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(No 08700412)

The Companies Acts 1985 to 2006

Articles of Association of

Merlin Entertainments plc
(previously Arthur Entertainments pic:)

Public Company Limited by Shares
(Adopted by special resolution on 30 September 2013)

21

EXCLUSION OF MODEL ARTICLES AND TABLE A

The regulations contained 1in Model Articles of Asscciation applicable to the Company
under or pursuant to the 2006 Act, or in Table A in the schedule to The Companies
(Tables A to F) Regulations 1985 and in any Table A apphcable to the Company, under
any former enactment relating to companies shall not apply to the Company except in so
far as they are repeated or contatned in these Articles

DEFINITIONS

In these Articles unless there 1s something in the subject or context inconsistent
therewith

"A Ordinary Shares” means the Al Ordsnary Shares, the A2 Ordinary Shares, the A3
Ordinary Shares, the A4 Ordinary Shares and the A5 Ordinary Shares (together with any
other series of A ordinary shares issued by the Company) taken together and "A
Ordinary Share” means one of any of them,

"A Ordinary Shareholder” means a holder for the time being of an A Ordinary Share,

"Al Ordinary Shares” means the Al preferred ordinary shares of £0 01 each In the
capital of the Company having the rights set out in these Articles,

"A2 Ordinary Shares” means the A2 preferred ordinary shares of £0 01 each n the
capital of the Company having the nights set out in these Articles,

? Name changed by special resolution passed on 30 September 2U13
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" "A3 Ordinary Shares"” means the A3 preferred ordinary shares of £0 01 each n the
capitat of the Company having the nights set out in these Articles,

"A4 Ordinary Shares” means the A4 preferred ordinary shares of £0 01 each in the
capital of the Company having the nghts set out in these Articles,

"A5 Ordinary Shares™ means the A5 preferred ordinary shares of £0 01 each in the
capital of the Company having the nghts set out in these Articles,

"acting in concert” has the meaning set out in the City Code on Takeovers and Mergers,
save that any member of the Group (excluding the Company), BLACKSTONE
Shareholders, CVC Shareholders, Manco, Nicholas Varney, Andrew Carr, Mark Fisher, any
other employee of a Group Company, KIRKBI Shareholders, or the Company shall not be
deemed to be acting 1n concert solely by reason of their having executed and having acted
In accordance with any agreement between any of them in relation to their investment in
the Company,

"Actual Equity Percentage™ means, in respect of each Shareholder, the percentage of
all the Shares in 1ssue held by {or on behalf of) that Shareholder,

"Affiliates” means, tn relation to any person, a person Controlled by or Controliing or
under common Control with such person, including 1n the case of a KIRKBI Shareholder,
any company, trust, foundation or other entity owned or Controlled by Kjeld Kirk
Kristiansen and/or any of his family members;

"Articles” means the articles of incorporation of the Company for the time being 1n force,
"Associate” means

(a}) in relation to BLACKSTONE, a Related Entity of BLACKSTONE or a person Controlled
by BLACKSTONE or any of theirr Affihlates and any Portfolio Company of
BLACKSTONE,

(b) in relation to a KIRKBI Shareholder, a Related Entity or an associated company of
KIRKBI (as defined in section 416 of the Income and Incorporation Taxes Act 1988)
or any company, trust, foundation or other entity cwned or Controlled by Kjeld Kirk
Kristiansen and/or any of his farmly members and any Portfoho Company of
KIRKBIE,

(c) In relation to CVC, a Related Entity of CVC or a person Controlled by CVC or any of
their Affihates and any Portfolio Company of CVC, and

(d) in relation to any other perscn, a Related Entity or a person Controlled by that
person or any company, trust foundation or other entity owned or Controlled by
that person or a persocn on whose behalf such person holds Shares or Debt
Secunities as nominee or trustee (a "Beneficiary") or any other nominee or
trustee of such Beneficiary and including any Portfolio Company of such person,

but ih any case no member of the Group shall be treated as an Associate,
"Auditors" mean the auditors for the time being of the Company,

"B Ordinary Shares” means the B1 Ordinary Shares, the B2 Ordinary Shares, the B3
Ordinary Shares, the B4 Ordinary Shares and the B5 Ordinary Shares (together with any
other series of B ordinary shares issued by the Company) taken together and "B
Ordinary Share” means one of any of them,

"B1 Ordinary Shares" means the B} ordinary shares of £0 01 each n the capital of the
Company having the rnights set out in'these Articles,
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B2 Ordinary Shares™ means the B2 ordinary shares of £0 01 each in the capital of the
Company having the rights set out in these Articles,

