ull list of new accounting scandards and interpretations that have been implemented in che year, including there which have had no sigrificanc impact, can be found
in note 6.4
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The preparation inancial statemants requires th2 use of estimates and assumptions thad affect ch= reported amouncs of assecs, liabilities. incame and expenses.
Management considers the faliawing areas to be the areas thac hiave the most significant effecc on the amounts recognisad in the financial statements. They are
explained in more derail in the rulated notes.

judgements

Management cansiders the following areas co be die judgements that have the most significant effect on die amounts recognised in che financial stntemenis.

» Userid fr of bronds fnote 4.7} - where significant brands have been recognised as part of an acquisition, they have been assessed as having indefinice useful kves
and management have ¢ohsiderad thar this judgement remains appropitate.

© Goedvall impri.nent veviewr, fnate -3 - the level at which goodwill is inicially allocated and therzafier monicored.

- Least obligations (noie 5.7 - IFRS |6 "Leases’ defines the =ase tarm as the non-canceliable period of a lease together with the options o extend or terminate a

lease, If che lessee were regsonably certain to 2 ercise chat oprion. Where a lease includes he epdion for the Group co extend the lease term, the Group makes
a judgement at the reporting date s to whether it is reasonably certain that the option will be tien.

ZETImaces

The preparation of the Group's consalidatad financial satements also includes the use of estimates and assumptions. ilanagerent cansiders the foliowing to be the
area which includes the use of estimares and assumpiions and which could have a significant risk of a materil change to the carrying vafue of assats and liabilives
within the next year:

© Vglugtion of LEGOLAMD Parls (112 and Resart Themo Parks 1Y) Opareung Groups' assets oud imjrahunent inoe. -..31 - the estimation of fuiure cash flows together

with the discount rates adopred when calculating the value in use of assets.

The conselidated financial statamencs also include other areas of judgement and accounting estirnates. Management considers the following to be areas where the
recognicion and measurement af certain assets and [fabilides are based on assumptions andier are subject to longer tarm uncertainties, but chat do not meer the
definidon under 1AS § of significant accounting estimates or critical accounting judgemants:

+ Ta.ation inote 2.7 - recognition of deferred tax balances and accounting for tax: risks.

+ Valuotion of Midizay sttracdens Oberating Croup ossels ond imbdirrment inote -+ 3 - the estimatien of future cash flows together with the discount raies adopred
when calculating the valus in use of assais.

Provisions trgie 4.5) - estimated oudiiow to sectle the obligations and, whera relevans, the appropriate discount and inflation rates o apply.

 laeresi-bearing loons and Bo, revangs (note 5.7 - esipected period of borrowings when calculating the effective interest rate an those borrowings.

» Shore-hased payments fnote 5.5) - the implied enterprise value of Motion Fopco Limited was caleulated as at the reporting date in order to calculate share-based
payment valuations for the three schemes. The valuation was perfermed using the Monte Carlo option pricing modsl, the inputs to which invelve estimation
uncertaingy; chese inputs are set ou: in note 5.6. Future valuation fluctuations could materiaily impact share-based payment expenses recognised in
subszquent periods.

Share-bosed peymants {note 5.3, - using the Group's approved five year business plan and considering ongoing future strategies of bath the Group and the Group's
shareholders, cha most likaly vesting period for each scheme has been estimared, with the maximum length of award expected to be nine years.

Empiot 2¢ bensejits (no.e O. 2) - ussumed discount rare. inflation rate and mortality wiven valuing defined benefit liabilities.
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An operating segment, as defined by {FRS & ‘Cperating segmeants’, is a component of the Group that engages in business activities from which it may 2arn revenues

and incur expenses. The Group Is managed through its three Operating Groups, which form the operating segments on which the informadgon shown below is
prepared. The Group determines and presents operating segments based on the information that is provided incernatly o the Chief Executive Officar (CEQ), who 1s
the Group's chief eperating decision maker, and the Board. An operating segment's operating resulis are reviewed regularly by the CEQ o make decisions about

resauices to be allocated to the segment and assass ics performanca.

e Details of exceptional itenis are provided in note 2.2,

Rosais
Maway  WEGOULAND Fricime Sigrnent Dchor Ewcuptimil
ArTroigoes Parks Fark ~erufes RENLIIN roms 1o
im £ 2 £ a1} £m foir
2022
Visitor revenue OE Ve i 4300
Accommodation revenue k¥ -
Other revenue B EN © - P
‘Revenme® T 531 924 150 ; . 1,004
EBITLAD 149 130 57 {65} 471
Deprsciation and anaruisation (note4.i.42.54) Y [R3 18 X Ry
Impairment {note 4.1, 5.4, &.1) s ’
Giperating profit™ HEEE D] 18 I ‘1% B
2021
Visitor reventue 331 380 %3 1,009 - - 1,009
Accomimodation revenue - 124 70 194 - - 194
Other revenue 13 33 6 57 3 - 58
Revenua® T T T T sy s Tara T tmss s T T T
EBITDAW 14 VR 48 427 {43) {3} 374
Depraciation znd amortisation (note 4.7, 4.2, 5.4} 2y (66) (61) (239} (%) - (247)
impairmeant {note 5.4) - - M - . ! |
Operating profit™ {0y 106 87 183 (51} {2) 136
< Revenue 13 disdggregated into the thres cotegories described below.
i fPerformance 15 ineasured based on sepinent EBTDA, a5 inciuded in intetmal atanagement reports Segrment gparating prafit is included far nfonnation purpeses.

Otlier stems include Merlin Magic Making, head ojfice costs and vanous ocher cosis, wich cannot be directiy ateributed @ the reportable segments.

£
0
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While each Operating Group is managed on a worldwide basis, parc of our stracegy is co diversify geographically across the

T T Y A
sk enlae A0 crsiabe T

Vo ")

four ragions shown below. The

information presented is based on the geographical locations of the visitor actractions concerned.

Geographical ‘infermation

Uniced Kingdom
Continental Europe
Morth America

Asia Pacific

investments {note &.1)
Employee benciits (nove 6.2)
Derivative financizl assecs
Tax receivable

Deferted taix {nove 2.4)

oo

An5LES Rovenue.
001 071
n £m fin far
Il EREL T 461 2,935
] AT 156 1,528
Tt SRR 435 1,179
=3 Iy I3 895
) Yt TR Thael 7535
— T 24
; 29
2 i4
' 5093 7.602

Revenue represents the amounts raceived (excluding VAT ang similar taxes) in the areas set out balow and which have been disaggregatad in the segmental
information presentad above, When accounting for revenue, an assessment is made. considering the cancrof principles of IFRS 5 ‘Revenue from Contracts vrith
Customers'. as to whether parues involved in providing goads or services to a customer are actung as & principal {if they contrel delivery to the customer} or, if chey
are arranging for those goods or services to be provided by the other party, as an agent. Where Merlin has outsourced the delivery of the service, for example such

s in foad and beverage operations, the Group accounts for these as an agent.

¥isior revenus - represents adrissiene tckets, rezail, food and beverage sales and other commercial offerings such as photos and games experiences inside an
ateraction. Tickets and other services can be bought In advance, generally online. in which case they are held in deferred revenue and recognised when the visitor
uses these uekets or services, or the validicy neriod expires Revenue from annual passes and other tickets that entitle 2 customer to continuzd visits over a

pariod of time is deferred and then recognised over the period that the pass is valid. Retail and food and beverage revenue, along with other similar commercial

offerings, is recagrised at peinc of zale.

Accompnipualicn: revenua - represents overnight stay and conferance room revenue along with food and beverage revenue carned wichin our hotels and ocher
accommodaidan offerings. Accommodation revenue is recognised ac the time when 1 customer stays ac the zecommodation.

Othe ravenue - represents sponsorship, funciion. management and development contract revenue along with cther sundry items Spensorship revenue is
recognisad avar the relevant contract term, Function ravenue is recognised at the time of the event. anagement contract revenue is racognised as it is earne
YWhere the Group enters into contracts for actraction development, revenue is racognised over time as perforimance obligations undier the concracts are met.

L

Cost of sales of £359 milllon (202 1: £226 mionj cepresenis

variable expenses (e

weluding VAT and similar ta::¢5) incurred from revenue generating activities. Reeail

invencory. food and beverage corsumables 2nd costs associated with the delivery of accommodadon are che principal expenses included within this category.

A

{=
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Stai nunb ors ang <osts
The average number of persons employed by the Group {including Directars) during the year, analysed by category. was as jollows:

Operations P

Accraction managemenc and centizl edministraiion

The aggregace payroll costs of these persons were as follows:

103 2027

i st

VWages and salaries A 342
Sharc-based payments -
Social security costs i 40
Crher pension costs - 11
Governiment support Can (193

The total charge for the year for share-based payimencs for 202! vas less than £1 millian, Further deils 2re praovided in note 5.6,

The Group has accessed governmanc support measuras (n the geographias in which it operacas, including employee furlough schemes. This funding meets the
definition of a governmant grant and the income racognised in the year i relation ta these furlough schamas was £2 million (2021: £19 mifhon].

Government grants are recognised whan thare is reasonable assurance that the Group has complied with the relevane conditions within the agresment and thac the
gran: will be received. For each grant. the Group assesses whether It relates o either capital or operational expenditure incurred. A grant relating to expenses
ajready incurred iz recognized in the period in which it becomes recelvable. offsetting the expenses the grants are intended to compensate. The funding received is
included wichin the cash flows from operating acrivities in the consolidaced statement of cash flows.,

Dirsctors’ renuneradon
Directors’ remuineration for the year was £0.3 million, being de remuneration of the highast paid Directoy (202 f: £0.2 riffion;. There were no Company pension

contributions payable.

Aolated paey transeotions & ith oy raeeg smane perronnel

The remuneration of ey mnanagemeant, comprising the members of the Executive Commiitee, was as fallows:

ey managemant emolyments including socizl security costs 7Y 7.2

in addition to the above, charges relating to share-bassd payments ang other related paymenss totallad £12.6 million (2021 £0.2 roillion) in relation to the schemes
described in note 5.6.
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Audiv of these financial scacements 19 1.9
emancs of subsidia:ies v 0.5

In 2022 addicional costs of £0.3 million were incurred in raspect of the audit of the financial statements for 2021,

Tiher oneruiing espeases

In addition to the emplayee furlough schemes noted above, the Groun has accessed a number of other support measures. These totalled £33 million (2021:
£19 milfion} and were offset against other operaiing expenses in the income statement. They related to arrangements whereby tha government funding provided
suppore for operating costs. The funding received is included within the cash fiows from operating activities in the consolidated statement of cash {lows.

T EXCEPTIONAL ITEMS

Due ro their nawre, certasir ene-off and nan-trading items can be classified separately as exceptional iterns in order ta draw thern to the artention of the reader. in
the judgement of the Directors this presentation shaws the underlying performance of the Group more accurately.

The ioltawing items are exceptional and have been shown separately on che face of the conselidated income statement.

Within staff expenses:
Productivicy and efficiency accivities'!) ) |

Within other operating expenses:

Productivity and efficiency acivicies® . 3
Transaction coscs'’ - o)
Exraponat [tems included within ERITDA 3

Within depreciation, amortsation and impaimient:

impairment of property, plant and equipment and tight-of-use 2zsets™ T {i)

Impairment of investment in joint venture undercaking® - -
ceptianal iters befose incoine - T 3 2

income tax credit on exceptional items above Db -
czotonal irems for the yeus IO 2

o Certcin one-off apergianal casts were incurred in 2021 as the Group™s troguctivity and effivency refated octivities that commmenced in 2020 were completed. They were separately presented as
they were not port of the Group's underlyng operoting expenses,

i In 2021 the Graup changed its accounting policy releted o the caprealisation of certuin software assais f ing the IFRS Interpretations Comnttea’s agendp decision published m Apeii 2021
Thss change in gecounting policy led te an increase i excepuonal ohercting expenses refating lo praducuvity and efficiency activives of £3 miflion in 2021. They were separately presentsd as
they were ot part of the Group's underlying operating expenses.

% In 2021 certam costs m respect of previous bransactions were finalised fec
part of the Group's underfying operating expenses.

"‘: Imbatanent charges have been tnade i the year of €19 millen n property, plant and equipment and £3 million m nght-of-use assets, in respect of wo of the Group’s Midway aturgetons, These
reflect lotest estanates ar the and of the reparting Renod of the futire parforinance of these attracions, telung into account reviews of the market and ecanomiz conditions at thase locations. T
2021 an inpairment credit was recorded in the year of £1 muflion in respect of one Midway lecation that wos subject to impaimient n 2020, Tihey are separately hreserited g5 they are not port
of the Group's underlying depreciation chargt.

Impoirment charges have beenr mads in the year of £7 indion in respect of the Group's vestrent in the campany operatny the LEGOLAND Dubai Hotel, which is part of the LEGOiAND Parlis
Oberaung Group. This refiects an assessmertt of market and sconomue conditions in that loegtion.

to the release of ¢ rouats previausly provided for of £1 inilien. They were separaiely prosenied os they were not
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Finance income comprises interest income from financial assets and invastments, zpplicable foreign e:xchange gains and gains an hedging mszruments that are
recognised in the income stacement. Finance costs comprise interest expense, financz charges on finance leases. applicable foreign e:change loss2s and losses
on hedging instruments chat are recognised in the mcome statement Incerest income and interest expense are recognised as chay acerue. using the effective
interest method.

Capizaisation oi porrnving costs
Where assets take a substandial time to complete. the Group capitalises barrowing zeste directly attributable ta che acquisition, conscruction or production of
those assets.

Interest income

Other

et foreign exchange gain

S 7
232

[EL foa
interest expense on lease fiabilties T 52
interast expense on financial fablicies measured ar amortised cost 03 165
Crthar interast expense - 7
Other
et foreign axchange loss 2
- o T v T 224

Capstalised borrowing casts amounced to £3 million in 2022 (2021: £8 mitlion), wich a capizalisation rate oi 9% (2021: 43%]. Ta:: relief on capitalised borrowing
costs amountad to £] million 2022 (2021: £2 milflionj.
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2.4 TAXKATION

The tax charge for the vear is recognised in the income statement and the siatement of comprehensive income, according o the accounting treaunent of the refated

sransaction. The tax charge comprises both currenc and deferied tax

Current tax is the expecied ta payable on ta:able income, using tax rates substantively enacred at the end of the repacting period, and any adjustment co tax
payable in respect of previous pericds.

Deferred tax is provided on certain tesnporary differences becween the carrying amounts of assets and liabilinies for financial reporting purposes and taxation purposes
respectively. The following temporary differences are not providad for: the initial recognition of goodwill; the it recognition of assecs or (iabilicies that affect naither
accounting nor taxable profit other than in 2 business combination: and differences relating to investments in subsidiaries and joint ventures to the excent that they will
probably not reverse in the foreseeable future. The amount of deferred tax provided is based on the expected manner of realisation or settlement of the carrying amount
of assets and liabilities, using tas raves enacted or substantively =nacted at the end of the reporiing period.

wx losses. Deferred tax assers are recognised to the extent that it is probable that taxable profic will be available against which the deductible temporary differences. and
the carry forward of Unused ta: credits and unused tax losses can be udlised. This assessment 1s made after considering a number of factors, including the Group's

fuzure trading e:pectations.

Subject to the exceptions noted above, deferred tx assets are recognised for all deductible temparary differences, the carry forvard of unused tix credits and any unused

Provisions for uncertain wx positions are recognised when the Group has 2 present obligatian as a result of  past evene and management judge that it is probable that
there will be a future outilow of economic benefits to settle that obligation. Uncertain tax positions are assessed and measured on an issug by issue basis within the
jurisdiczions that ve operace using management's estimate of the most Ilkely sutcoma. A combinadcon of In-house tax experts, srevious experience and prefessional firms
is used when assessing uncertain cax positions

s WL e 1 e e h LI
Wl A
£ e
Current tax
Current year 3 3
Adjustrment for prior periods i (7}
"Total current ncome ;s ) )
Efermdm::m ST T T T e e e i B
Origination and reversal of temporary differences i {9
Changes in za:: race E 58
Adjustiment for priay periods s (1
Total defarred tasx A Py
—— v

Tutal trx axsense in
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[aranciliztian o @ oclre ., rate

EIVEIN 112 ozt
i £n “ i

Profic/{loss) before tax 124 (%4)
Income tax using the UK domestic ;:Oi'poration taic rate - P ih C 130% (EVS}V
Effect of ca rates in foreign jurisdictions i {5)
Mon-deductible expenses ’ +
Moverment in uncertain tax provisians i

Income not subject ta i E (il
Effecc of changes in tax rate z 58
Effect of recognising deferred tax assets previously unrecognised 5 -
Uniecognised temparary differences Ed 16
Adjustrment for prior periods - )]
Foeal fax expense in income stacerm ant . HE R i (18.5%) 16

The reporied effective tax rate (ETR) is 3+.5%. The difference beoween the underlying ETR (excluding exceptionals) of 20.8% and the UK standard tax rate of 19.0% is
primarily ateriburable to che effect of tax rates in foreign jurisdicdons and certain non-deductible expenditura offser by movements in uncartain tax provisions. During the
course of the year, the conclusion of @x authority enquiries has enabled certain provisions to be relezsed or reassessed.

In 2021, the differance between the reported ETR of (48.3)% and the UK standard tax rate was primarily atwribucable to the revaluanon of deferred cax liabilicies due to
the change in the UK tax rate from 19% to 25% from | April 2023, and dhe non-recognition of tax losses,

Significani factars irapacting the Group's future ETR include the Group's geagraphic mix of profits, the timing of recagnition of ta:: lasses and changes to local or
international ta: laws. Unrecognised deforred ta:: assets include tax losses in various jurisdictions which may be recognised in future periods as the relevant business
becomes profitable. In the 3 March 2021 Budget it was announced that the LI tax rate will increase to 25% from i Aprit 2023, This will have a consequential effect on the
Group’s future ex charga

In April 2019 the Eurcpean Cormimission {EC) announced its final decision that certain elements of the UK's Controlled Foreign Campany rules partially represent State
Ald and in February 202}, the Group received charging neticss from HHMRC for £28 million, which have been paid. The Ui{ Government made an annuiment application
agzinst the EC dedision, however in June 20272 the EU General Court dismissed the UICs agplication. The UK has subsequenty lodged an appeal o the Court of Justce of
the European Union. The Group expects the appeal wilt ultimately be successful and accordingly the payments are held as a receivable in non-currenc assess. If the appeal
is ulumarely unsuccessiul then this could result in an ncrease n the Group's future effective i rare,

Effeccive poruon of changes 4 fair value of cash flow hedges 5 -

Remeasurement gains on defined benefic plans - -

eorna ' -
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Deferred tax assess and liabilities aire actriburable to the following:

ELI LA Db R

i 102! 2022 o2 fDEH Mz

Fi £ £in i i it
Property, plant and equipinent Lt 22 <44 {205) (18z)
Right-of-use assers / lease liabilities B 41 KK (78) ! {37}
Orher short term vemporary differences a4 55 iny (3) i7 32
Corporate interest restriction i 56 - Tl 55
Intangible assets 7 22 i (362 Feet {340)
Tax value of loss carry-forwards 52 63 . - 63
Tax assea‘sf(ﬁabi-l}ti;—s?“ T - EA 259 ik WM_V'{G«;@) (add (3_3-9_)
Sec-off tax \inn, (245} MDY 245 : -
Nat max assets/{liabilidas 5 14 ciegy {403) cas (389

Giher short term temporary differences primaiily relate o financial assets and liabilities and various accruals and prepayments.

Set-off tax is separately presented to shaw deferred tax assecs and liabilities by caregory before the effect of ofisecting these amaunts in the statement of financial
P ¥y P ¥ gory g
position where the Group has the right and intentien to offset these amounts.

miovernen, in defecred tad during the curren. year

A amnt

T4 whiongh

Praperty. pland and equipmant / o
Aight-ol-use zssets / lease liabilties -

QOthear short teitm cemporary differencas & - E R
Corporate Mterest restriction P '3 - i
intangile assets Ty 1 b
Tax value of loss carry-forwards 51 i o . N
‘Mot o acsetsflinbiiges) ) ' e (. - o Vo

in 2022 movements recognised in income were principally due ta tax allowances in the UK and JS axceeding depreciation and the use of brough forward losses.
This 15 partially offset by interest disalfowances in the Ui
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vy nrecsin defecred e suring the Leevieus vea

Froperty, plant and equipment
Right-of-use assets / [ease liabilities
Ocher short term temporaiy differences
Corporate interest restricrion

Intangible assets

Ta: value of loss carry-forwards

N

Met tax assaw/iahiiidagy
4

el

P

3 bi o Semerd,
ERRST PRl

e

. '
SNy R

S
Tevember Recmgrisan
ERREEINT

for Lir

(151) (35)

(42) 4

38 t5

2 35

(77 (66)

65 ()

T T (3a8) (48)

Sa ML L REE O

a2t
rEhanEv D

ARGk Eld

LD IS LR

Eifory ot
LR T2 33 2%
n Farage Drcenbe
s nge PARY
i T
3 {i83)
! (37)
{) £2
- 56
3 (30}
(1} 63
£ (36%)

in 2021 movements recagnised in incorne were principally due to the revaluntion of deferred tax: liabilities due o the change in the UIC tax raze offcet by interest

disalleveances in the Uil ang USA.

Unzzogpised Ceferrad . a

41

Property, plai and equipment
Right-of-use assets / lease liabilicies
Other short term temporary differences

Tax value of loss cainy-forwards

Nec unrecognisad tux assaty

1017
o ;

: |
‘8 23
20 21
Ko 87

e 132

Tha unrecognised deferred ta:- assats relating to loss carry-forwards include £15 million {202 {: £6 million] e:.piring in -5 years and £23 million (2021: £28 millian}

expiring in 6-10 yeai's. The remazining lossas and other timing differences do not expire under current tax legislation.
g g

The nziurs and location of the tax: losses carried forward are such that there is currently no expactavion that the majarity of the losses will ba urilised
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3.1 BUSINESS TOMBINATIONS

When a business combination cakes place, the Directors consider the rights and incenuons of the directors of both entities and the overall conwolling parties before
and after acquisidion to decermine who the acquiring pariy is, and then account for business combinations by applying the purchase method. Having determined the
acquiring party, any ndividually identifiable assets, liabilities and condngent liabilities acquired are valued. These include the property, planc and aquipment and any
intangible assets which can be sold separately or which arise fram legal rights regardless oi whether those rights are separable, with any rremaining balance being
assignaed o goodwitl.

The ZCE Acuarium
tn April the Group completed the acquisition of the COEX Aquarium in Seoul, South Korea. The Group acquired 190% of the issued share capital of Seoul Ocean
Aquarium Co.. Ltd. for £21 million. net of cash acqurred. This acquisition agded a further significant atcraction to the SEA LIFE portiolio.

Cacbiry ‘Yol

fn fanuary 2022 th= Group entered into an agreemenc o take cver the operations of the Cadbury Waorld attraction in the UK. The transaction completed in
December 2022. MNo consideration was paid in the year. Consideradion of £8 million has been recognisad which, subjece co the periormance of the attracdon. is
expected ta be payzable in 2024.

These acquisitions had the following effect on tire Group's assets and liabilizies:

RN G 14 Ladbusy Far 3
Ay Wl T EEGH
LIS Lm £
Acqguiree’s net assets at the acquisition date:
Property. plant and egquipiment A z [as:
Right-of-use assets S B te
fnventories . . H
Cash and cash equivalents i - !
Lease liabilities N I [RRSH
Trade and other payables Vi . o
Provisions ey
Current tax liabilicies ¢ - o
Deferred ta:: assets and fabilities - - ih
Net ideatifiubie sssets and jabifities ? B L3
Good ) 25 : i
@ :;i-derar.io:z B - ’ 32 i 4

Analysi ef net casn autilow

Cash acquired
Cash paid at acquisicion

Mer cush suaie.e

Goodwill of £27 million has pecn aliorated ta the Midway Acractions Operating Group. The goodwill arese on these transactions as thay support the Group's wider
strategy to build cluscars of Midway indoor attractions = key gatewsy aties. The goodwill is not deducrible for tax purposes.

In the year 1o 31 December 2022 these acquisitions contributed 8 millien to consolidated revenue and a proiit f £2 millien to the consolidated underlying
aperading profit of the Group.
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AND LIABILITIES

tani and equipmienc (PPE) are staced at cost lass accumulaved depreciation and tmpairment losses.

Property, o
Where components of an itern of PPE have different uzsefui lives, they are accounced for separacely.

The initial cost o PPE includes all coscs incurrad in bringing che asset inwo use and includes external costs for the acquisidion. construcion and comemissioning of the
arset, incernal project costs (primarily staff expenses) and capitalised borrowing costs.

Assets acirired dhreovgh business combinaagn

At the time of a business combination PPE is separately cecognised and valued. Given che specialisad nature of the PPE acquired, fair values are calculated on 2
depreciated replacement cost basis. The key estimates are thz repiacement cost. wherz indusery specific indices are used to restate original historic cost; and
depreciation. where the total and remaining cconomic useful iives are considered. togecher with the residual value of each asser. The cotal estunaced lives applied
are consiscent with those set out below. Residual values are based on mdustry specific indices. Freehold land iz »ilued using 2 market approach.

~Mews sices
Capital experditure on new actracions includes all the coscs of bringing the items of PPE within chat attraction into use ready foi' the opening of the nttraction.
Pre-opening costs are only capitalised to the extent they are required to bring PPE into its working condition. Other pre-opening costs are expensed as incurred.

Crisdng sives

Subsegquent expenditure on items of PPE in our existing estate can be breadly split into two categories:

+ Capital expenditure which adds new izems of PPE to an atracdon, or which excends the operational lifa, or enhances existing items of PPE is accounted for as
an addition to PPE. Examples of such uxpenditure include new rides or displays and enhancements o rides or displays, which increase the appeal of our
ALCractions to visitors.

*  Expenditure which is incurred ta maintain the items of PPE in a safe and useable state and go maintain the useful life of items of PPE is chargec to the income
statemenc as incurred. Examples of such expenditure include regular servicing and maintenance of buildings, rides and displays and ongeing repairs to items
of PPE.

Gavernim g grants

Government grants are recognised when there is reasonable assurance that the Group has complied with the relevant conditions within the agreement and that the
grant will be recaived For each grant. the Group assesses whether it relates to eithzr capital or operational expenditure incurred. The Group has elected to
deduct grants related o capizal e.;penditure from the total projece costs within property, plant and equipment and amortise them systematically over the usefid life
of tha assets,

Dzpreciacor

Land is not depreciated. Assets Undar construction are nct depreciated undl they come mte use, when chey are transierred to buildings or plant and equipment as
appropriate. Depreciation is then charged 1o the income statement an a straight-line basis over the estimared useful lives of ezch part of an item of PPE. Asset lives
for plant 2nd equipment vary depending on che nature of the asset. from short life assets such as IT assets, up to long term infrastructure assets. Mo residual values
are typically considered.

The escmated uszful lives are as follovrs:

Freeholdftong leasehold buildings 50 years
{_easehald buildings 20 - 50 years (dependent on iife of lease)
Plant and equipment 5 — 30 yzars
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wah PROPERTY, PLAMT AND EQUIFMENT (CONTINJGED)

Cost

At 27 December 20%0

Addicions

Disposale

Transfers

Eifzct of movements in foreign exchange
’Bz;lfxiuce‘nt 25 f)re:’em bve:-.‘lﬁz i
Acquisitions through business combinatiens (noce 3.1)
Additions

Disposals

Transiers

Effect of movements in foreign exchange

Salance at 3 Decamber 2027
Depreciation ) 7
Acr 27 December 2020
Depreciation for the year
Disposals

Transiers

Effect of movemencs in foreign eichange

Brianca ar 25 D e
Depreciadon for the year

impairmenc

Disposals

Eifect of movements in foreign exchange

Balwnga sic 3y 2

Camying crmaunis

Ac 26 December 2020

7,:;"_75 December 2072 o T, o/

ae 3 Tecambar MO

Depreciation is calculated in line with the policy stated previously

293

(19

544

4

1,182
£.360

13

ST SO ST

627
291
{(n
(577)
(18

272

55

2791
226
3

During the year the Group revievss useful econamic lives and tests PPE for impairment 1n accordance with the Groun's accounting policy. as referred to in note 4.2,
Impairment charges have been made in the year of £i9 million (Z021: £nil), in respect of twe of the Group’s Midway awractions, arising from a revienr of market and
economic conditions at those lacadons where the carrying value zxceeded the recoverable amount. Neo reasenable change in the assumpiions vrould mazerially

change tie impairm:nts recogrised.

One peraetion within the Group's LEGOLARID Parks Cperating Graup is sensitive to changas in assuimptions, where an incresse of 45 basis poincs in the pre-tai:

discount rate would absorh che hzadroom of 225 millien.
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4.4 FROPERTY, PLAMT A EGLIIPMENT (CONTINUED)

At the year end the Group had a number of outstanding capical commicmanes in respece of capival expenditire at its existing attractions {including accommedation}.
as weil as for Midway attractions that are under construciion. These commitments are e:pected ta be setrled wichin two financial years of che reporting date. These

amount to £62 million (202 {- £70 auflion; far which no provision has been made.

i3 SOODWILL ANG INTANGIBLE ASSETS

Goodwill represents the difference begween the cost of an acguisition and the fair value of the dentifiabie net assats acquired less any contingent liabilicies
assumed. Goodwill is stated ax cost less any zecumulated impairment losses. Goodwill is allocated to groups of cash-generadng units and is not amortised but is

tested annuafly for impairment. Iit respact of joint ventures, the carrying amount of goodviil iz included in the carrying amount of the investment in the joint venture.

YWhere they arise an acquisicion, brands are valued using the excess sarnings method. All the significant brands acquired are assessed as having indefinite useful
economic livas. This assessment is based upon the strong historical performance of the brands over 2 number of economic cycles, the ability 1o roll ouc the brands.
and the Directors’ intentions regarding the future use of brands. The Directors feel chis is a surable policy for a brands business which invests in and maincains the
brands, and foresee no technolegical developments or competitor actions which wauld pur a finite life on che brands. The brands are tested annually for impairment,

Other brands are amortised aver a period of fifteen years.
Exoenditure on internally generated goodwill and brands is recognised in the income stacement as an expense as incurred.

Other intangible assets comprise software licences deemed to be controlled by the Group, spensarship rights and other contract or relaionship based inrangible
assets, They are amartised on a straight-line basis from the date they are available for use. They are stated at cost less accumulated amortisation and

impairment losses.

The astmated useful lives of other intangible assets are as iollows:

Convared gseful e

Licences Life of licence {up to [5 years)

Cither intangible assets Relevant zontractual period (up to 30 yesrs)
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o LI
feangiie 4y
Aood il Toinds Orher Tary
Lt £ g I
Cost
Ac 27 December 206720 2,440 [.325 33 3818
Addicions - - 2 2
Effect of movements in foreign exchange (28) (13) - {413
Balance az 25 Decarnber 1031 T T 2421 T 3779
Acquisitions through business cambinations (note 3.1} 4
Additions
Transfer to righc-of-use assets (note 5.4) i; A
Effect of movemnants in foreign exchange =8 4 A
Batance ac 3! Decamber 10273 Tl 1520 3 1877
‘Amorﬁsman
Ar 27 December 2072.0 150C i 4 265
Amartisation for the year - - 5 5
Effects of movements in foreign exchange (2} - - {7}
VBai:mcr: we 23 Decamber 202 158 | 9 263
Amordsacuon for the year i 3 o
Transfer to right-of-use assets (note 54) iy [
Effect of movements in fareign exchange .4 - IS
lé:niar;ca #e 3% t;ecerr‘aiae; 262 ‘ 277 A i3 EAd
‘Cai-lying m;ounts . o
A 26 December 2020 2206 1,324 29 3553
¢ 25 December 202 T Y EX Y 351t
7A£1~i Recenaer 2 TS e . 1587

2]

Intangible asseus are cested for impairment in accordance with the Group's accounting policy, as referred co in note -1.3. As a resulz of these tests, ne impairmenc

charges have been made in the year (2021 fail).

Goed il

Goodwiit is alletared w the Group’s operating segments vhich represent the lowess feval at vhich it is monitored and iestec for impairrenc. It is denominated in

the refevant iocal currencies and cherafore the currying value is zubjact co movements in foreign exxchange races,

Midway Actracoans
LECCLARND Parks

Resar. Theme Parks

G2
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The Group has valued the followinag brands ac the tine of these brands being acquired. Cartin brands are denominaied in their ratevant local currencies and

therefore the carrying value is subject to movements in foireign axchange rates.

Midway Attractions
Madame YTussauds
SEA LFE

Lendon Eye
Dungeons

Othier
Resgrt Therne Parks
Gardaland Resort
Alton Towers Resort
THORPE PARK Resort
Heide Parl Pesort
Chessington World of Adventures Resoit

Warwicl; Castle

A
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4.3 IMPAIAMENT TESTIrNG

ng amaunz of the Greup's goodwill is tested for impaitment on an annual basis. intangible assers, PPE and right-cfuse (ROU) assais are raviewed ac the end of each
reporting period to determine whethar there is any indication of impairment. ¥ any such indicadon exists or if the asset has an indefinite life. the assei's recoverable

amount is estimaced.

The procass of impairment testng is o estimate che recovarable amount of the assets concerned, and recognise an impairment loss whenever the carrying amount
of those Assets exceeds the recoverable amount. Impairment testing is performed firsc at the individual cash-generadng unit (CGU) level without goodwill. wich any
impairment loss recognised 2s recuired. Impairment testing for goodwill is then applied to che coilection of CGUs to which the goadwill relatas.

The level at which the assats concerned are reviewed varies as follows:

Goodwill Goodwill is reviewed at an Operating Group fevel, being the rafevant grouping of CGUSs ac which che benefic of such goodwill arises. A
CGU is the smallest identifiable group of assets that generates fargely independent <ash inflows, being the Group’s individual attractions.

Brands Brands are reviewed at an individual CGU level.

PPE PPE is reviewed a¢ an individual CGU teve!, being che Group's individual actractions.

ROU assets are reviewed at an individual CGU level, being the Group's individual attractions. In doing so, the associnted tease liability is
constdered against the value of the ROU asset as a sale of a CGU would necessicate that a buyer takes en the lease liability.

ROL; assacs
For assets that are in continuing use but do not genarate fargely independent cash infiows. the recoverable amount is determined for the CGU to which the

assets belong.

Impairmenc losses are recognised in che income statement. They are allocated first to reduce the carrying amount of geadwill. and then to reduce the carrying
amount of other intangible assets and acher assets on & pro iaca basis

In accordance with accounting standards the recoverable amount of an asset is the greater of its value in use and its fair value less costs to sell. To assess value in use,
esamated future cash fows have bazen discounced to cheir presenc value using pre-cu: discoure races, each appropriate to the Operating Group concerned. The
Group's internally aporoved five yezr business plans. where the first year is based on Jatest budgecs, are used as the basis forr these calculations, with cash lows

beyond the five year outlook pariod then extrapolated using iong -erm growth rates.

PR Z

The key assumnptions and estimates used whean calculating the net present value of future cash flows from the Group's businesses are as jollows:

Assumed o be equivalenc to tha nperating cash flows of the businesses less the cash flows ir respect of capital expenditure
and repayinents of lease liabiflities, The Group uszs EBITDA less an allocation of cenaral costs. in hne with other recharges
which occur in die business. as a pro:zy ror the operating cash flows of its accractions as they are noi significantly impacead

Futura cash fRows

by movernents in working capital.

EBITDA js forecast by an analysis of both projecied revenues and costs. Visitor numbers and revenue prrojections are
based on marl:at analysis, including the tetal available markee. hisceric trends, comperition and sice development acuivity.
both in terms of capital expenditure an rides and atiractions 2s vrell as markeung activity.

Groveth in EBITDA

Projections ot operating costs are based on historical daza. adjusted for variations in visitar numbers and planned exparsion
of site serivities as we!l as general marke: conditions. :

Timing znd quantum of future
capiizl and maintenance
expenditure

Long term growth race

Frojecions are based on the acractions’ long term developmenc nlans, taking into account che capital investmenc necessary
to maintain and sustain the performance of the attractions’ assers

A growrth rate of 2.5% (2021: 2.5%) veas determined based on management's long term e:pecratiens, taking accaunt of
tistorical averages and future expected rends i both market developrnent and maked share growth.
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Discount racas o refizct the ris’'s Based on the estimated weighted averaze cost of capital of a ‘'market participand’ withia the main geogiaphical regions

involved

where the Group operates, thase arae drawn {rom market data and businesses in similar sectors, and adjusted for asset

speciiic risks. The icey assumptions of the ‘market participant’ include tha ratio of debt to equity financing, risk free races
and the mediurn term risls associated witk equity investments. Average {igures are used where appropriace o veduce the
impace of 2ny short term voladiity. Net present values are calculaed using pre-tr.: discount rates derived from this post.

tax weighved aveiage cost of capital.