"B3 Ordinary Shares™ means the B3 ordinary shares of £0 01 each in the capitai of the
Company having the rights set out in these Articles;

"B4 Ordinary Shares™ means the B4 ordinary shares of £0 01 each tn the capital of the
Company having the nghts set out in these Articles,

"B5 Ordinary Shares™ means the B5 ordinary shares of £0 01 each in the capital of the
Company having the rights set out In these Articles,

"BLACKSTONE" means, collectively, BLACKSTONE CAPITAL PARTNERS (CAYMAN) IV-A
L P, BLACKSTONE FAMILY INVESTMENT PARTNERSHIP (CAYMAN) 1V-A | P , BLACKSTONE
PARTICIPATION PARTNERSHIP (CAYMAN) IV L P, BLACKSTONE MERLIN HOLDINGS
LIMITED and any person to whom BLACKSTONE's Shares are transferred and/or their
respective general partners and/or any of them as the context may require or permit,

"BLACKSTONE Director” means a director of the Company appointed by BLACKSTONE
pursuant to article 16,

"BLACKSTONE Representative” means Blackstone Merlin Holdings Limited or such
other person notified by BLACKSTONE to the Company,

"BLACKSTONE Shareholder” means BLACKSTONE or any Assocate of BLACKSTONE
and any person to whom it transfers Shares in accordance with articte 12 and in all cases
holding Shares from time to time,

"Board" means the board of Directors from time to time,

"Business Day" means any day other than a Saturday or Sunday or a public holiday In
England,

"CEO" means Nicholas Varney as long as he 1s chuef executive officer of the Group and,
thereafter, the person helding office as the chief executive officer of the Group,

"Cessation Date"” means the date on which a person becomes a Departing Employee,

"CFO" means Andrew Carr as long as he hotds office as chief financial officer of the Group
and, thereafter, the person holding office as chief financial officer of the Group,

"Closing Equity Valuation” means £1,231,018,380,
"Come Along Notice" has the meaning set out in article 9 1,

"Commencement Date” means (1) in respect of a Departing Employee who held (or
whose nominee held on their behatf) or a member of the Departing Employee's Group (or
a nominee on thew behalf) whe held ME Lux B Ordinary Shares as at21 June 2011, 23 July
2010, and (u) in respect of any other person who acquired (including as nominee for a
new person) their first interest in B Ordinary Shares or ME Lux B Qrdinary Shares {and
subsequently, B Ordinary Shares) after 21 June 201%, other than as a result of a transfer
to a member of the Departing Employees' Group, the date on which the relevant holder
(or a nominee on their behalf) first acquired a B Ordinary Share or ME Lux B Ordinary
Share which subsequently was exchanged for a B Ordinary Share,

"Company" means Merlin Entertainments PLC,

"Completion" means completion of the Mustang Acquisition Agreement,
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"Compulsory Transfer Notice"” has the meaning set out in article 13 1(b),

"Control” means the power of a person (or persons acting in concert) to secure that the
affairs of another are conducted \n accordance with the wishes of that person (or persons
acting in concert) whether by reason of.

(a) in the case of a company, being the benefictal owner of mare than 50 per cent of
the 1ssued share capital of, or of the voting nghts n, that company, or having the
nght to appoint or remove a majority of the directors or otherwise control the votes
at board meetings of that company by virtue of any powers conferred by the
articles of association {or equivalent), or any other document regulating the affairs
of that company,

{b) tn the case of a partnership, being the beneficial owner of more than 50 per cent of
the capsal of that partnership, or having the night to control the composition of the
majonty of the management or the votes of that partnership by wvirtue of any
powers conferred by the partnership agreement or any other document regulating
the affairs of that partnership, or

{c) in the case of an individual, being a connected perscn (as defined under section
1122 of the Corporation Taxes Act 2010) to that indmidual,

and "Controlled” shall be construed accordingly For the purposes of this definition only,
"persons acting in concert”, in relation to a person, are persons who actively co-operate,
pursuant to an agreement or understanding (whether formal or informal) with a view to
obtaining, consolidating or exercising Control of that person,

"corporation” means any body corporate or association of persons whether or not a
company,

"CVC"” means Lancelot Holdings Séar!, a company incorporated in Luxembourg with
registered office at 20, Avenue Monterey, L-2163 Luxembourg,

"CVC Director” means a Director of the Company appointed by CVC pursuant to article
16,

"CVC Representative” means Rob Lucas and/or Pev Hooper or such other person
notified by CVC to the Company from time to time,