Pro s dvicunt rats s
2022 s3]
Midway Artractions i27% i0.3%
LEGOLAND Parks o T 10.3%

Resort Theme Parles H 10.4%

considering incrementaf changes in the key assumptions.

sU-LaX Weioeuat e

Impairmenc reviews are often sensitive to changes in ey assumprions. Sensitivity analysis has therefore been performed en the calculated recoverable ameunts

Pariicular focus is given to materiaf amounts where headroom is more limited. This relates to goodwill attributed o the LEGOLAND Parks Operating Group, where
the headroom is £550 million (202 1: £87 millior) and the Resort Theme Parks Operating Group where the headraoom is £173 million (2021: £22 mifiien). The Midway
Attractions Operating Group and the individual brands shew considerable headroom and are not sensitive to even significant changes in any of the key assumpdons.

In undertaking sensitivity analysis consideration has been given to movements in forecase EBITDA, increases in discount rates and raductions in long term

growth rates:

At the reporting cate the Directors cousider that the forecasts used reflect the best esumate of fuwre wrading. ltis noted, however, that the cafculacions are
inherently sensitive to the tevel of growth which can depend on a number of faccors. VWhile in the short term siowar growdh wauld be highly unlikely o affecc

valuations by a substantiaf amount. fanger tarm shorcfalls that affect the outlook for the fifih year of the plan {which drives the terminal valus) would have a

more significanc impact.
term, however market discouint rates could increase in future

ewpectations. taking account of historical averages and future expected trends in both market development and markert share growth.

PEGOLAD Parks AP}

+ { EB{TDA for LIP as a whole was jorecast ta be | 4% lower than currendy anticipated for 2027 headroem would be abscrbed in full.
s lithe pre-ta: discount rate usad across LLP had been higher by 2 factor of 12% to 12.1%, headroom would have baen absorbed in full.
> If cireurnsrances caused the long term growth rate to lower from 1.5% Lo 0.7%. headroom would ba absorbed in full.

Tasor . Thaae Paks (AT
[f EBITDA ot RTP as a whole was jorecast to be 1% lower than currently anticipated for 2027, headroom would be absarbed in fuk.
if the pre-tax discount rate used across RTP had been highe- by a faccor of 15% te | 2.6%, headreom would have been absorbed in full.

- i circumstances caused the fong term growth rate to lower from 2.5% to §.2%, headroom would be absorked in full.

The long tevm growch rate, which is appliad to the cash flaws of the final year in th= business plan (2027), was determined bas=d on management’s long term

Discount rates have been derived from marliet dat. As these rates are intended to be long torm in nature they are expected to be reasonably stable in the short
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Inventories are stated ac the lower of cost and net realisablz value. Cost is measured using che first-in dirst-out principle and includes erpenditure ineurred in
acquiring the inventories and bringing them to their prasant location and condrtion. In a business combination the goods jor resale held by the acquired Group are
‘stepped-up’ to a value thar takes into account an esdmation of the level of future sales proceeds ta be generaced by the acguiring Group. less estimated costs
necessary to sell the inventory.

Trace and other receivadlar

Trade and other receivables are recognised and carried at the original invoice amount less a loss allowance calculated using the siraplified expected credit toss (ECL)
madel aparoach. Trade receivabies are writien off when there is no reasonable expectation of recovery. Other recaivables are stated ac thew amerased cost less any
impairment losses. Escimaced ECLs are calculatad using both actual credic loss experience and forward lecking projections.

PN M
£ in
faintenance inventory 3 i
Warl in progress i |
Goods for resale 4% 34
o e e e e e e e e e o e e i e . — .,,_,,vkq,_;
Curront 1.a0ty MoreaurretT et
022 1021 FOD
o £ X
Trade receivables L% 2] - -
Other receivables @l 53 z 3
Prepayments L4 30 i 2
Conuracet assecs ] 3 3] -
' ) K 11z ¥ 5

(53
o
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44 FAORKIMG CAPITAL [CONTINUED

apeint o trade recaiv

ablz:
The ageing analysis of trade receivables, nac of allowance for non-receverable amounts, is as folloves:

< £
Meither past due nor impaired

Iy 1)
Up o 30 days overdue : 5
Becween 30 and 60 days overdue i !
Beoween 60 and 90 days overdue ' !
Over $0 days overdue 3 4
. . -
information abouc the Group's exposure to credic risk is included in note 5.3
T . s o
ToLpatn oyt 2y T cueorrant b g
20627 20 222 Rt
i [N Lo 4o
Trade payables 7 50 -
Accruals T4 202 -
Deferred incoms g 190 te -
QOther payables E] 32 EN 20
- 15 484 &% 20
Accruals

Accruals corprise balances in reladion to both operating and capical costs incurred at the repeorting date buc for which an invorce has not been receied and paymenc
has nox yet been made.

Denred incomez
Deferred income camprises revenues received or invoiced ac the reporting date which relate to future periods. The main components of deferred .ncome relate te
advanced tcker ravenues in raspect of anline bookings and annual pass purchases: pre-beoked accommodadion; and certan spensorship and similar arrangements.

{n 2022. at year 2nd e::change rates, this zlso includes £52 milion (2021 £50 mifkon) recaived in respact of {unding and infrastructure support for the development of
LEGCLAMD iKorea. Further detats arc provded in note 6.3

2106 million of the deferred income at 25 Decembar 202! was recognisad in revenuz in 2022,

Other pavobles

iNon-current ather payables includes £20 million in respect of share-based payment transactions (2021 izss than £1 miflion). Further details are provided in note 5.5.
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Provisions are recagnised when che Group has legal or constructive obligations as a result of prst events and it is probable that expenditure witl be raquired wo setde
choasz obligations. They are measured at the Directors’ besc estimates, aiter tali

2 accoun. of information available and different possible ouccomes.

I the effect is material, provisions are decermined by discounting the expecied future cash flows ar a pre-t. vate that reflects current market assessments of the
dme vaiue of money and, whers appropriate, the risks spacific ra che liabilivy.

Aguol
rEment
[P0 1SiE S Dby
£ foo L
Batance at 26 December 202 3 5 P
Acquisitions through business combinations (note 2.1) N
Pravisions made during the year 3 L
Utilised during the year P R ¥
Unused emountis revarsed D 18,
Unwinding of discount - - A
Effect of movernents in foreign exchange + : 4
Bamnce atd i Deacember 1022 o B 53
Current - w3 22
rlon-current s EE
T T o 973 i =
e
Current - g 8
~Man-current 83 33 11s
T e e s e e T T T T A;‘A“ -—”'ﬁ—- o m{§24

Sassel retir 2anant provisions
Certain attractions operace on foasehold sites and these provisions relats to the andcipa.ed costs of removing assets and restoring the sites concerned at che end of
e lease tarm. These leases are typically of a duration of beiween 10 and 60 years.

They are established on inception and reviewed annually. The provisions are discounced back o present value with the discount then being un'vound through the
income statement as part of finance costs. The cost of establishing these provisions togecher wixh the impace of iy changes in the discount race is capitlised within
the cost of the related asset.

Otnes

Othar provisions includs futuie regulacory payments in cohnection with the modificatson of the Uil Resort Theme Parks leases and agreementcs thai were encerad
into to secura thaw tenure until 2077 {s2e note 5.4) that may become payable at the stare of the addidional 35 year perisd. flemaining balances refate wo the
estimated cost arising from open insurance claims, tax matcers and legal issues.

There are no antc:

ated fuwdre events cthat would be expected to cause a material change in the timing or amount of cutflovss associated with the provisions.
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iNer debt 13 the toral amount of cash ang cash 2quivalents less interest-bearing Joans and borrowings and lease liabiliuies. Tash and cash equivalents comprise cash

balznces, call deposits and other short term liquid investments such as money market funds which are subject to an insignificant risk of a change in value

Soanoslinns

Ffecr ¥

e Thraugh Mer L ITent S 31
Uit Lingur bu . ness can n fareign Dremper
02 A ranDnn Ao flesas AW OMENT exchange 22
£ i im B £ 2o
Cash and cash equivalents 185 | 73 - 7 b
Interesi-bearing ioans and borrowings (3.554) - i {209) {272, 3B
Lease liabilicies (1458} {140} 98 {223} (%) Lo
Mer debt (4,827} ) 399 (432) (284} s151
£ifert of
AT ot novLIwents 5
Troecombar e Naon-rary a1t rgn Puorompar
2020 flw Bt AL e nange et
o ra ¢ fin fo
Cash and cash equivalents 206 (132) - i2 185
interest-bearing loans and borrowings (3.877) 189 (173) 107 (3.554)
Lease liabilicies (1.334) 105 (228) 1% {1.158)
MNer dabi; (4.735%) 162 (401) 147 (4827}
' MNet cosiz fiows include the drawdown and repaymient of loons and borrawangs, mterest paid relaung (o foans and borowings and interest paid and capital repeyments relating to leases.
2 Non<ash mavesnents include the findnee cosis relaung to loans end berrowings and leases from the income stetement. tagether with Jease additions and disposals.

o A substantial praporiion of the Group's net debt is denarninated in nen Steriing currencies

6%
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Inierest-bearing ioans and borrowings are initially recognised at fair value less actribucable iees. These fees are chen amortised chrough the income statement on an
efiective interest rate basis over the expected fife of the loan {or over the contractual term wiere there iz no clear indication thaz a shorter life (s appropriace). i the
Grotp's estimate of the axpected life based on repayment subsequendy changes. the resubting adjustment ta the effective intarest rate caleviation is recognised as a
gain or loss an re-measurement and presented separately i the income statement, in accordance with iFRS 9 ‘Financial Instrumenss’.

Clrrent aamint s LRt s Toral
2022 Tg2z 0T 2022 202
£m L L £

£400 nillion floating race revolving credic
facilicy due 2025 - - - - -
Flozcing taze bank facilivies due 2026 i 10 2,185 fah2 2.i%6
£500 million ficed rate notes due 2025 : - 14 418 a0 i3
$400 millior fied rate notes due 20235 - - 545, 3ii 1 311
2370 milkon fixed race notes due 2027 - - E 304 LES 304
$¢10 million fixed race notes due 2027 - 33 297 PR ey
Ocher loans 2 - | , 3
incerest payable ar 25 B - i 25
h o T T 1z T sy o E,SI:/ IR0 ST 3?5%;

interest-bearing loans and borrawings are inidally recogrised at fair value, net of transaction costs and are subsequendy staied at zimortised cost. Any difference
batween the proceads (net of transaction costs) and the redemption amount is amortised through the income statament over the period of the borrowings using th
effective interest medhod.

At 3| December 2022, the Group's senior facilivas are che {ollowing:

Sanior secuircd deb.
£€1.46C mllien and 71,342 million drawn facilities to mature in Movember 2026 entered Into by the Company's subsidiary Moten Finco SA i
these iacilizies are dependenr on the Group's adjusted leverage ratio and at 31 December 2022 were at a margin of 3.0% (202 !: 3.0%) for EUR boirowings and
2.25% (202 1: 3.25%) for USD borrowings over the floating mterest rates when drawn. The ralevand floadng interest rates are LSD LIBOR, which was 4.73% at
3: December 2022 (0./3% ot 25 December 2021), and EURIBOR, which was 2.20% at 3| December 2022 (nii% uat 25 December 2021).
2500 million of 7.0% senior securad notes due 2025 encered into by the Company's subsidiary Moiion Finco 5.4 rl. The notes are listed on The International
Srock Exchange.

- 5400 millian 5.75% sepior notes due 2026 entered into by the Company's subsidiary Merlin Entertainments Limited. The notes are listed on The Internausnal
Stock Exchange.
£. £400 million reolving credit faciliy co maturs in May 2026, £30 million vas uciliszd by way of establishing certain ancillary facilives, including leccars of credic.
The relevant floating race used for the facility was amended on © January 2022 from CBP LIBGR o the 3tarfing Overnight Indes: Aveirage (SOMIA).

e margins on

Dher senier deba
2370 mitlion -,.5% cenicr notes due 2027 and 5110 millien 6.6025% seniar notes due 2017 erterad into by the Company's subsiciary Motion Bondco DAC. The
nates are listed an ihe international Stock e:cchange.

The terms of the floating race debt facility require ¢ repaymenc of 0.25% of cha cuistanding principal amount of the LiSD borrowings every thrze months.

Other loans of £1 million {2021: £3 mdfion; have been taken outin vespect of specific capital projects.

e
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3.8 IMTEREST-BEARING LOANS AND ADRRGYWINGS (CONTIUED;

Zovenare

A financial covenant has existed firom 30 Septembar 2020 but is only requirad when the revolving eredit {acilivy is drawn by 4U% or more (net of cash and cash
equivalents). The covenant requires the Group to mamzain adjusted consolidated senior secured leverage bejow 10,

Effective june 2021, the Group agread with its revelving facilicy lenders to waive the leverage covenant until Q3 2023. As parc of this agreamenrt the Group is
required ta maincain a minimum liquidicy of £75 millien {to include amounts undravwn from the revelving credit facility, and cash and cash equivalenis), over the

peried of the vaiver.

The Group complied with the financiat covenants in the year. The Group is alse required to comply with cerwin non-financial covenants in these bank facilities 2nd
notes, and these requirements were sizisfied throughout the year.

5.3 EIMAMCIAL HUISK MANAGEMENT

Liquidity risk is the risk that the Group would not have sufficient furds to meet its financial obligations as they fall due, The Group’s Treasury department produces
short term and long term cash forecasts o identify liquidity requirements and headreom, which are reviewed by the Group’s Chief Financial Officer. Surplus cash is
actvely managed across Grroup bank accounts to cover local shortfalls or invested in bank depasits or other short term liquid investments such s money market
funds. In ;eme countries bank cash poaling arrangements are in place to optimise the use of cash. As ac 3! December 2072 the Group had £265 million of cash and
cash equivalents (2021 £185 mifiion} and access to a £400 million revelving credit facility. of which £30 million was utilised in 2022 (2021 £28 milfion) by way of
establishing certain ancillary fazilities. including letters of credit. in erder te meet its obligadans and cammitments that will fali due.

The foliowing tabie sets out the contractual marities of financial liabilities, including intarest payments. This analysis assumes that interest rates prevaiting ac the
reporting date vemain constant,

e [T T hoe v} Iihve s TSRS TERT]
yoar YLD AT P red wn Sach tiears
i £ Lo e o £
20T
Floating rave bank facilities due 2026 {69, 2T LLTan
€500 riltion ficed rave notes due 2015 NEED -
$400 million fixed rate notes due 2024 19 LYy (RS - . Jass
-

3780 willion fixed rate notas dus 1027

%410 rilion fixed rate notes due 7037 [P (N . .

Other loans NE

Luase fabiltiss RN v (o P i RRERES - !

Deriacives . . ol . . ih

Trade payables ST - R
o mr o R T i X AR - IS
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. H Frars i e
£ [ £ o £

B0
Floacing rate banlk facilicies due 2026 (B2} {82} (2.543) - - - {2,705)
£500 mifion fixed rate notes due 2025 (27} {27} “413) - - - (467)
3400 million fixed rave notes due 7026 (17} {17} (343) - - - (377}
2370 million {ixed rate notes due 2027 (14} {14} (43) {327) - - {398)
341C million fixed rate notes Jue 2027 (21} (21} {52) {3238) - - {430}
COther lcans (2} oy - - - - (N
Lease linbilities (107) (129} (289) (453) (799) (1573) (2350
Trade payables (60) - - - - - {50)

(330) 291} (349 ¢1.106) 799y (1573) 7.790)

The Group is expesed to Interest rate risk on both interest-bearing asseis and liabilities. The Grougp has a policy of actvely managing its interest rate risk exposure
using a combinaticn of fixed rate debt, interest rate swaps, and interest rate caps.

At 31 December 2022 the Group had £1.44] million of fixed rate debt comprising:
© Z500 million of 7.0% notes to mature in 2025;

o 3400 million of 5.75% notes te mature in 2024;

© 370 million -£.5% notes ta mazure in 2027; and

3410 million 6.625% notes to mazure in 2027.

If required, to achieve the desired batance of fized and floating interest races across currencies, the Group may use floating to fixed interest rate swaps and caps
(which are part of cash flow nedging reladionships} and fiized to floadng interest rate swaps and caps (which are parc of fir value hedging relationships)

In 2022, the Group encered into hedging arrangements on USD 669 million of floating race USD debt to swap the Aoating interest rate te a fiiied rate and on
EUR 700 millien of floating rate EUR debe to cap the floating interest rate to a capped rate on the drawn floating race facilities.

In aggregate, at the end of the reporting peried. §7% (1021: 37%) of the Group’s interest-bearing loans and borrowings is ac 4 fi:ed/capped rate for a weighted
average periad of 1 years (2021 5 vears]. At 31 December 2022 the fair value of interest rate derivative assats was £39 million (202! £nili. These inceres. racz
derivatives are designated as cash flow hedges.

Incerest rave swaps «nd caps are recognised at fair value which is determined by referance ta markec rates. The fair value 15 the estimated anount that the Group
would receive or pay to exit the inserumenc, taking mte account current interest rates, credic risks and bidiask spreads. Fallowing initial recognition, changes in fair
value are recognised immediately in profit or loss. except where the Group adopts hedge accouncing.

YWhen hedge accounting. the Group formally documents the relationship bzrween the hedging instrumencs and hedged items. It makes an assassment, at inception
and on an engeing basis, as to whether the hedging insiruments are expected o be “highly effective’ in offsecting the changes in the f&ir value or cash lows of the
respective hedged items during the life of the hedge

Ch: nges in the falr value of interest rate swaps that are designated and qualisy as cash 1low hedges are recagnised in other comprehensive income and presentad in
the cash flow hedga reserve in equity. Any ineffective portion of changes in fair value is recognised iramediacely in profit ar loss. Cumulative gains and losses would
remain n equity untl eicher the hedged transaction is no longer expected to oceur, or until the hedged transaction occurs, at viwch poine they il be reclassified wo
profic or loss.

Fair value changes in interesc rate caps attvibutable to changes in the intrinsic value are accumulated in che cash flovw hedge reserve, and reclzssified irom the cash
ilow hodge reserve to the income statement as 2 reclassification adjustrient in the same period or periods during which the hedged future cash flows affect profit or
loss Changes in thz tirne value of ‘nterest rate caps are accurufated in trie cost of hedging raserve and recycled to the ncome statetment on a systemazic basis over
the fife of the instrument.
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5.3 FIMNAMNTIAL AISK MANAGEMENT [CONTINUED)

Sensiirit, anciyss

Based on the nat dabc position as at 31 Dacember 2022 a 100 basis points rise in marke: interest races would resulcin an increase in net interesc paid of £i0 million
{202 {; £14 million) and a 100 basis points &li in market interest rates would result in a decrease in net interest paid of £1+ million (2021: increase of £1 million}. This
has been calculated by applying the interest rate change to the Group's variable rate cash, barrowings and derivacives.

Teeat, s ey o

As the Group operates inernatonally, the periormance of e business is sensitive to snovements in foreign exchange raws. The Group’s potential currency
exposures comprise cransaction and transfation exposures. The Group ensures thac its net exposure to fareign currency balances is kept to a minimal level by using
foreign currency swaps to exchange balances back into Sterling or by buying and selling foreign currencies at spot rates when necessary. The fair value of foreign
exchange contracts s the present value of fucure cash flows and is determined by reference to markec rates. At 3. December 2022 the farr value of foreign currency
swap assets was £5 million {2021 £1 million) and of foreign currency swap lizbilities was £7 million (2021 £3 million), nore of which are hedge accounted.

rransaction 2 posur et
The revenue and costs of the Group's operztions are denominated primarily in the currencies of the relevant local tesricories. Any significant cross-border wading

a:posures would be hedged by the use of forward foreign exchange contraces.

Troosdation e Dol es

The Group's results, as presented in Szerling, are subject to flucwations s a result of exchange rate movements. The Group does not hedge this cranslation
exposure to is earrings bug, where material, may carry out ner asset hedging by borrowing in the same currencies as the currencies of its aperating units or by using
forward foreign ecchange concracts. The Group's debe facilities (excluding leasz liabilizies) are therefare denaminatad in Lures. US Dollars and Sterding and at

31 December 2022 the amounts dravn consisted of €2.330 million and $2,152 million. There are forward fareign excnange contraces in place in respect of

JPY 16,065 million (2021: [Pr 14,200 million).

Gains or losses arise on the retranslacion of the net assets of foreign operations at different reporting dates and are recognised within the consofidated statement of
comprehensive income. They will predominantly refate io the retransiation of opening net assets at closing foraign exchange rates. together with che retranslation of
retainad foreign profits for the year (that have been accounted for in the consotidated income statement at average races) ac closing rates. Exchange rates for major

currencies are set out bejow.
Gains or losses also arise on the retranslation of foreign currency denominaced borrowings designaced as effective net investrnent hedges of overseas net assets.
These arc offset in equity by correspending gains or losses arising on the retranslation of the related hedged foreign currency net assers. The Group also treats

specific intercompany loan balances, which are not intended to be repaid in the foreseeable future, as part of its net investment. in the event of a foreign eniity being
sold i a hedging item being exxinguished, such exchange differences would be recognised in the income statement as part of the gain or loss on sale.

The following exxchange rates have been usad in the transtation of the results of foreign operations.

S Doliar

5
s
c

Euroc
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The Sterling equivaients of financial assets and liabilidies denominzted in foreign currencies were:

3077

Cash and cash equivalents

Floating rate bank facilities due 2026 5
€500 mition fixed rate notes due 2025

3400 milion fized race notes due 2024

E370C millon fi<ed rate notes due 2027

3410 million fized rate notas due 2027 -

Ceher foans

Lense labifities EEE
ST e e e . e o
4!

Cash and cash equivalents 133
Floating raze bank facilities due 2625 7

E500 million fixed rate notes due 2025 -

3400 million fixed rate notes du= 2076 -
£27¢ milion fixed mate notes due 2027 -
$4(0 miffion fixed race notes due 2027 -
Crcher lonns .
(51
(813)

Lease liab

Sensidvity anz!y'sis on farelgs 2L rangy rich

3)
(172)
(2,094

CSaten

RENE

995
(31 )
(29;)
o)
(584

g

(240
Q211

O WMDY WCCOU 15 e

185

(",i98)
{418)
2y
(30-4)
(297}
3)
(i.458)

(+302)

A 10% screngehening of all currzhcies againsc Sterling would increasa nec debt by 2333 million (2021: £359 million). As described above, gains or losses n the income

sratemnent and equity are offsec by the rerranslation of the related foreign currency nec asseis or specific intercompany lcan balances.

A {0% screngthening of all currancies against Scerling would reduce che fair vaiue of foreign exchange cancracts nnd result in a charge to the incame statermenc of

5 million (2021: £13 miltion).

Credit r

is the risk of financial loss to the Group # a custemer or counterparty to a financial instrument fails te meet s contraciual obligations. Credit vl

Y

fimited to the carrying value of tha Group's monerary assets. The Group has imited credit risk wich its customers, the vast majoricy of whom pay in advance or at
cha zime of their visit There are credit policias in place with regard to its crada receivables with credic evaluations performed on cusctomers requiring credit over a

tertain amount.

The Group ranages cradiv exposures in connection with {financing and treasury acavities including e::posures arising from bank deposics. cash held at banks and
derivative transactions, by appraisal. formal approvat and angoing monitaring of the credit position of counterparues. Counterparty exposures are measured against a
formit cransaction fimit apprapriace to chat councerparty’s eredit posivien. Thw Group rabusdy appraises investments beiore they are mnde to ensure the associatad

tradit ris': is acceprable. Performance of investments are closaly menizorad, 1n some cases through Board participation, to ensure returns are in line with

expectations and ¢redit nsk “emains acceptable. Therz »vere no averduz amounts in respect of invesiments and no impairments have been recarded (2021 Znil).
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5.5 FINAMNCIAL RISK MARNASEMENT (CONTINUED)

Fan: value hieacchy
The Group analyses financial inscruments in che following ways:

© Level i: usus unadjusted quoted prices in active markets.

Level 2: uses inpurs that are derived directly or indirecdy from observable prices {other than quoted prices).

* Level 3: uses inpucs thac are not based on observable market data.

Frir value varsus carying wnoan:

S BRATL DEPOT 2 D GO0 T2

The fair values of financial assers and liabilities are presencad in che table below, together with the carrying umounts shown in che statement of financial pesicion.
Short torm receivables, payables and cash and cash equivalents have beer excluded from the foliowing disclesures on the basis that cheir carrying amount 13 2

reasonable approximation to fair value,

Faewvalue Carying
ITC TR Ao
Held at amoreised cost
Floating rate banl faclities dye 202& Level 2 P
€500 wiflion fixed rate notes due 2025 Lavel |
$400 million {ixed rate notes due 2024 Leve! | $340
£370 milfon ficed rate netes due 2027 bevel t {327
%410 milifon fixed rate notes due 2027 tevel | 1R3
Other loans Levet 2 o
Held at fair value
Derfvative financial instrumencs Level 2 7
Minority equity invescmeancs Level 2 [
13,749}

Fag vk

(2,200)
(443)
(313
{(300)
(3:0}

3)

(2

14

~

{3.557)

The fair values shown above for the bank facilities and fied rate notas have been caiculated using market values, There is no difference between the carying value
and the fair vaiue of minority equity investments. These are accourced ior as ‘fair walue through other comprehensive income’ and are valued by reference to

EBITOA muitiples or discaunted cash flows, as appropriate co each investment.

There have been rno transfers becween levels in 2022 or 2021,
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34 LEASE ZBLILATIONS

VWhere a contrace provides the righe to control the use of an assat for 2 period of titne in exchange for considerazion, the contract is accounted for as a {ease. in

order for laase accounting o apply, an azsessment is made at the inception of the contract that considers whether:

* the Group has the use of an ideniified asset. which entitles it to the right to abtain substandally all of the ecenomic benefits that arise ircm the usz of the
assec; and

the right to direct the use of the asset. either chrough the right to operate the assec or by predecermining how che asset 1s Used.

1YR2a8UrCeENnt Ly
Ay the leaze cornmencement date the Group, as the lessee, will recegnise:

€ NCEDTIoN

* alense liability representing its obligation to make lease payments. end:
' an asset representing its right to use the underlying leassd asser (ROU asset).

The lease liability is inidatly measured as the present value of future tease payments, discounted using the interest rate implicic in che lease, or if not zvailable an
incremental borrowing rate. Fusure Jease payments will include fixed payments, variable lease paymencs that depend on an index or rate {initally measured at the
rate at the commencemant date, and subsequently modified as subsequent index or rates changes occur) and amounts expected 1o be payable by the {essec under
residual value guarzntees. tn relation to variable lease payments that depend on an index or raie, the total lease fiabifity recognised in the statement of financial
position includes the impact of any index: or rate changes that ha're already occurred, but does not include the impact of any future index or race changes thac bave
not yet taker: place.

The ROU assex is iniially measured at coss, which comprises the amount initially recognised as the lease liability, lease payments made at or before the
commencemant date less any lease incentives received, initial direct costs incurred, and the estimaced cosis to be incurred ac the end of the lease to restore the site

to the required condition scipulated in the lease.

In a business combinaden the ROU assets and lease liabilities for those leases accounted for under IFRS 16 ‘Leases’ are aligned, excepe where it is assessed that the
<ost of the acquired historjc lease commiunents taken on are greater or lower than a market pardeipant would e.pect to pay were equivalent leases being enterad
into at dhe dme of the transaction, Where a current market rencal is estimated to be higher than that curvency paid by the acquired Group, there is an upward
adjusoment to the right-of-use assew, or vice-versa if the opposite applies.

On inception of a lease for a new site, where required, the estimatad cost of decommissioning any additions is included within ROU assets and depreciated over

the lease term. A corresponding provision is set up as disclosed in note 4.5.

Deprecfatien (and any subsequent impnirmenc} on the ROU assec, incerest on the lease iiability and any variable lease payments are all recognisad in the
fncame statement

Ongains m=asi ement
After the commencement date the Group measures the ROU asset using 2 ¢os. model, raducing the cost chrough depracadon and any impairment losses.
Adjustmencs will be made to the ROU asses to reflact the changes in the fease liability as a result of changes to lease payments or modifications to the leasa.

The lease lizbifity is adjusted for interest on the liability. contracoual lease repayments and any reassessmenc of che lease as = result of a concrace imodification. cuch as
changes o the conwactual rent amouns, or charges to e tarm of the lense.

Uport lease maodificatian, the discount rates used in the present valug calculations are adivstad to reflect the appropriate rates at the date of medificadon for the
remaining term of the lease, with resulting adjustments to the liabiliy and RO asses balances. Discouni rates ars then not revisited during the remaining lifz of
the lease.

Vhan a fease is terminated carhier than the contractual end dace within the lease agreement, the remaining balances on the lease liabiity aiter any final payments due,
the RGOU assat gross cost and the ROU asser accumulated depreciation nre removed. Any difference between the liabilicy balance removed and the net ROV zzsed
bulance removed are reflected in che income statement.

Shert tarm :ou e svalus vanses
he Group har taken the recognision exemprions for short term leases and leases of lov-value items. Leases wiich fall within the Group's defined paraimeters for
these axempiions are excluded from the IFRAS |5 lease accountding requirements and are accounted for on a straighe-line basiz over che lease term.
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504 LEASE QOBLEL VTIOMS (CONTINUEDS

Renn ~ducticns nac¢ gefe rals

In response co the COVID- 1% pzademiic, in 2020 che incornational Accounting Standards Board (LASB) issued amandments to IFRS 16 “Leasac’ wo allow lessezes not to
account for rent concessions as iense modifications if they are a direct consequence of COVID-19 and meet certain conditions. On 31 f«iarch 202! the |ASB
extended their amendments to IFRS 16 beyond 30 fune 202!, Therefore, as a lessee we have applied the practical axpedient far the whole of che financial year and
are na. required to assess whether zligible rent concessians are lease modifications. Accordingly, wihere the Group has agreed concessicns in the form af a ane-off
reduction in rent. they have been accounted for as a varinble lease paymant and have ean recognised in profit or [oss. The totl recognisad in tha income statement

was £ millien (2021: £] miliion].

The Group's imost significant lease arrangemants arc sec oui below,

There is a portiolio of leases that relace to the Urited Kingdom actractions within the Resort Theme Parks Operating Group, and Haide Park Resorcin Germany.
Each of these lease agreements was initialty for a peried of 25 years irom inception uncil 2042, and allowed for annual renc increases based on tha infladonary indes
in the United Kingdom and fixed increases in Germany The Group had the option, but was not contractually required, o excend each agreement individually for two
further terms of 35 years, to 2077 and then to 2{02, subject to an adjustment to market races at dhat dme. At the end of 2021 the agreamenss were modified and
new agreements weie encered into to secure tenure for an additional 35 years from 2042 to 2077. The second extension option frem 2077 te 2102 still remains
wailable for the Group to eercise in the future for each site.

For the Unived Kingdom sices the madification was completed before the end of the 202 reporting pariod and che refevany balances were adjusced accordingly in
the 202! financial statements. The transaction was treaced 1s a lease modificaddon. it did not meec the criteria to be treatad as a separace lease. The Group did not
exercise the Jease option unilaterally: instead the Group and the lessor entered inro a binding agreement to extend the leases in 2042, and agreed certain Jease
changes. As part of these changes the United Kingdom sices are now subject to annual rent increases from 2022 iinked to CPE +0.5% (with a floor of 1%. and a
maximum increase of 4%). Under the pirevious agreemant the sites were subject ro RF! based annual upwards only increases without any masimum. The minimum
1% per annum was reflected in the modification calculation. As part of the transaction the Group received a cash payment of £25 million from the landlord in 20
A further £3 million was received 1n 2023, after the reporting date. The modification and securing of rznure of the UK sites resulted in an increase to the lense
liabilicy of £14% million in 202 1.

For the Heide Parfc Resort, the tarms of the modification were agreed and complezed at the start of the 2022 reporting period. Under the extension agreement che
parlc and hotel feases ar this site il continue 10 be subjecc to fixed annual rent increases, and these have been reflected in the modification calcufadon. The
extension resulted in a medification to the associated leases, with an increase ta the lease liability of £98 million recognised in 2022, As part of the transacton the
Group received a payment of £& million from the landlord during 2022

At the dme of the acquisitior. of the Merlin Group by the investor consartium in ilovember 2819, it was determinad that the implicit rate of interest for the leases
noted above was not readily determinable. and accordingly an incremental borrowing race (JBR) was used thac rzflected the Group's financing arrangements zt that
time. For the modifications abeva tha 1R was calculated by refarence to the mid yield on @ composite index of debt ac an appronriate dusation and the same (or
similar) long cerm credii rating as the Company, adjusted where relevant for che sovereign yield for a similar duration to de inde;: being used in the
country/geography of chat index

LEGOLAND Japan was apened during 20:7. The park was developed under an ‘operated and leased’ raodel whereby a local operating company leases the site and
parlc infrastructure from a development partrer. The development partners are relaced partiss, being IKIRKBI Invest A/S and LL] Investco 1.K. a subsidiary of KiRKEI
tnvest A/S. IRIKBE invest A5 holds KIRKEDs invesement as a shareholder of the Group. The lease is Jor a period af 30 years to 2067, The Group does not have any

right to request the renewal of the lease agreement, however it may be axtended subject to agreement of terms with e lessor, For rurther details see note 6.3.

In additien to the above leases, the Group also enters into other leasing arrzngements for sites within the Midway Atractions Operating Group and ceniral areas.
These are cypically of a duration between [0 and 40 vears, with rent increrses determined based an [ecal market practice. In addition to a fized rantal element, rants
wathin the Midway Artractions Operating Group can also contain a performance related element, cypically based on turnovar at the site concerned. The kay
contractual cerms in relatian to esch lease are considered when calculating the cental charge over cha tease werm. The petental impact en rent charges of future
pariormance or increases based on infladonary indices are each eccluded from these calculations. Options to renew leases will vary from site (o site in line with local
market practice in the tervitories cencerned. Mot alf of these leases will necassarily have =xtension options available to them.

On certain leases the Group is raguired to ma'e variable lease payments in addition o, or instead of. any fixed or minimum rent amounts. usually 0 the form of rant
based on a percentage o the turnover generated by cha relevant atiraction, These payments are charged direcidy to tha income statemenc and do not result in any
adjustment to the lease liabilities or ROU asseis as they are coatingent on periormance. As such there is ne future obligation until that performance accurs. As

noted below, the expense reladng to dhese variaale |zase paymenes was £23 milhon in 2022 {262 1: £12 million).

There arz no significant operacing restrictions plaged on the Group as a resul. of fis lease arrangements.
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Cost
Ar 27 December 2020 1405 114 1,319
Additions 185 1& 20t
Movements in asset retiremant provisions 12 {n i
Disposals (7 )] {3}
Effect of movemenss in foreign exichange {21} (4} (25}
Balance at 15 Becem_ba::.;.ﬂ,’ii T T i??ﬁt} T ia '1,68?v
Acgisitions thraugh business combinations {hote 3.1) e G
Additions tag R
iMovemants in asser retiremanc provisions {noce 4.5) . H
Disposals ¥ cq.
Transfe fram other intangiblz assets (note 4.3) i - 4
Effect of mavemens in foreign e change 3 37
Batance at 31 Dacernper 2022 Ree = L334
Dépvfcﬁaﬁon 7 ) B 7
Ac 27 Decerrber 2020 99 % P05
Depreciation for the year 72 5 77
lmipairmen: (1 - (1)
Disposals 33 (L} 4
Effect of movemants in foreign exchange 48] - {13
‘Sakance nr 1S Dacamie, i1 ) 156 10 i75
Depreciation {or the year v 3 ke
imgairmant - 3
Disposals e (&
Transfer from other intangible a2ssets {note 4.2} ! '
Gifect of movemends In foreign exchange 5 -
Bainace wedi Daceraher G4zl T 7 o
Canying amounes T T oo e
AL 26 Cecerber 2020 1366
At 25 December 2021 o Y

203

i Dacember 10

During the year the Group reviews useful economic lives and tesis ROU assats for impai'ment in zccordance with the Group's accounting policy. as referred to in
note 1.3, Impairment charges hava been made in the period of £3 million, in respect of tvso of the Group's Midway acuractions. arising from a revievs of market and
economic conditions at those locavions where the carrying value oxczeded the recaverable amoune. An impairment credit was ricordad in 2021 of £: million in

respact of ane Midway lacation thai was subject to impairment in 2020.
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4 LEASE SBLIGATIONS (CONTINUED
RN i
£
Current ! 34
MMon-~current 0 1,474
: 1,453
The maturity analysis of lease liabifities is disclosed within note 5.3. The cash outflow for leases is disclosed within note 5.1,
NLEF
o oo
E-pense elating ta variable lease paymencs o i2
Deprecianien expense of right-of-use assecs 77
interest expense on lease liab ! 52
o 141

5.5 EQLITY AND CAPITAL MANASEMENT

fey et

structure of the Group cansists of debc and equity. The Group's objective when managing capital is to: maincain 2 strong capital base so as to ensure

The capital
sharehoider and creditor confidencz and to susrain future development of the business: to provide returns for shareholders: and ta optimise the capital swructure o
reduce the cost of capital. There are no externally tmpesad capital requiremants on the Groug.