"CVC Shareholder™ means CVC or any Associate of CVC hoiding Shares and any person
to whom It transfers Shares in accordance with article 12 and In all cases holding Shares
from time to time,

"Debt Securities" means any loan notes, bonds or other debt securities 1ssued by any
member of the Group to a Shareholder or an Associate of a Shareholder, including without
limitation the loans by Shareholders or their Assocates of further amounts to the Group,
but excluding any nights in respect of any loan {including any syndicated loan) loan notes,
bonds or other debt secunties or debt instrument {or any interest therein) created under
or n connection with the Finance Documents or any other financing arrangement entered
mto by the Group with any third party in connection with which all of the Shareholders or
their respective Associates are offered the opportunity to subscribe other than in therr
capacity as Shareholders,

"Deed of Adherence” means the deed of adherence to the Shareholders' Agreement to
be entered into by any person who has an interest in Shares and/or Manco Shares,

"Deferred Shares™ means the deferred shares of £0 01 each in the capital of the
Company,
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"Departing Employee” means

(a) any individual who 15 an employee or director of one or more Group Compantes
(other than any BLACKSTONE Director, any KIRKBI Director or any CVC Director)
who ceases to be so and who does not begin or continue otherwise to prowde
services to any Group Company, or

{b) any individual whose services are otherwise provided to any one or more Group
Companies and cease t¢ be so and who does not become or continue to be an
employee or director of one or more Group Companies,

"Departing Employee's Group™ means
(a) a Departing Employee,

(b)  the trustees for the time being of a Family Trust of the Departing Employee or his
Family Member,

(c) any Family Member of that Departtng Employee,

(d) any person designated by the Board for the purpose of article 13 1 1n relation to
the Departing Employee as a condition of any transfer consent given pursuant to
article 8 4 or of any 1ssue of shares by the Company, and

(e) the nominees of any of the persons in the preceding four categories,

"Director" means a BLACKSTONE Director, a CVC Director, a KIRKBI Director and any
other director of the Company from time to time, as the case may require, and
"Directors" shall be construed accordingly,

"dividend™ includes any distributien whether in cash or in kind,

"Drag Hurdle Valuation” means the amount equal to (a) the Closing Equity Valuation
mulbtiphied by 1 5, plus (b) the total value of any further investment in ME Lux A Ordinary
Shares, ME Lux B Ordinary Shares and/or Equity Interests made by the Shareholders
following Completion, less (c) any distnibutions (prior to any withhelding or deduction for
tax or required by law) made by the Company and/or ME Lux to the Shareholders at any
time after Completion,

"EBITDA" means the consolidated EBITDA of the Company in respect of the twelve-
month penod ending on the last day of the month immediately preceding the date of
calculation, as derived from the Group’s consolidated audited annual accounts and
management accounts for the relevant penod If the Group has acquired an entity or
business during the relevant twelve month period or 1s 1n the process of making such an
acquisition, EBITDA shall include the EBITDA of the relevant period or 1s 1n the process of
making such an acquisition, EBITDA shall include the EBITDA of the relevant entity or
business during such twelve month period and shall take account of any identifiable
synergies and cost reductions which might reasonably be expected to have ansen during
such period If such acquisition had been made before the start of the twelve month
period,

"Employee” means any employee or officer or former employee or officer of the Group,
"Employee Trust"” means any trust established from time to time by any Group
Company for the benefit of employees of the Group, former employees of the Group or

parents, spouses, adult children, adult stepchildren, adult adopted children, non-aduit
children, stepchildren of such employees or former employees,
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"Encumbrance” means any mortgage, charge (whether fixed or floating), pledge, hen,
trust, encumbrance, security interest, assignment by way of security or other third party
right or interest {legal or equitable) including any nght of pre-empltion over or i respect
of the relevant asset, security or nght or any other agreement or arrangement having
similar effect,

"Equity Interests” means any Equity Shares, Quasi Equity and Debt Securities and
"Equity Interest” refers to any single Equity Share, Quasi Equity instrument or Debt
Security as the case may be,

"Equity Share Capital” means, collectively, the Equity Shares,

"Equity Shares" means together the Ordinary Shares, the A Ordinary Shares and the B
Ordinary Shares;

"Equity Share” means an Ordinary Share, an A Ordinary Share or a B Ordinary Share as
appropnate and any other share in 1ssue from time to time which gives the holder thereof
a right to vote at a meeting of the shareholders,