To enable the Group to meet its objective, the Merlin Board moniter raturns or capital through consant review of earimngs ganeraced from the Group's capial
Investment programme and through regular budgering and planning processes. manage capital in a fanner 50 as te ensure that suflicient funds for capital investment
and vrorlong capical are available, and ensure that the requirements of the Group’s debt covenants are met.

Qrdinzry shares of £001 each 18,759,359 -
Praference shares of £0.01 each 7 25847,137,i39 g9
1 2375856498 20

D iszae and ity podd
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5.5 EQUITYY AND CAPITAL MANAGEMENT (CONTINUED)

Issuz of shares
The nominal value of shares in issue is shown in share capital, vith any additional consideration for those shares shown in shara premium.

Ordinary shares
The halders of ordinary shares are entitled to ceceive dividends ns declared firom tme to time.

Each ordinary share entides the holder of that ordinary share to recaive notice of and o attend and to spenk and ta vocz at general meetings of the Company {on
the basis of one vote per ordinary share), or on any resolution proposed to members as a written resolution. Each ardinary share in the capital of the Company
ranks equally in aff respects and no shareholder holds shares carrying special rights relating to the contral of the Cormpany.

reference share:
The preference shares earn a {ixed, cumulative, preferential dividend ac the rata of 6% per annum on the issu2 price of the preference shares, which accrues (huris
not payable) on each preference share on a daily basiz from che date of issue of che relevanc preference shace, and ends on the day preceding the redemprion date.
compounding annually on 2ach anniversary of the compoundin

The preference shares rank azhead of the ordinary shares far all purposes and no dividend, distribution, return of capital and/or reduction of capital is paid on the
ordinary shares until the preference shares have been redeemed in full.

Each preference share entitles the holder of that preference share to receve notice of and ta attend and to speak and to vor= it general meedngs of the Company
{on the basis of one vote per preference share), or on any resoiution propesed to membears as a written resolution

Caprsl vzsnove

Ouring 2019, che Group issued £156 milfion 0% subordinated unsecured sharehclder toan notes due 1l Gecober 2029. in accordance with the accounting policy as
set our in nate 1.t, these were classed as financial liabiliies. Reflecting the off-market interest rate attached to thase loan notes, these weie initilly racognised at
fair vatue of £150 million with the differance of £6 million treated as a capital contribution. The capital reserve was eliminatad through reczined earnings in 202:.

Ciidends
Dividands ara racegnised chrough equiry on the eartier of their approval by the Campany's sharehalders or their paymenc. The Directors of the Company have
declared their intention not to pay a dividend for the year ended 3| December 2022 (2021: £ni).

Trinslacion resare
The cransfation reserve of £(30) milkion (202): £(17) million} comprises all foreign e::change differences arising from the eransiation of the financial statements of
foreign operations. The reporting date foreign ecchange rates by major currency are provided 1 nota 5.3

Coasc ol hadying resesv.
The cost of hadging reserse of £(: 0} million (2021: £nif) comprises accurmulated changes in the time value of interesc rate caps.

Cashy nery hadga resarye
The cash flow hadge reserve of £3€ mliion (202/; £nil} comprises accumulated changas (n the intrinsic value of inzerest rate caps and e far value of interss. raw
swaps. They are reclassified from the cash fiow hedge reserve to the income statemens as a reclassification adjustment in the same period or periods during which

the hiedged future cash flows afect profit or lost.

Daserve o o n shares

The Group has made share grants under thrae employea share Incenzive plans relating ta the Company’s subsidiary Moticn TepCo Limited (see note 5.6).

Preference B shares, ordinary B shares and ardinary C shares of the subsidiary were issued to sentor management and other employees in exchangz for

consideration. The toral employes investment is £4,545.267 (2621, 2,362,865} with the neming! value of the shares subscribed for as at the reporting date being
25

£117.793 (2021: £108,019). Unon the vesting dare of the incentive plans, employees will hold a non-controlling interest in #otion TepCo Limited of 0.15% {2021:
0.16%). Unoi vesting, i<lotion TopCo Limited recagnises these as treasury shares thar result in a reduction to equity; this reduction is aliminated on consolidation.

3.929,260 (202/1: 3.650.900) of the shares issued o employees as part of the share incentrve plans are held in ar employee benefit trust, vith 2 nominal value of
£39,292 (2021 £36,509).

8G
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The fair value of share plans is recognisad as an expense over the expecced vesting period with 1 corresponding entry to either share-based payrnent liabitities lor
cash-settled plans and cash-setded elements relating Lo compound instrumencs, or retained earnings for equity-sectded plans and equicy-setled elements relating ro
compaund instruments. All entries are net of deferred tax. The fair value of share plans is determined at the dace of grant. The fair value of awards granced is
measured based on observable market dacs, taldng into account the terms and conditions upon which awards were granted. For all cash-seciled awards and cash-
settled elemants relating (o compound instrumanis, che fair value is re-measured at each accounting date up co the vesting date by applying an option pricing maodsl.
Mon-market based performance candittens (including most likely e:ic events) are taken inco account for all plans in estimating che number of awards likely 1 vest,
which is reviewed zt each accounting date up to the vesting date, at which point the estimate is adjusted to reflzet the actual avards issued. No adjusument 1z made
after the vesting date even if the awards are forfeited or are not exercised.

The Graup operates three employee share incencive plans:
* Senior Management Long Tere Bonus plan (LTH)

. Senior Managamenc Equity investment (£l)

. Management Share Scherme (F155)

The Group has issued share 2wards to emplayees, wich zll plans being in respect of the Company's subsidiary enticy Motion Topco Limited. Seraz of these share
awards issued are held in an employee benefit trust {see note 5.5).

Snalysis of share-oaset nuyinent eharge
The total charge {or the year for all plans is £2! million (2021 less than £1 million). and at the reporting date, liabilities in respect of share-based paymant cransactions
in the year were £20 million (2021 less than £/ mifhenj The Group has not directly measured the fair value of sarvices received from individuals within the plans in

the year. as it cannot be reliably 2stimated.

i

LTe 5
E!

MSS

+nalyris of a-aras

Pariormance conditon™ v w v

Part compound instrument. part

Mathod of settlement accounding ‘Cash—settled Compound instrumant equity-sectled. part cash-settled
lumber of affocated awards . 4,970,413 7,696,425
Date of grant 1 Movember 2021 November 2021 -July 20272 Movember 2021-July 2022
Weighted average award life {years)” .0 0 w7
A reconciliation of award movements during the year is shown below. The e:iercise price for all plans is £nil and hence ne weighted average erercise prices are
presented.
Ac 26 December 2031 4,770,951 5,547 400
Granted during tha year 199,162 1.890.025
- {741,000}

4,870.113%

g1
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SHARE-BASED PATMENT TRAMNSALTIMNS (CONTINUED)

Weightad average award life ! perforinance condrbons — the Group has exercised its judgenient to corclude there 1s sufficient pasity between alf MSS awards granted to both senior
managgement and ather emplopess (o aecount for ol MSS awords in the seme manner, and gecordingly have concluded that for all awards there 15 o non-market hased performance candmon
thet the gwards will vest on the eariier of a defined intenm wrigger event or exit. Usmg the Group's upproved fve-year business plan and cossidering ongoing fisture strategies of bazh the Group
and the Graug:'s sliarehioiders, the most likely vesting pened for cack scheme hos been estimated, with the maiimum lengtht of award expected to be ninie years. The Blend of compound, cash
settlad or equity-settled instruments within sach scherne Uierefore impacts tire calculated weighted average award life.

: Comprising 4,823,148 prefercnce 6 shares and 146,645 ordinary B shares (202 1: $.630,182 preferance 8 shares gnd 140,769 ordinary 8 shares).

a Grdinary C shares.

“ Inclusive of {619,215 awards entitling the empioyee to a cash bonus equivalent in value to a natonal number of shares and 6,077,200 afiacated shores {202 1: 516,500 avsards and
6,030,900 slfocated shorves;.

Senior +eangeme 1 ong 1 arm Banur plas
The LTB plan was granted on }) November 102! 1o eligible employess. The designated individuals of the plan are ontitled to a gross cash bonus corresponding te a
percentage of the equity value of Motion Topco Limited upon vesting, which is expected to occur upon an interim trigger event. Executive rretirements occurring in
the pericd ended 3! December 2022 have resulted in the reducdon of this maximum percentage sinca the priar year to 0.55%. The cash payment is based oo the
value of equity instruments of Mation Topeo Limited (there are no equity seitlement alternatives) and continuity of service. and hence falls in scope to be
cash-setifed.

i3

The fair vaiue of this award is estimated at £14 million following considaration of futura uncertainties and the potential volatility of business values, and it could
change in future years should the value of the Group rise over time. As the award is cash-scrtled, valuations caleulating the expected fair value of awards are
reperformed on an annual basis.

Senior Managerianc Eouity nvesanen - {&

Tha Senior Management Equity [nvestment (E1) plan was granted from Modon Topco Limited o 11 iNovember 2021 and 22 July 2022 following eligible employee
investment, resulting in 4.823.488 preferance B shares and | $6.645 ordinary B shares being issued. The efigible employee invesumenc for the El plan varies in
comparison to the Management Share Schemes (MSS) as the awards are a different share category (B shares versus ordinary C shares awarded in M5S schemes). The
preference shares carry a right to a discrationary fixed, cumulative preferencial dividend, which accrues (but is not payable) on each preference share on a daily basis
fram | April 2027, Payment of these dividends is at the discretion of the Board of otion Topeo Limited. Accordingly, these awards have been classified as equicy
and hence fall under the scope of {FRS 2 ‘Share-basad Payment'.

There Is a put aption for cash on up to (00% of the shares at fair market value. exercisable ac the expected vesting date, which is the earlier of the interim trigger
event or exit, As the interim crigger event is expected to occur prior to an exit event, chis has been used to estimate the vesting period of the plan. The aption is
subject to non-martec based performance conditions, being exit events v/hich create obligagons an the Group, and contnuity of employment. Individuals with
continued employmant until exit will recain shares to the extent the put option is not zuwercised: hence, the potential appreciation of vatue of the Ef plan is treated as
a compound inserument.

vz emers Shave Scheine (1-.58)

The M$S's are accounted for as pari aquity-settled, part cash-settled and part compound instruments. MSS plans were graniad for senjor management and other
emplayees on several daces from | ilovernber 2021 to | iNovember 2022. The plans can be subdivided into trwo tranches. The first cranche includes 5577703
ordimary C shares following eligible employes investment in Mosion Topco Limiced, and {615,225 awards '~hich entitle the employee 1o a cash payment equivalent o
che fair value of a notiona! number of shares upon vestng. All such awards ara classifiad as cash-settlad. %,803,575 awards remain unissued and unallocated. Prior to an
exit event afl unafiocared awards must be allocated; the Group has exercised its judgement and assumed that alf 2wards will be aliocated bejore an interim erigger
evinie. Hence, the coual value of this tranche of MSS awards will always be equal to 10,000,000 shares regardiess of staif aurition over the vestmg period. The value of
0,000,002 share avsards has <herefore bean considered wher calculating the fair valua of the MSS plans.

The second tranche refates (o 500,000 ordinary C shares issued on 22 july 2022 following conversion of ordinary A shares o) Motion Topeo Limited. This tranche
remains separate to the 3,080.060 share awaids described above, but the terms of the awards are otherwise idencical Whilsc in the case of the senior management
issues, the Board has retuined some flexibitivy on the terms of settterneni, che Group has exercised its judgement to conclude thare is sufficiant parity bewreen 1155
avards granted o both senior management and other employees ta account for alf MSS gwards in the same manner.

For 55 share awaids, iram Decembar 2021 onwards, (2% per annum of the total award becomes eligible {or cash-seitlement at the expected vesung dace. with ihe
maximum cash-sectlement crsallising ac 60% in SDeceamber 2028 of the toal value of the 185 share awards. For the purpases of calculating the accounting encies.
che ful 50% is assumed ta became eligible lor cash-seclement {'the cash setdement option'). Should the vesting event occur at an earlizr Jdate chan estimated, the
number of MS5 share awards eligibte for cash sectlemenc decreases.

The 60% of 53 share awards which have a cash sertlemient option are subject ta a put gption; this cption requires [Miotion |Yco Limited to purchase the shares ac
far market vaiue for cash upon exercise at an interim crigger event. If the puc opdon is not exercised, ordinary C shares in Motion Topco Limited would be retained
by the empleyes and hence 60% of MSS share wwards issued are treated 2s compound instruments. The equity component of the inscrument i deemed to have an
axpected value of £ml at vesting {as the expecced benefit relring to this portion of the a'vard is identical to the espected cash benefic), and hence the entir. share-
bzs2d payment expense relating to $0% of MSS share awards issued relates to expected cash-settement.
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For the remaining 40% of ~isS share awards 1ssued, shauld the pur aption requiring Motion {Veco Limicad to purchase the other 0% at fair market vaiue for cash be
exarcised, the employee’s ordinary C shares would automatically converc ta El ordinary and preference B shares i quantties equivalent o fair market value at the
poinc of ecercise. § the put opdon is net exercised, ordinary C shares in Miotion Topco Limited -vould be retained by the employee ang would ne lenger be the
obligation of the Group to settle. The awards zre therefore wreated as equity-sectled and employees would receive the benefit of these shares nt a final exit event
followring an interim trigger event, assuining condnuity of service. Amounts due o tax authorities in respect of shares issued are the obiigation of the employes o
setile. Taxes due an cash bonus awards, equivalent o the value of a notional number of shares, will be setted via payroli

Should the employee leave servicz aiter an interim trigger event buc prior to a final exit event. they will receive a cash-settlemenst equivalent co the fair market value
of their converted El shares at the date of leaving (or the lower of cost and fair markec vaiue if the individual is a competing [eaver). Historic attrition data far all
levels of managemant has been raviewad n appro.dmating the proportions of the 0% MSS awards chat will be eicher equity or cash settled.

Fair value calculation
The fair value per award granted and the assumptions used in the calculations are as foliows:

Woghtoo N g
average veorage e Evpected
Hre cIe S PO et Awvardered
S e e - Forarcim 1t RESRSE N Ay ‘ yrghn
Pl ig Tiire otgraar e i L o
LTB Cash.settled nfa [ V41 142021 - nfa i3,873.021 0.0%
. i EFE 12028
s Compound 43701130 ’ - 0.824 - 0.0% 54.9% 12%
22/07/2022
P 202
o 23/12/2071
™MSS Compound 3,346,320 » B 0.072 2.43 0.0% T4.9% 3%
21/02/2022
22/07/2072
i 172028
5 23/12/202] N
i-1SS Equity-ratded 1,743,704 i - 0.072 519 0.0% 37.7% 312%
2:i402/2022
22/07/2022
HHERFler
(MR Cash-settied 237122021 - 0.072 8.37 0.0% +6.3% 32%
11/G2/2022
c i 13/12/20%:
55 “"'(se‘t:'e(‘; (619225546 2302/2022 - nfa (121 0.0% S 9% 3.2%
achat
E4/11/2022
o Conprising 4,823,468 preference © shares ang 46,645 erdinary B shaces (2021: 4,630,182 preference 5 shares and {40,769 ordinary 8 shares),
1% Ordingry € shares, 2,803,575 MSZ awards remain unaifecared as at 31 December 2022
i These awards entitle the employes 1 9 cash bonus eGuivalent in value to ¢ notional number of shares.

The ey assumptions in calculadng the share-based payments were as {oligws:

: The ronte-Carlo option pricing model was used to value all pians at the date of grant
The axpectad volatlicy is based on brozadly compurable quaced companies and takes inwo account the expected life of cha relevanc avrard.
The rist-free rate is equal to the prevajling UK Gits race at grant daca, which is commensurate with che ex:pected term.
Expected dividend yiefd ussumies thac praference shares will roll forward any accrued dividend on che basis that distributions are discretionary. Thevafore.
dividand yield is assumed to be 0.0%.
The grant date has been determined for each plan following consideration of when there was mutual understanding between the Group and the empleyze on
the plan’s key terms; this date has baan deamed 1o be the date of share issuance.
The Group has exercized its judgement co conclude there is sufficient parity becvseen (S5 awards granted to both senior managemens and other employza. ta
account for all awards in the same manner.



DOV MO - TED

SECTION 6
OTHER NOTES

£ IMNYVESTMENTS

Tha Group holds invesunents in two forms.

ool anra TS Ll i )

iMinority equity investments are accounted for as ‘fair value through other comprehensive income’ (FYOCH). having taken the electon available under IFRS ¢
‘Financial instrumants’. Thes applies to the investriencs io JDR Pesorts Sdn. Bhd,, Gangwon Jungdo Developmen: Corporation Lud, Shanghai LEGOLAND Co, Ltd

and Big Bus Tours Group Holdings Limited.

Asscciates and joint vencures are those entities cver whose activities che Graup has joint conwrol or significant influence, eswablished by contractual agreement. The
consolidazed financial statements include the Group's share of the twotal recognised income and 2:penses on an equity accounced basis, from the dace chat jolnt

control o influence commences uintll the date thac it ceases.

Balance at 76 December 2021
hlet change in fair value - included in QCE
Transfer ro non-currenc other receivabizs

Share of reseives in joint ventures

‘pairment

At 30 Dax ami:)er 2022

.

1D Rasorts

ok

ATRga ot jurgile

Develepment Shangh

Caorpasanor BEGOLAND Co

il

B

[y

The Group has a minoricy equity investment in IDR Resorts Sda. Bhd. (iDR). iDR and 1ts subsidiaries are deamed to be related parties

LEGOLAND Malaysia {see note 6.3).

Gaingy -oi Jungeo Devoloament Coiueranon

ar tagether chey own

The Group has a minority eguizy invesimant in Gangwon Jungdo Development Carporadon Led. the local company that has provided funding and infrastruswire

suppor: to the development of LEGOLANG Korea {see noce 6.3).

aaiashai LEGDLAND Ce.

The Group has 2 minority equity investiment in Shanghai LEGOLAMD Co., Ltd.. chz campany developing che LEGOLAND Shanghai Resort. This is being davoloped
undei’ the Group’s management coniract model, where we manzge the resort under a managemenc contrace. During 2022 £5 million of the investment made In

2021 was reallocated to non-current other receivables.

Lig Gus Tours

The Group has an nvestmena In Big Bus Tours Group iHoldings Limited {3{C 8US). held subscantially all in the form of loan notes. The value of the investment was
adjusted to £nil in 2020, when the BIG BUS cit; tour business was severely impacted by the COVID-19 pandamic, and 2 capital restruceuring exercise took place
whereby the priarity of cthe Group's invesiment reduced compared o other investors. The investment is valued adopting a market-based approach (basad on
EBITDA multiples). Following a review of the value at the reporting date, the value has been retained at £ril (2021 Znil). Positive vatue adjustmencs could occurn

che future.

The Group also heolds a minority 2quity investment “alued at £nil (202 : Inifj.

LL Dubai

The Groun halds a +0% equity interes. in LL Duba: Hotel LL.C. This is the company that d-veloped the hatel st LEGOLAND Dubai. wvhich opened in January 2022,

The negative share of reserves of £3 million reflects the Graup's share of that compauy’s retained losses for the period. Impairment charges have baen made in the

year of €7 muliren, reflecting an assessment of market and economic condicions in dhat location.

A 1S 300
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Sumumarised fimancial information in respect of LL Dubal Hotel LLC is set out betow and is basad on {08% of their results.

Men-current assets &2

Current assets

Fomi azses A 70
l\lon-cljrrent fabil o 41
Current liabilities i 6
Tomlfiabilides T Tormoemm mmmmm e mmm s o AT
Revenue % -
Expenses S [
Lous far the year S e T s T Ty

[ 9] EMPLOGYTEE BENEBFITS

Ht T 2

Ceiinad tonaibudon pensinn :chemnes

In the case of defined contribution schemes. the Group pays fixed contributions into 2 separate fund on behalf of the employee and has no furcher obligations to
them. The visks and rewards associared with this type of scheme are assumed by the membars rather than the employer. Obligations for concributions to defined

contributicn pension schemes are recogrised as an expense in the income statement as incurred.

Delined benzfic sension stharmes

A defined benefit scheme is » post-employment benefit scheme cher than a defined contribution schame. The Group’s net obligation is calculated for each schema
by estirnating the amount of future benefic that employees have earned in return for their service in the current and prier periods. That benefit is discounted to
devermine its present value and offset by the fair value of any scheme assets. The calculation is performed by a qualified acwary using the projectad unit cradit
methad. All ackuarial grins and lesses aire recagnised in che period they occur directly in equity, thraugh other comprehensive incame.

T ST T R ~ - - .

The Group operates a number of defined contribution pension schemaes and the total e::pensa relating to those schemes in the currant year was £13 mikiion
(2021: £11 million).

P T TR
The principal scheme zhat the Group eperstes is a closed scheme for certain former UK empleyees of The Tussauds Groun. which was acquired by the Merlin
Group in 2007, The schame eniitles retired employees to receive mn annual payment based on 2 percentage of final salary for each year of service chat the employee

provided. The pension schernes have not directly invested in any of the Group's own financial instruments or in properties or othar assets used by che Group.
The most recenc full aetoariat valuation of the scheme was carried ovt as at 31 December 2021 and updaced to 30 3epiember 2022 due to material changes in
market canditions. As a rasult, it was agreed to pay annual deficit reduction contributions of £544,C00, increasing av 3% per annum, payable monihly from  January

3022 te 30 November 2028

The Group expects £, million in ongoing contributions to be paid 1o its defined benafic schemes in 2023, The weightad average duration of the dafined benefit
obligation at 2§ December 2022 vras |G years (2021: |7 years).
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The assews and liabilides o Uhe schemes are:

Equities

Corporate bonds

Cash

Peoled invesument funds {property}

—Fa} va!ﬁg;}"séheaﬁé assets 7
Presen: value of deiined benefic obligations

MNec pension suzbirusl{iéz\biii':y} .

i the ned oensten surplusiflinbibos)

o

Lt

woafy of

3hvee

Gnar
£
Ac 27 Decernber 2020 35
Concributions by employer !
Beneifics paid H
Remzasuremenc gain 2
ALTS Decamber 202 T T 7T n TTTTTm T
Coniributions by employer :
Benefits pad o
Remeasurement (loss)/gain i

a
Ap i Devernber T2

VR S E I o I GNP

willes af

definad

LT
TS
L

{46}

S8 2en

The amount Fecognised in the incomne statemenc was £nil (2021: £nil). The amount recagnised in the statement of other comprehensive income was 2 profic of

L8 million (2021: £3 miffign).

Mewdarial assumprion:
Principzl actuarial assumptions {expressed as waighted averages) at the year end were:

Discount rate

Racz of price finflagion

The scheme is closed o future accrual for active members and therefora there is ne linl to jutuie salary increases.

Assumptions regarding iuture mortality are based on published stadsdes and mertalicy tables. For

18%

3%

the Tussauds Group scheme the actuarial table used is $IPiA The

mortality assumption adopted predices that a currenc 85 year old male would have & life expectancy o age 87 and a female vrould have a life expectancy to age 85.
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43 HELATED PARTY ! TRANSAITIONS

Ths: roup has related party relationships with its sharehalders {and their connected parties), 'y management personnel, jaint ventures, and other co-investors.

The defined benefiL pansion scheme far ceruin former U employces of The Tussauds Group is also a related party (see note 4.2).

Gaeds tha sery
Transactions including the puichase and sale of goods, the payment of fees and royalties, and rrading batances autstanding at 31 December 2023 and 25 December
2021 were as follows:

ety dnd sovices

Amoust Agrsing
swed By Pyronases and oA T
Sakos rEATed party 2o colmeaa parT.
S S £ Lo

26732
KIRKB! invesi 245 f: . i N
LEGC Group g %1 )
o T : y : ;

pLine
KiPA(B invesc ASS i | 14 4
LEGO Group - 2 59 4
o : 3 73 g

Loans and Gorres rngs

Certain sharcholders (or other parties refated to thase shareholders), are ovvners of elemeants of the Group's bank facilities as described in neta 5.2 Balances
sutstanding at 31 Decernber 2022 are (IRKBI Invest A/S £479 million {202/ £451 miflion} and funds advised by partias related to Blackstone £32 million (2021:
£26 million). interest is paid and accrued on the same terms as described in note 5.2,

Leasc arieigmants

As set out it noie 5.4 the Group has entered into a lease with Li Investeo i< fa subsidiary of [{RIB! Invest A/8). The term of this texse is 50 years, with 44 years
remaining at the reporting date The Group's annual obligations consist of fized rental payments, wrnover rent and service charges totalling £6 million (2021:

£6 miflion}. The rotal undiscounted cainmitment relating to fizced rental payments is £245 milllon over the remaining lease term (2021 £259 miliion).

The Group lzases land, buildings and car parking areas from KIRIZ3! Invesz A/S {a shareholder). The cerm of this {ease is 25 years, with |7 years remaining at the
reporting date. The Group’s annual obligations consist of fized rental payments, turnover rent and servica charges zotalling £1 million (202 1: less than £t million). The
tetal undiscounted commizment relading to {i:ied rencal payments is £6 million ovar the remaining lease term (2021 £6 miliien).

The Group feases land and buildings from laldingvej 2 Billund AJS (which has 2 25% sharchalding in the LEGD Group). The term of chis lease is 29 years, with
{2 years remaining at tie reporting date. The Group’s annuai obligations consist of fixed rental payments. wurnover rant and service charges totalling tess than
£} million (2021 less than ZF mitiion}. The total undiscounted comimitment relating o fized vental payments is 78 midiion oer the remaining lease term (2021:
£8 miflion).

The Croup also previousiy encered into lease agreements vith parties that are related parties of the Blackstona Invastment Funds, whe are shareholders in the
iZompany. These arz as faliows:

rulti Corporadion B.Y. in relation to 5E4 LiFE and LEGOLAMD Discovery Centre Istanbul;

Shopcore in relation to LEGOLANMD Discovery Cencre Thicago; and

NEC Group Led, in celation to The Bear Grylis Adventure and LEGOLANID Discovery Centre attracuons i Bivmingham,

The Group's annuel obligations for these agreements consist of fi:ed rental payments, turnover rent and service charges tozalling £2 millian (2021 £2 milffion], The
towal undiscouaved coirmitmernt relaung to {ixed rantal paymenis on these leases is 222 mullion over the remaining terms of each lease (2021 227 million)
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included in deferrad income is ann amounc of less than £! million (202/: £2 mdlion) received from a KIRKBI Group company (LEGU Jurs AsS) n 2020 to support
certain development aciivities. A further £& million was received in 2072 to support developinent activicias, of which less than £t million remains to be spentin
future periods.

During 2022 che Group contractes payroll services in North America from UG, a relacad party of the Blackstone invesiment Funds chat are shareholders in the
Group. The towl paid to this company in the year was less than £i million.

ey management of the Group, being the Diractors of the Board, the membars of the [erlin Executive Commuttee and their imniediace relatives conwrol nil%
(202 {: nif%) of the Company. The remuneration of key management is disclosed in noze 2.1.

As at 25 Dacember 2021 tweo members of key ;management we.e provided with loans from the Group aqualting £120,000 in aggregate, for use by the individuals in
investing in the Senior Management Equity Investment share-based payrent plan (se2 noie 5.6). The loans vere repard during 2022. No interest was payable

on the loans. As at 31 December 2022, the Company beld funds of £38,600 on behaii of IURKBI invest A/S relating to the ransfer and conversion of 505,876
ordinary A shares in Motion TapCo Limited. Please see note 5.6 for further decails.

LD 32LAMD trimiaysia
As part of the agreement ior the devalapment and operation of LEGOLAND talaysia, the Group subscribed for share capiral in IDR Resorts Sdn. Bhd. (IDR) which
together wich ics subsidiarics owns the par' {see note 6.1). On chis basis, 1OR and its subsidinries are deemed to be related parties.

Transactions encered into, including the purchase and sale of goods, paymant of fees and trading balances outstanding at 3 December 2022 and 25 December 2021.
are as follows:

PN 20

3
~

Sales to refaced party E

~

Amounis owed by celaced pary B

LEGOLAND [{orea

The Group has a minarity equily investmant in and has entered into wansactions with Gangwon Jungda Developrnant Corporation Ltd, a Korzan company which
acts undar the direction of the Gangwon Pravincs and has provided funding and infrasiruciure suppore of KRV 80 billion (£52 miltion ac year end exchange ates)
to the developmenc of LEGOLAND {ores. As required under the terms of the funding agreement, the Group has spent this support on costs associated with the
orojece. The conditions of the funding require that {ollowing the completion of the park’s construction, she Group operaces the parik for a peried of time
post-opening.

Alt of thesa funds had been received by 23 Decamber 702} and ac the reporting dave 2re recorded within deferred income. Once agreed with Gangwon Jungde
Developmenc Corporation Lid, this amounc will be accounted for ac a capical grant and offset against the towl projeci costs, within property, planc and equipment.

&t R %

The following amencdments o standards and interpratacions hare been implemented in the year with no signiffcanc impact to the Group:

© Amendments o 1AS 37 ‘Onerous contracts - cost of iulfiliing 2 contract
Annual Improvements to {FRS Standards 201 3-2020
£mendments to IAS 16 ‘Property, plant and equipmen: — proceeds bafore intended usc’

Amendments o IFR3 3 ‘Reference to Conceprual Frameworl!

The LASE has alse issued the iollowing amendments to standards that will be effective for the Group for the 2022 reporting period. The Group does not eipect any
significant Impact on its consolidated financial statements from these armendments

Amendments e 1AS 12 .ncorne tares — deferred tax related te assets and liabilides zrising from a single transacdon’
Amendimants wo |AS | ‘Fresendation of financial starements — disclosure of accounting pelicies’

Amendments to |AS 3 "Accounting paiicies. changes in accounting estimates and orrors — definidion of accounting estimates’

8B



QTR PO

SECTION 6
OTHER NOTES conmue

LT erals ? Tl 2t t)

ST A PLULNLLT e L2

AR DD MEANY IPFOHMATION

The largest group in which the results of the Company are consalidated is thay headed by the Company, incorporated in the United Kingdom. Me other group
financial statements inchide the results of the Company.

The consolidated financial statamenis of the Company and its subsidiaries ara zvailable co tha public by visiding the Merlin carporate website at
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The Group tas the following investments in subsidiaries and joint ventures:

R I N T

AAE Unit Trust
AQDEY Pry Limitad
lllawarra Tree Topps Pty Lid
LEGOLAND Discavery Cenvre Melbourne Py Led
Living and Letsure Australia Limited
Living and Leisure Australia Management Limited
Living anet Leisure Australia Trust
Living and Leisurs Finance Trust
LLA Aquariums Pry Limited
Meibourne Underwater YWaorld Pey Lid
Melbourne Underwater World Trust
ME LoanTo (Australia) Pry Limiced
Merfin Entertzinments {Australia} Pry Lid
MUW Heldings Pry Ltd
Norihbank Developmant Trusc
MNorthbank Place (Vic) Py Ltd
Oceanis Australia Pty Led
Qeeanis Australia Unit Trusc
Oceanis Developmants Pry Ltd
Cceanis Foundacion Pty Lod
Qeeanis Holdings Limited
Oczanis Korea Unit Trust
Geeanis NE Pry Led
Oceanis Mordchbank Truse
Qczanis Unit Truse
Sydney Attractions Group Pry 'd
Sydriey Towar Observatory Pty Limitad
Sydnay Wildlife % Yorld Pty Lirnitad
The Ouway Fly Pry Lud
The Coway Fly Unie Truse
The Sydney Aquarivm Company Py Limted
Undeimwater YWorid Sunshine Coast Pty Ltd
US Fly Trust
IMiadarme Tussauds Ausiria GmbH
MT Auscria Heldings GimaH
Mertin Entertainmencs Jelgium [V,
Chyistchurch Irnvestment Company Limited
Merlin Epcertainments {Canada) lac
Madame Tussauds Exhibition (Beijing) Company Limiced
Magame Tussauds Ehibidon (Shanghai} Campany Limited
rtadame Tussauds E:hibidion {YWuhan) Company Limited

Merlin tntertiinmenis Hong Kong Limited

e

T
2 L - D e LTI [ PPE IR .y

v oot

DRSS LA)]

Auscralia N
Australia
Auseralia V¥
Australia
Auscralia
Auscralia &
Australia (7
Auscralia
Auscralia
Auszralia v
Austialia
Auscraliz
Australia @
Auseralia
Australia
Auseralia &
Auscratia
Australia W
Australia @
Auscrafiz
Auscralia ¥
Austratia 1
Australia
Auseralia
Austrabia 2
Australia 1
Auseralia
Australiz "
Australia &
Austrradia

N

Australis
Awuscralia
Auscrana ¢
Ausiria F
Austria
Belglum
British Virgin tslands
Canada
China
China &
China ™

China 9

FEVIR R ¥ AN NV o i

T e

Qrdinary
Ordinary
Ordinary
Ordinaty
Ordinary
Ordwnary
Qrdinary
DOrdinaly
Ordinzry
Ordinary
Ordinary
Qrdinary
Ordinaty
Ordinary
Ordinary
Ordinary
QOrdinary
Crdinary
Ordinary
Crdinary
Ordinatry

Crdinary

Crdinary
Grdinary
Ordinary
Crdinary
Ordinary
Ordinary
Crdinary
Ordinary
COrdinary

BTN TR

M
160.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
120.0%
100.0%
160.0%
100.0% °
100.0%
160.0%
50.0%
100.0%
160.0%
100.0%
100.0%
160.0%
160.0%
100.0%
100.G%
160.0%
160.0%
180.0%
100.0%
100.0%
106.0%
100.0%
100.0%
(00.0%
106.0%
100.0%
100.0%
100.0%
160.6%
100.6%
t63.0%
100.0%
100.0%
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Merlin Entartainments (Shanghai} Company Limited
Merlin Exhibition (Chongging) Company Limited
Merlin Edhibicion (Shenyang) Company Limited
terlin ndoor Children's Playground {Shanghai) Company Lirmited
Mertin {Shanghai} Management Advicory Company Limiced
Shanghai Chang Feng Qceanworld Co. Lid

Shanghai LEGOLAMD Manageinent Co., Ltd
LEGOLAND ApS

Merlin Entartainments Groun Denmark Holdings p3
SEA LHFE Halsinii Oy

SEA LIFE France SARL

Dungeon Deutsehland Gmbh

Heide-Parl Soltau GmbkH

LEGOLAND Deutschiand Freizeitpari GmbH
LEGOIAMD Deutschiand GmbH

LEGOLAND Discovery Centre Deutschland Gmbhi
LEGOLAMND Holdays Deutschland GmbH

LLD Share Beceiligungs GmbH

LLD Share GmbH & Co. KG

Madame Tussauds Deurschland GmbH

Merlin Entertainment: Groun Deutschiand GmbH
SEA LIFE Deutschland GmbH

SEA LIFE Konstanz Grabi-

Tussauds Deutschland GmbH

Tussauds Heide Metropole GmbH

Merlin Entertainiments india Privaca Limiced

Merlin Entertainments frefand ! Limiced

Merlin Entertainments irefand 7 Lirnited

rlation Bondco Designated Acuivicy Company

SEA LIFE Centra Bray Limited

Gardaland S.r.l.

Gardaland Holidays S.r.l.

Merlin Attractions dualy 5.r.l.

Marlin Entertatniments Group italy S.r.l.

i-lerlin Water Parks Sz.l.

Ronchi del Gairda S.p.A.

Ponchi $.0.A.

LEGOLAND japan Limiced

Mertin Entertainments (Japan) Limited

Merim Entertainineris Group Luxembouig 3 Sa vl
ierfin Lux Finco | 8.4 rl. &

Merfin Lus: Fingo 2 Sarl, ™

Morion Finco 32 rl.