"Executives" means Nicholas Varney, Andrew Carr, Glenn Earlam, Mark Fisher, John
Jakobsen, Nick Mackenzie, Teresa Colaianni, Grant Stenhouse, David Bridgford, Andy
Davies, Colin Armstrong and any other person who 1s designated as an Executive in the
Shareholders’ Agreement and any other person who 15 designated as an Executive In a
Deed of Adherence,

"Executive Shares™ means the Equity Shares held by or on behalf of the Executives or
any former Executive (or any Employee Trust, Manco, a Manco Shareholder, a Family
Member or a Famuily Trust (or the nominee or trustee of an Executive, an Employee Trust,
Manco, a Family Member, a Family Trust or a Manco Shareholder} or any person
connected with any Executive or any former Executive or any member of any Executive’s
Departing Employee’s Group) from time to time,

"Exit" means a bLiquidation, Majonty Sale, Listing or such other eveni as all the A
Ordinary Shareholders may agree,

"Exit Date™ means
(a) tn relation to a Liguidation, the date of the Liquidation,
{b} In relation to a Listing, the date of the Listing, and

(c) in refation to a Majonty Sale, the date upon which an agreement for that Majority
Sale 1s completed,

"Fair Drag Value" in relation to a Share means the fair value of that Share determined
by the Independent Expert in accordance with article 11 4,

"Family Member" means in relation to any Employee, his or her spouse, parent, adult
child, adult stepchild and adult adopted child,

"Family Trust” means in relation to any Employee, any trust or trusts where
beneficiaries are limted to such Employee, the Family Members of such Employee and/or
the non-adult children, stepchildren or adopted children of such Employee,

"FCA" means the Financial Conduct Authonty, acting n its capacty as the competent
authority for the purposes of Part VI of FSMA,

"Financing Documents” means a facilities agreement dated 4 March 2007 between,
amongst others, Merlin-Entertainments Group Luxembtzurg 2 S a rl as Parent, Unicredit
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Bank AG, London Branch as faciity ageni and secunty agent {as amended on or about 23
June 2013 and as the same may be further amended from time to time), in each case
together with the documents described therein as the "Finance Documents™,

"FSMA"™ means the Financial Services and Markets Act 2000,

"Group” means the Company (or any Ultimate Holding Company) and its subsidiary
undertakings from time to time,

"Group Company” means a member of the Group,

"holder” in relation to Shares, means the person(s) entered n the register of
shareholders of the Company as the holder of the Shares,

"Hurdle Valuation™” means the market capitalisation of the Listed Entity (determined by
reference to the price at which shares in the Listed Entity are seld to investors upon
Listing) at which the Equity Interests held by CVC immediately prior to such Listing will,
immediately after Listing, have an aggregate value equal to (a) the Pro Forma Equity
Valuation multiplied by 1 5, plus (b) the total value of any further investment in ME Lux A
Ordinary Shares, ME Lux B Ordinary Shares and/for Equity Interests made by CVC
following Completion, less (¢) any distnbutions (prior to any withholding or deduction for
tax or required by faw) made by ME Lux and/or the Company to CVC at any time after
Completion,

"Inappropriate Party” means any person or entity engaged in Inappropnate Practices
or 1n respect of whom mare than one third of its revenue 1s derived from the manufacture
or sale of tobacco, armaments or pornography,

"Inappropriate Practices” means
{a) the exploitation of chid labour,
(b) the use of forced labour, or
(c) viotations of human rights,

"Independent Expert” means an independent chartered accountant who has been a
partner 1n a leading UK accountancy firm for at least 10 years (acting as an expert and
not as an arbitrator) nominated by the parties concerned or, In the case of disagreement
as to nomination, appointed, subject to article 13 9, at the request of the holders of a
majonty In nominal value of the A Ordinary Shares or the holders of a majority 1n nominal
value of the B Ordinary Shares by the President for the time being of the Institute of
Chartered Accountants i Engiand and Wales,

"Institutional Shareholder” means a Shareholder which 1s a financal institution or
investment fund and for the avoidance of doubt includes, BLACKSTONE, KIRKBI and CVC,

"KIRKBI" means KIRKBI A/S, a Company incorporated in Denmark (registered no
18591235), whose registered office 1s at Koldingvey 2, DK-7180, 8ilund, Denmark
(formerly named "LEGO Holding A/S") and any person to whom KIRKBI transfers Shares
in accordance with article 12,

"KIRKBI Director” means a director of the Company appomnted by KIRKBI pursuant to
article 16 1 (Appointment and Removal of Directors),

"KIRKEI Representative” means KIRKBI or such other person notified by KIRKBI to the
Company,