LG 4 LT Wl

China 1
China %
China ™"
China "9
China ¢
China ¢
China """
enrmarik 4%

Deamark {19
Finland 9%
France 2%

)
Germany %

Germany 8
Germany @

(3]

Germany
Germany %

[E2

Germany
Germany 2
Germany &%
Germany 2!
Germany #"
Germany *1i
Germany ©"
Germany 2%
Germany 2%
ndia
Ireland
ireland
Irefand 25
Ireland
fwaly &7

lealy

lcaly 12

Jeaty @7

fraly 7

leafy 28

Iraly 20
Japan &%
Japan “%
Luxembourg ***
Luxembourg
Lunembourg

Lu.:embourg 3

AL LRER T ME

s beln
Ordinary
Ordinary
Ordinzry
Qrdinary
Ordinary
Ordinary
Crdinary
Ordinary
Ordinary
Ordinary
DOrdinary
Drdinary
Ordinary
Qrdinary
Ordinary
Drdinary
Ordinary
Ordinary
Ordinary
QOrdinary
Crdinary
Crdinary
Ordinary
Ordinary
Ordinary
rdinary
Ordinary
Qrdinzry
Qrdinary
Ordinary
Ordwary
Ordginary
Ordinary
Qrdinary
Ordinary
Qrdinary
Qrdinary
Crdwary
Ordinary
Ordinary
Ordinary
Ordinary

Ordinary

o
R

ST TS 200

ST AR T

N2
100.0%
1G0.0%
100.0%
150.0%
160.0%
1G0.0%

85.0%
100.0%
[00.G%
1G0.0%
160.0%
160.0%
102.0%
180.0%
100.0%
100.0%
100.0%
180.0%
160.0%
100.0%
100.0%
1G0.0%
100.0%
100.0%
1G0.0%
180.0%
180.0%
1G0.0%
100.0%
160.0%

99.9%

99.9%
162.0%
1G.0%
100.0%

iS4 %
0<%
1T2.0%
162.0%
160.0%
100.0%
100.0%
1G2.0%
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Motion Finco 2 8.2l

LEGOLAND Malaysiz Hocel Sdin. Bhd

Merlin Encariainments Group {ivialaysia) Sdn. Bhd
ierlin Entertainments Studios (i*talaysia) Sdn Bhd
Amstardaim Dungeon BV.

LEGOLANMD Discovery Cantre Schevaningen 3.V,
Madame Tussauds Amsterdam B.Y.

Merlin Entertrinments Den Haag BV,

Merlin Entercainments Holdings Mederland .Y,
EA LIFE Centra Scheveningen B.V.

Auckland Aquarium Limited

Merlin Enterminments (Ne'w Zealand) Limited

iMlerlin Entertainments (SEA LIFE PORTO)} tnipessoal Lda

Merlin Entertainmenis Singapore Fee. Led

LEGOLAMND Korea LLC

Merlin Entertainments iorea Limitad

Seoul Ocean Aquarium Co., Led.

SLCS SEA LIFE Centre Spain S.A.

Merimn Entercainment: (Thailandy Limited

Siam Ccean Warld Banglok Co itd

Iseanbul Sualti Dunyasi Turizm Ticaret AS

Madame Tussauds fMuseum LLC

Merlin Holdings Limited

Alion Towers Limiced

Alton Towers Resort Operations Limited

Chareoal CLG { Linuced (company fmited by guarantee]

Charcoal CLG 2 Limited {cornpany limited by guarontee)

Charcoal Holdco Limited

Charcoal iMideo | Limited

Charcoal Mewco { Limited

Charcoal Newco ia Limited

Chessington =ortel Limited

Chessington *Marld of Adventures Limited

Chessingron ¥orld of Adventures Operadions Limizad

Chessington Zoo Limited

CWWA PropCo Limiced

LEGOLAND WS Hotdings Limniced

LEGOLAMD Windsor Parl. Limited

London Aquarium (South Bank) Limiced

Londen Dungean Limiced

London Eya Holdings Limited

London Eye Mfanzgement Services imiced

Madame Tussaud's Limited

)

Mew Zealand ¥

New Fealand

South i{orea
South Korea

South Korea

Lot

Lt

Luxembourg "
Malaysia
Malaysia #¥
iialaysia *¥
Metherlands -
rathertands
MNethertands
MNetheriands
Metherlands

Netherlands

Parwgal

Singapore (™

Spain %
Thaitand ¥
Thailand '
Turkey M

UAE 5

UAE ¥

UK 6

Uiz e

UK

Ui e

UK B

U %

UK &3

v @50
LR B

UK 52

S e
Ordinary
Jrdinary
Ordinary
Qrdinary
Ordinary
Ordinary
Ocdmnary
Ordinary
Ordinary
Ordipary
Crdinary
Ordinaty
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Crdinary
Ordinary
QOrdinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Crdinacy
Ordmary
Ordinary
Crdinary
Ordinary
Ordmary
Ordinary
Ovrdinary
Ordinary
Crdinary
Ordinary;
Ordinary
Grdinary

SALREPDIT L M

CETAYS O3

Lo

0t

100.0%
100.0%
160.0%
100.0%
100.0%
100.0%
100.0%
1G0.0%
1800.0%
60.0%
160.0%
100.0%
160.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
©48.0%
0%
100.0%
1G2.0%
100.0%
100.0%
102.0%
100.0%
100.0%
100.0%
100.0%
106.0%
1600.0%
100.07%
100.0%%
100.0%
100.0%
100.0%
100.0%
1€2.0%
100.0%
160.0%
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I AN N K EE R S 0

Madame Tussauds Touring Exhibition Linited
Merlin Attraccions Operations Limited
I-ierfin fagic Making Limited

Merlin Entertainments (Asia Pacific} Limited
Merlin Entertainments (Blackpool) Limited
Merlin Entercainments {Dungeons) Limited
Merlin Entertainments {IMBD} Limited

Marlin Entertainments (SEA LIFE) Limited

Merlin Entertainments Crown (UK} Limited

Merlin Entertainments Group Empioyee Benefit Trustees Limited

Merlin Entertainments Group Holdings Limited
Merlin Entertainments Group Limitzd

terfin Entertainments Greoup Operations Limited

Merfin Entertainments Halidays Lirnited (formerly Tussauds Atractions Lirmited)

Merlin Entercainments Limited

Merfin's Magic VWand Trustees Lirnited

Mertin UK Finance |A Limiced #

Merlin Ui Finance 24 Limited ¥

tMerlin UK Finco 1 Limited

Merlin UK Finco 2 Limited

Merlin US Holdings Limited

Motion Tapca Limfted ¥

Meotion Mideo Limited

totion Acquisitien Limited

SEA LIFE Centre {Blachipoal) Limited

SEA LIFE Centres Limited

SEA LIFE Trustees Limiced

The Londen Planetrium Company Limited

The Millennium Wheel Company Limited

I'he Seal Sancuary Limiced

The Tussauds Group Limited

Thorpe Parlc Operations Limiced

Tussauds Group (UIS) Pension Plan Trustee Lumited
Tussauds Limited

Warwick Castle Limied

Lake Gearge Fly LC

LEGO Discavery Center Washingron D.C. LLC
LEGOLARMD California LLC

LEGLAND Duscovery Center Arizona LLC
LEGOLAMD Discovery Center Soston LLC
LEGOLAMD Discovery Cencer Columbus LLT
LECOLARD Discovery Centre (Dallasy LLC
LEGOLAND Discovery Centra {iMcadorlands) LLC

T

UK i3]
Ui
Ui e

- e
i

{50
Ui ew
UK e
UK 6%
Ui e
UK
TR B
Ui e
Ui oo
L
UK
Ui oo
(5

Ui

KB
UK
i =
g
Ui 59
Jig e
UK 52
UK &%
i
Ui B0
UK B
UsA 6%
USA 2
Jsa B8
Usi &
USA B
Ush B
USA B
Use, 5%

St e LR

[P

Cop i
Ordinary
Qrdinary
Srdinary
Crdinary
Ordinary
Ordinary
Crdinary
Ordinary
Ordinary
Qrdinary
QOrdinary
Ordinary
Ordinary
Crdinary
COrdinary
Ordinary
Ordinary
Ordinary
Ordinary
QOrdginary
Ordinary
Ordinary
Ordinary
Drdinary
Qrdinary
Ordinary
Orrdinary
Crrdinary
Ordinary
Ovrdinary
Orginary
Ordinary
Ordinary
Drdinary
QOrainary

e
3NN

MO L O TS 2an

Sl
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
160.0%
120.0%
100.0%
100.0%
100.0%
100.0%
108.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%

92.8%
160.0%
160.0%
100.0%
100.0%
100.0%
100.0%
102.0%
163.0%
100.0%
100.0%
160.0%
160.0%
HGOL0%
100.0%
180.0%
180.0%
162.0%
100.0%
{00.0%

£0.0%
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R I B LT TS B T . C ' “Y"‘ . o ] " “i'
LEGOLAND Discovery Center Michigan LLC UsAB¥ : - 100.0%
LEGOLAND Discovery Center Philadelphia LLC Usa - ' [00.0%
LEGOLAMD Discovery Center San Antonic LLC UsA &% - AR 1G2.0%
LEGTLAND Discovery Center $an fose LLC L5 on _ 100.0%
LEGOLAND Discovery Centre US 11.C UsA &% - P 100.0%
LECOLAMD New York LLC Usa &8 - : 100.0%
Madame Tussauds Hollwoad LLC USA BF - oo 100.0%
Madame Tussaud Las Vegas LLC UsA &2 - FC0 (60.0%
tladame Tussauds Mashyille LLC USA BB - i 100.0%
Madame Tussaud's ew York LLC USA B . 3 100.0%
Madame Tussauds Oilando LLC USA #2 - R [£0.0%
Madarme Tussauds San Francisco LLC USh &3 - T 100.0%
Madame Tussauds Washington LLC Usa B2 - RS 100.0%
Merlin Encertainments Chicago LLC Usa &2 . 160.6%
ierlin Entercanments Crown (US) Ine USA Ordinazy M 100.0%
Merkn Enterwinments Group Flarida LLEC USA &3 - NN 100.0%
Merlin Enteraanments Group US Holdings Inc UsA B2 Ordinary R 100.0%
Herlin Entercainments Group US LLC UsA 6% - DR i00.0%
Merlin Entertainments Group Wheel LL.C USA B1 - 0., £00.0%
Merlin Entertainments North America LLC Usa 8 - R R 102.0%
ferfin Entersainments Shart Breaks LL{Z usa = - PR 100.0%
ierlin Entertainments Theme Parks LLC UsA & - Halat -
Merlin Entercainmants US NewCa LLC UsA #8 - R 100.0%
otion Finco LLC LISA 6B - PO 140.0%
San Francisco Dungeon LLC Jsa ol - Coln 163.0%
SEA LIFE Center San Antonio LLS USA €D - L 162.0%
SEA UFE Charlotte LLC Usp Y - ERPENE 169.0%
SEA LIFE Meadowlands 11LC USA R . AR 100.0%
SEA LIFE Michigan LLC Usa @r - 100.0%
$EA LIFE Minnesota LLT USA & . L 109.0%
SEA LIFE Drlande LLC USA - oo 109.0%
SEALIFE US LLC J5A T - 100.0%
The Tussauds Group LLC USA v - RS i€J.0%
LL Dubai Motel LLC Uag & Ordirary ST 40.0%

Companies were dissofved in 2022
o Motion {Veo Limited has control ever thes entity via conirol of the inmedioie parent entity and the comuol thel the immed-ate parent entity has over the subsidrary eniiy.
“ Mation {Yco Limited has |00% of the benefzal ownerstip of these entities.

Motion Topca Limited is held by the Canpany All other subsidianies are hald by termediats subsidianes Upon the vesting Jaze of the share mcentive blons, empioyees will foid o non-conzrolbng
interest o Mviotion TepCe Liamized of 0 15% (see note 5.5



GOTREIVED Uikl

i

SECTION 6
OTHER NOTES conmue

-}

somowaar AL el anee e ozl T

SUBSIDIARY Aacil JOINT YERTUAS UNGERTAKING S (CONTINUED]

Site {, Level Vi, 66-68 Goulburn Sereet, Sydney, Mew South YWales, 2000, Australia

Unit 501. 370 Se Wilde Rozd. Melbourne, Yictoria, Austraiia

Riesenradplatz 5-6. 1020 Wien, Vienna, Austria

Koning Abert | Laan |16, B370. Blankenberge, Belgium

P.O. Box 1340, Road Tewn, Tertola, British Virgn Islands

Suite 5300 Commerce Court West, 199 Bay Street. Toronte, QM. M5L 89, Canada

idc. 4, 6,810, 12. 14, 16 18 Qianmen Avenue, Dongehang District. Beijing, China

{O/F New World Building, Mo 2-68 Manjing X1 Road, Shanghai 206003, China

24, Han Straet, Wuchang Districy, (Shops 40/41742) Building 5. Lot [2, Wuhan, China

Shops BI31, B132 ¢ 8133 of Level B1. K11 Musea Yictora Dockside, 12 Salisbury Road Tsim Sha Tsal, Kowleon Hong i{ong
Raom Ne.3F-01b&32&K1, L3 Floer, Zhihuixuhui Plaza, Na.l-2 of 2389 Alley, Zhangyeng Road. Shanghai Filot Free Trade Zorne, Chima
4-11, Fu 9, No. 133, Manpin Road, Nan'an District, Chongging, China

No. 2 Jia-1, Bolan Road. Heping District, Shenyang. Chinz

L2-25. 2F, 3F Parkside Piaza, Pucua Distrct, Shanghai. China

Room {0-f, 10th Floor, Mo 2-48 Narjing West Rd, Huangpu District, Shanghai. China

189, Daduhe Road, Pu Tuo District, Shanghai, 200062, China

Rooin 5638, Mo. |9, Cac Li Road 3& Lane. Feng Jing Town, Jinshan District. Shanghal. China

Aastvej 10, 7190 Billund, Denmark

Tivalitie 10, Helsinli €3510. Firland

Centre Commercial Val d'Europe, Espace 502. |4 cours du Danube. Seriis, 771 1 Marne-La-Valiée, France
Kehrwieder 5. 20457 Hamburg, Germany

Heidenhof |, 2961+ Solwu, Gertnany

Legoland Allee. 82312, Guazburg. Germany

606 Suryakiran Buslding, 19 Kasturba Gandhi Marg. Cennaughe Diace, New Daihi | 16301, India

2 Floor. |-2 Victoria Buildings. Haddingon Road. Dublir: 4, Irefand

& Floar, 1 Grand Canal Square, Dublin 2, Ireland

Via Derna 4, Castelnuovo del Garda, 37014, Verona, lly

Lec Ronchi. Castel de! Garda Yerona, 37014, Verona, lealy

2-2-1, Kinjeufutou HMinata-lu. MNagoys-shi, fapan

Island Mall, Decless Tokya Bezch, |-6-1 Daiba. Minaco-ku. Tolyo. japan

2-4, Rue Eugéne Ruppert, L-2453, Luxembourg

Lavel 13A-6, Menarz Milenium, Jalan Dzmanlela, Pusar Bandar Damansara. 50490 luala Lumpur, Malaysiz
Raldn 78. 1612 KVV Amsterdam, Metherlznds

Gevers Deynootwez 970, 2585 8YW Den Haag, Metherlands

Dam 20 GEBOUW P&C. (012 MP Amsterdam, MNetherlands

Jasmijn 13, Leidschendam, 2262AN, Netherlands

Scrangwegz 13, 2586 |K Den Haag, Netherlnds

Level 11, 41 Shortland Street. Aucikland 1010, New Zzaland

No. | Rua Particular do Castelo de Queijo, 4104-379, Porte, Porrugal

12 Marinz View, #1 (-0 Asia Square, Tower 2, 013961, Singapore

Yaseon-dargz, 8F Moorim Building, 16 Joongang-ra. Chuncheon-si, Gangwan-do, Repubiic of Korea

266 Fasundaghaebyun-ro, Haznedee-Gu, Busar, Republic of {orea

513, Yeongdong-daero. Gangnam-gu, Seaul, Republic of Lorea

Puerzo Marina, Benalinadena-Costa. 29630 Beralmadena, 1zlaga, Spain

989 Siam Discovery. #401 4 Fir.. #5010 § FIr . 7601 6 Fir, #70( 7 Flr., Rama | Road, Fathumwan, Brgkok 10330, Thalland
B}-B2 Floor Siam Paragon, 991 Rama | Road, ithweng Pacamewvan. Bangkok 10330, Thaitand

Kaocatepe i<iah. Pasa Cad, Forum fstanbul AYIM Neo. 5/5, Bayranpasa. Turkey

Office 1601, 48 Bur; Gate, Burj Khalifa, Dubai, United Arab Emirates

Emaar Square, Building 3. Level 5. P O. Box 37172, Dhebai, United Arab Brmurates

Link House, 25 YWest Streor, Poole. Dorset, BHI5 {LD, United (lingdoin

80 State Street, /aidany, Mew Tork 12207-25¢1. United States

1209 Orange Screet, “WViimingron. MNevw Castie County, Delavrare, 19201, United States

200 Bellvue Parkway Suite 210, Wilmingron, New Castle County. Defavare, 19809, Uniied States

Oifice 301, 3uildiog |, Emaar Sguare. Bur) (thalifa. Sheildh Zayed Road, PO Box 123311, Dubai. idnited /irap Emiraces

o
g O

A,
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W SURSIHHARY AMND IOINY WENTUAE UMD ERT AKIMIGEE (CONTINUED)

B A
The jollowing subsidiacias are taking advantage of an exemption from audit under section -{79A of the Companiec Act 2806. Motian [Yca Limied is providing 2
statutory guarantee for any cutstanding lizbilities of these subsidiaries. All subsidiary underaiings have been included in the consolidatad financial statements
of ration {Veo Limited as at 31 Decemnber 2072,

Lampany

subv A s s g Aurhe Sl ovy Lordeitakooy

Alton Towers Resort Oparations Limiced 04127441 Merlin Entertainments (Blacizpool) Limited 0229775
Charceal CLG | Limited 06123422 #lerlin Entercainments (Dungaons) Limited 03671067
Charcoal Mideo | Limized 06125930 Merhn Entescainmencs (NBD) Limiced 03010879
Charcoal Mewca | Limited GG 1286886 #lerlin Encertainments (SEA LIFE) Limited 02182058
Chascoal iNewco ia Limited 04130062 Merlin Entertainments Crown (UK) Limited 09679585
Chessington Hotel Limitad 05685192 Merlin Entertainments Group Limited 05622257
Chessington ¥World of sdvzntures Operations Limited 0612852 iMertin Entertainments Group Operations Limiced 3671093
LEGOLAMD US Holdings Limited 06273037 ilerlin ttzgic Malking Limiced 03663168
LEGOLAND Wvindsor Park Limited 02721728 terlin UK Finco [ Limited 8753258
Lendon Aquarium (Seuth Bank) Lirnikea 06553877 rerlin UK Finca 2 Limiced 08753263
London Eye Holdings Limited 05385179 Merlin US Holdings Limited 05273035
London Eye Maaagement Seivices Limited 02896849 SEA LIFE Centre (Blackpooi} Limited 02407713
Merlin Entercainments (Asia Pacific) Limiced 03757102 Thorpe Park Operations Limited _ 0612778

96
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Nor-Sweant iss 203
nvestments i R 2985
Deferred rax assets !

we, T2935
Amouncs owed by Group undertakings -
—'}‘:O rz;inn;:e“:s - T T T e e G T -‘253_6_-
‘Mon-cuprane Habitdss T T T oo TmmTmmoomm e R
Orher payables iii EER -
Total ilabilities Rl -
Netassets 1,986 1,984
issued capital and reserves attributable to owners of the Company iv LR 1986

e e e T 1986 %088

Total aquity

The notes on pages 9% to 102 form part of these financial statzaments.

The Company has efzcted o take the exemption available under 5408 of the Companies Act 2006 not to presenc the Company statement of comprehensive income.
The Company recorded a profit for the year of £nil (2021: profit for the year of £nilj.

The parent Company financial statements wera approvad py the Board of Directors on 7 March 2023 and were sigred on its behalf by:

97
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Au 27 December 2624

Profic for the year

Total comprehensive income for the year

205047 Tagaabas A0 0)

Transfer to retained earnings iv
Arzs Devermber TET

Profit fo;‘ the ;xéan-

At 3l December 1022 v

1358

WO S AL

(5) 1584

58
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rouon J¥eo Limited (the Cornpany) 1s a private company limited by shiares which is incorporated in the Umited Kingdom. Its registered office is Link Hause, 25 Waest
Streat, Poole, Dorsen, BHIS (LD

The prneipal activiey of the Company is o act 25 a holding company.

These financial statements weie prepared in accordance with U adopied internationad accountng standards, inctuding Financial Reporting Standard 101 'Reduced
Disclosure Framework' {FRS 10%)

In preparing these financial stacements, the Company applies the recoginition, measurement and disclosure requirements of UK adopted international accounting
standards in conformicy with the requirements af the Companies Acc 2006, but makes amendments where necessury in arder to comply with Cempanias Act 2006
and has set out below where advantage of the FRS 1G: diszlosure eremptions has been taken.

The censolidated financial statemens of Moton {VYco Limred are prepared in accordance Ui adopted international accounting standards and are available wo the
public and may be obtained by visiting the Merlin corporate website at www.aneriinentertainmenis.aiz. Company financial statements have been prepared and
approved by the Directors in accordance with U adopted international accounting standards in conformicy with che raguirements of the Compantes Act 2006,

In these financial statements, the Company has apglied the exemptions available under FRS 10} in respect of tha following disclosures:
*  Cash flow statement and related noces;

7 Disclosures in respect of transactions with wholly owned subsidiaries;

* Disclosures in respect of capital management;

© The efiects of new but nat vec effective IFRSs;

+  Disclosures in respect of the compensation of ke management personnel.

As the conselidated financial stacements of Mation [Veo Limited include the equivalent disclosures. the Company has also taken the exemptions under FRS 10]
available in respect of cerzain disclosures required by IFRS |3 “Fair vaiue measuremenc’ and the disclasures required by IFRS 7 'Financial instrument disclosures’.

Thz accounting palicias set ous below have, unless otherwise stated, besn applied consisteniy to ali periods presented in these financial stacements.
These financial statements have been prepared for the 53 weeks ended 31 December 2022 /2021: 57 wecks ended 25 December 2021).

A summary of the Company’s significart zccounting policies 1s s2t out below.

e E T
Invesements in subsidiaries are stated at cost, less provision for impairment. The canying arnount of the Zompany's investments in subsidiavies is reviewed annually to
determine whether there is any indicacion of impairmenc. If any such indication e:usts, the investment's recoverable amount is estimaced. i the carrying value of the
investment exczeds the recoverable amount. the investment 15 considered to be impaired and is written dowrn to cha recoverable amount. The impairmant loss is
recognised in the inceme scacement.

Fareign currency transactions are translated inzo the functional currency using the elcchange rates pravaiing at dhe dates of che transactions. Foreign exchange gains
and losses resulting from the secclement of such trensactions and frem the translation at year end exchange rates of meneary assets and liabikities denominated in
foreign curreacies zre recognized in the income staternent.

Tax on the profit or loss for the year comprises current and deferred ta:n. Tax is recognised in the income staternent unless it relates <o items recognised directly in
equicy, when it is recognised directly in equity, or whan it relates to items recognised in other comarshensive income. when it is recognised through the statement
of camprehensive income,

Current tax 15 the expected tax payable on the taable income {or the year, using tax rates substanovely enactad at che end of the reporting pericd. and any
adjustmant to ta payable in respact of previous periods.

Deferred ta:: is provided on certain temporary diffierences ucoveen the carrying ameunts of essers and liabilities for financial reperung purposes and taxation nurposes
respectively. The following teimporary differences are not providad for: the nitial recognition of goodwill; the mitial recognition of assets or liabilities that arfect neither
accounting nar tazable profic other than in a business combination; and differences refating to investments in subsidiaries and joint venturas to the e.:tent that they will
probably not reverse in the foresecable future. The amount of deferred tax provided is based on the expected manner of realisation or settiemant of the carrying amount
of assets and lianilities. using ta: rates enacted or substantively cnacted at tha end of the reporiing period.

Afier considerng forecast future profics, deferred tax assuts are recognisad where icis probable that future tvable profits wall be a-ailable againsg which those assets
can b= utilised.
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i ATCOUNTING POLICIES (CONTINGE

Firancial instrumencs are recognised on the statemens, of francial posidion when the Company becomas party to the contractual provisions of tha instrument. The
accounting policy far each type of financial instrument 1s included within the relevant note.

Financizl assets are initially measured au fir value, vnless otherwise noted, and are subsequently measured at amortised cosq. fair vzlue through other comprehensive
income or fair value thraugh profit or loss. A financrl assec is derecognised when the concraceual righes to the cash flows from the assec axpire or the Company
cransiers the finencial asset znd subszandally 2lf the risks and rewards of ownership of tie asset to another entity.

Financial iiabilities are initially measured ac fair value, plus. m the case of other financial liabilities. divectly ateributable transaction costs. Other financial tabilicies,
primarily the Company's interest-bearing loans and borrowings, are meastrad at amortised cost. Financial liabilities are measured ac fair value through profit or loss
and are held on the scacement of finzncial position ac fair value. A financial Yiability iz derecagnised when the Company's obligations are dischurged, expire or are
cancelled. Finance payments assotiatad with financial fiabilities are dealt wivh as part of finance costs.

An equity instrurment is any contrace that has a residual interest in the assets of the Company after deducting all of its liabihties. Finance paymants associated 'with
financial instruments chat are classified in equity are dividends and are recorded directly in equity. The preference shares issued by the Company carry a fixad,
cumulative. preferendal dividend which accrues [buc is not payable) on each preference share an a daily basiz from the drta of issuz of the elevant preference share.
Payment of these dividends is ac the discretion of the Company and accordingly they have been classified as equity

Where financial inst-uments consist of a combinacian of debt and equity. the Cormpany will assess the substance of the arrangement in place and decide how to
aitribute alues 1o each alung into consideration the policy definitiens above.

Dividends are recognised through equity on the earlier of their approval by the Company's shareholders or their paymenc.

BN : R
The preparation of financial statemencs requires management to exxercase judgement in applying the Company’s azcounting policies. It also raquires the use of
estimates and assumptions that affect the reported amounts of assets. liabilities. income and expenses. Actual results may differ from these estimates. ianagement
considers the 2rea of estimation that has the most significant effect an che amaunts recognised in the financial statements to be the estimation of the value in use of

che Merlin Entertainments Group of companies, which underpins the annual review of che carrying amouni of the Company’s investment in subsidiaries (see nate

i OPERATING EXPEMNSES

The avarsge numbar of persans employed by the Company during the year vwas seven {202/: seven], baing the Direciors of the Company.

The employment costs of the Directors of the Company have been borne by cther Group companies for their services to the Graup as 2 whele. The costs relaced
to these Durectars are included wichin nete 2.1 oi the consolidated financicl statements.

Fees paid ta Ernst & Young LLP for audit and other szrvices to she Company are not disclosed in its individual zccounts as the Group accounts are required to
disclase such feas or a cansciidaced basis (ncre 2.1 of the consolidated financial stacements).
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Cags mut narrying valize

At 27 Oecember 2020 3535
Additions i50
2,985

Az 25 December 2021

Additions

IR

A3 Dacember 7012

The subsidiary undertaking at che year znd is as follows:

Metion Topco Limited Holding company UK Crdinary

A ult list of Group companies 1s included in note 6.6 of the consolidaced finzncial satements on pages 90 o %5.

Upon the vesting date of the share incentive plans, employees of the Group will hold a non-conrrolling incerest in Motion Topco Limived of 0.16% (see note 5.5 of

the consolidated financial statements). Cash setdemnents occurring upon vesting of the schemes are the obhgation of the Cempany te setle. Additional investmenis
of £20 miliion have been recognised in the year with a corresponding liability in other payables (see note 5.6 of the consolidated financial statemencs).

The carrying amount of the Company's investments in subsidiaries has been reviewed to determine whether therc is any indication of impairment,

The approach to impairment testing wichin the consalidated accounss is set ouc in note +i.3 to the conselidated accotints which includas detaits on che key
assumptions and estimares used when calculating the net presens value of future cash flowrs from the Group’s businesses. A consistent zpproach is taken for cesting
the Company’s investment in its subsidiary. with this assessment also including value for new business development that s excluded from the goodyrill impairment
testing until such time as new sites bacoine operational. The approach adopted therefare applies consistent judgemencs and estimates as set outin the impairment

tesiing note 4.3, other than ior new business development.

impairment reviews are often sansitiva to changes in key assumptions. Sensitivity analysis is therefore performed on the calculatad recoverable amounts considering
incremencal changes in the key assunpuons, where the balance being tested is macerial and headroom is fimited.

In 2022 there is sufficient headroem such that the valuartion 1s not sensitive to even signiiicant changes in any of the tey assumptions. Headroom would remain if pre-
tax discount ratss used had becn highar by a factor of 10%. combined with the leng cerm growth rate used being 2.25% instead of 2.5%.

1G4
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I

Ordinaiy shares of £001 each i

Prefecence shares of £00 | each

Dnissue wnd fully paid nt end of year

‘ssue of sharey
The nominal vaiue of shares in 1ssue is shown in shave capital, with any additional consideratior: for those shares shown in share premium.

Orairary rharas
The helders of ordinary shares are entitded o receive di

dends as declared irom ume to time.

Each ordinary share entitles the holder of that ordinary shaie to reczive noticz of and to attend and to speak and tw vote ac general meectings of the Company (on
the basis of one vote per ordinary share), or on any resoliron proposed to membars as a written resolution. Each ordinary share in the capical of the Company
ranks equally in all respects and no shareholder holds shares carrying special rights reloting ro the contrel of the Company.

7r {arunca shocer

Ths prefererce sharas sarn i {ixed, cumulative, preferential dividend ac the race of €% per annum on the issuz price of the preferance shares, which accrues (but is
not payable) on each preferance share on 2 daily basis fram the date of issue of the refavant preferznce share. and ends on the day precading the redempiion daze,
compaounding anrually on each anniversary of the compounding date.

The preference shares rank ahead af the ordinary shares for all purposes and no dividand. distribution. return of capital and/or reduction of capital is paid on the
ordinary shares until the preference shares have been redeemed in full.

ach praference share enticles the holder of that preferance share to receive nadee of and ta atcend and o speak and wo vote 2t general meedngs of the Company
{on the basis of ong vota per preference shace), or on any resolution proposed to members as a wiittan resolution.

During 2819 the Company issued £156 million 0% subordinaced unsecured shareholder loan notes due 31 Cciober 2020. in accordance with the zccounting policy as
set out in note |, these were clissed as financial liabilives. Reflecting che off-narket interest rate atiached to theze loan notes, these were initally recognised ac fir
value of £750 million with the difference treated as a capitai contribution. During 2020 the sharzhoider loans were repaid and the proceads reinveszed in o furcher
issue of new ordinary and prafecence sharas to the evisting shareholders. The capital reserve was eliminated through retaned earnings in 2021,

Dividends are recognised through equity on the earlier of their approval by the Campany's sharehiolders or their payment. The Directors of the Company have
declared their intendon not ta pay a dividend for die year ended 31 December 2022 (2021 £l

o

The profic afeer tax for the year in the accounts of Motion [Vco Limited is £nil (2021 Znifj.

TeaTiSAL

oy

For full details of transactions and arrangements with the Company's ultimace sharenolders. see noce 6.3 of the consoelidaied inancial statements.
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Board

Capex

Cluster

Constant currency

CWE

EBITDA

Exceptional items

Existing estate (EE)
GDPR

[

Group

lige]

Kpl

LBC

LCA

LDC
Like for like (LFL)

Listing

LLP

Merlin Board

Merlin Magic Making (tMMM)

Merlin's Magic Wand (MMW)

Midway or Midway attractions

MT

‘Met Promoter’ score

New Business Development (NBD)

Non-core

Board of Directors of the Campany.

Capital expenditure.

A group of actractions located in a city close to one another.
Using 2021 exchange rates.

Conservation, Welfare and Engagement. The SEA LIFE team that fecuses on delivering world class animal welfare
throughout our animal care network and developing new guest experiences.

Profit before finance income and costs, taxatian, depreciation, amortisation and impairment and after taking account
of attributable profit after tax of joint ventures.

Due to their nature, certain one-off and non-trading items can be classified as exceptional in order to draw them to
the attention of the reader and to show the underlying business performance more aceuracely.

EE comprises all attraccions other than new openings.

General Dara Protection Regulation.

Intellectual Property.

Motion |Vca Limited group of companies.

Initial Public Offering.

Key Performance Indicator,

Little BIG City attractions. These are part of the Midway Attractions Operating Group.

Licence and Co-operation agreement. This agreement sets out the rights granted to the Group to use the LEGO
and LEGOLAND brands.

LEGOLAND Discovery Centre attractions. These are part of the Midway Attractions Operating Group.

2022 LFL growth refers to the growth between 2021 and 2022 on a constant currency basis using 2021 exchange
rates and includes alt businesses owned and operated befare the start of 2021.

Listing on the London Stock Exchange.
LEGOLAND Parks Operating Group.
The Board of Directars of Merlin Entertainments Limited.

MMM is the unique resource that sits at the heart of everything Merlin does. Itis our specialist in-house site-search
and business development; creative design; preduction; and preject management team. MMM also pursues
acquisition and investment opportunities.

MMW fortns a key element of Merlin’s Corporate Sacial Responsibility commitment. Our partner children’s charity
delivers magical experiences around the world to children who are facing challenges of serious iliness, disability
or adversity.

The Midway Attractions Operating Group and/or the Midway attractions within it. Midway attractions are typically
smaller, indoor attractions located in city centres, resorts or shopping mafls.

Madame Tussauds attractions. These are part of the Midway Attractions Operating Group.
How we measure the propensity of our customers to recommend our attractions.

NBD relates o attractions that are newly opened or under development for future opening, together with the
addition of new accommodation at existing sites. New openings can include both Midway attractions and new theme
parks. NBD combines with the existing estate to give the full estate of attractions.

Aswractions which Merlin has ceased the operation of during the period.
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GLOSSARY

Operating free cash flow

Peppa Pig

Peppa Pig Theme Park

Rooms

RPC

RTP

SEA LIFE TRUST

Second gate

SLC
The Merlin Way

Top Box

Underlying

Visitors

Wizard Wants to Know (WWTK)

Yext

S

Underlying EBITDA less existing estate capex.

Ve have a multi-territory exclusivity arrangement to develop a range of attractions based on the Peppa Pig brand, one of
tha most well-known pre-school IPs in the warld.

A srandalnne theme park bascd on the Meppa Fig brand. YWhen lacated ata Merlin thame park as a second gate
attraction the results are reported within the associated Operating Group.

A single accommodation unit at one of our theme parks, for example a hotel room, lodge or glamping tent.
Revenue per capita, defined as visitor revenue divided by number of visitors,
Rescre Theme Parks Operating Group.

The SEA LIFE TRUST forms a key element of Merlin's Corporate Soctal Responsibility commiument. Qur partnier
marine conservatien charity works to protect the marine environment.

A visitor attraction at an existing resort with a separate entrance and for which additional admission fees
are charged.

SEA LIFE Centre aquarium attractions. These are part of the Midway Attractions Operating Group.
The culture of the Group which encompasses our vision and values.

The highest level of customer satisfaction that we record in our customer surveys from touchscreen daw at our
attractions.

Underlying information presented excludes exceptional items that are classified separately within the
financial statements.

Represents all individual visits to Merlin owned or operated attractions.
WWTK is our annual online emplayee survey.

A platform we used to monitor anline guast reviews and help inform how we impreve our attractions.

Unless otherwise stated, the terms 'Merlin’, ‘Merlin Enterrainments’, ‘the Group', "We' and 'Us' refer to the Company (Motion JVco Limited) and, as applicable, its
subsidiaries andfor interests in joint ventures.

Percentages are calculated based on figures befare rounding and are then rounded to one decimat place.

104



TR VOO LR TED

OTHER FINANCIAL

INFORMATION

VL ol PRI >

PUNLEALREP S

()

The Group's income statement is exposed to fluctuations in foreign currency exchange rates principally on the translation of our non Sterling earnings. The tables below
show the impact on 2022 52 week revenues and underlying EBITDA of re-transtating them at 2021 foreign exchange (FX) rates. The calculation for weighted average

EBITDA rates can be affected where foreign currency earnings move between months from being positive or negative.

2024 022 %age Revenue

average average maovemenc impact

Currency FX rates FX rates in £X rates £m
LsD 1.38 125 (0.8% (67)
EUR 117 1.18 0.7% 4
Other 4
Decrease in 2022 revenues at 2021 FX rates (59
2021 2022 Sage EBTDA

average average movement impact

Currency FX ratss FX rares in FX rates £m
usD 1.38 1.25 (9.4)% (25)
EUR 118 117 02)% I

Other |
Decrease in 2022 underlying EBITDA at 2021 FX rates (23)
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