LONDON\KWGA30539050 12




"KIRKBI Shareholders” means KIRKBI , any Asscclate of KIRKBI and any person to
whom KIRKBI transfers Shares 1n accordance with articie 12 and-in all cases holding
Shares from time to time,

"KIRKBI Subscription and Funding Agreement” means the subscription, funding and
warrant agreement relatng to, inter aha, the subscrniption for A Ordmnary Shares In
connection with LEGOLAND Flornida entered into between, inter alios, the Company,
BLACKSTONE, CVC and KIRKBI A/S on 23 July 2010 and as amended on 21 June 2011;

"LEGO Competitor” means (a) any person engaged in the design or manufacture
(including through the use of sub-contract, designers or manufacturers) of construction
sets, any part or element of which reproduces, resembtes or interfits with the LEGO
construction system, (b) any person engaged in the design or manufacture (including
through the use of sub-contract designers or manufacturers} of other types of
construction sets with an annual revenue greater than USD 100 rmillion and {(c} any
person, 50 per cent or more of whose revenue 1s derived from the design or manufacture
of traditional toys,

"LEGOLAND Florida" means the New Park (as that term s defined in the Licence and
Co-operation Agreement) to be established and developed by the Group at the Florida Site
in accordance with and subject to the terms and conditions set out 1n the Licence and Co-
operation Agreement (in particular but not limited to Part A of Schedule 1 of the Licence
and Co-operation Agreement),

"Legoland Venue" means a LEGO themed park, hotel, or other attraction or venue,

"Licence and Co-operation Agreement” means the licence and co-operation
agreement dated 24 August 2005 (and as subsequently amended and restated) between
KIRKBL A/S (formerly named LEGO Holding A/S), Merln Entertainments Group
Luxembourg 3 Sa rl (formerly named Piay Lux AcguisitionCo, S a rl), LEGOLAND
Windsor Park Limited, LEGOLAND ApS (formerly LEGOLAND A/S), LEGOLAND Deutschland
GmbH and LEGOLAND Califorma LEC,

"Licensee"” means LEGOLAND Windsor Park Limited, LEGOLAND ApS, LEGOLAND
Deutschland GmbH and LEGOLAND Califormia LLC together with Merlin Entertainments
Group Luxembourg 3 S arl and any other Group Company licensed to operate Legoland
Venues from time to time,

"Liquidation” means the making of a winding-up order by a court or the passing of a
reselution by the Shareholders (subject to the necessary consent of the Significant
Subscribers) that the Company be wound up,

"Listed Entity" has the meaning given to it 1n the definition of Listing,
"Listing™ means

{a) both the admussion of any part of the share capital of the Company or of an
Ulttmate Holding Company (either the Company or such Ultimate Holding Company
being the "Listed Entity" as the case may be) to the Offictal List maintained by
the FCA becoming effective (in accordance with paragraph 3 2 7G of the Listing
Rules) and the admission of any of such shares to trading on the LSE's market for
hsted securnities (in accordance with paragraph 2 1 of the Admission and Disclosure
Standards of the LSE, as amended from time to time), or

(b) the admission to trading of any of the shares on the Alternative Investment Market
of the LSE becoming effective, or

. . P . . .- _
P
¢
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() the equwvalent admission to trading to or permussion to deal on any other
Recognised Investment Exchange becoming effective in relatton to any of such
shares, .

"Listing Rules™ means the lsting rules made by the FCA pursuant to section 73A of the
FSMA as those rules are amended from time to time,

"LSE" means London Stock Exchange plc,
"Majority Sale" means

(a) the direct or indirect transfer {(whether through a single transaction or a series of
transactions) of Equity Shares or Quasi Equity as a result of which any person (or
persons connected with each other, or persons acting in concert with each other)
would have the legal or beneficial ownership over that number of Equuty Shares or
Quasi Equity which i aggregate would confer 50 per cent or more of the voting
nghts normally exercisable at general meetings of the Company provided that
there shall be no Majonty Sale as a result of any transfer (1) to an Onginal
Shareholder or an Associate of or person Controlled by an Qriginal Shareholder
(excluding for this purpose any person who 1s a Portfoho Company or any persons
acting in concert with a Portfolio Company) or (i) pursuant to article 12 (excluding
for this purpose any persons acting in concert with a Portfolio Company),

{b) any form of capital reorgamsation or scheme or arrangement or the ke where any
person (or persons connected with each other, or persons acting 1n concert with
each other), other than an Onginal Shareholder or an Associate of or person
Controlled by an Orntginal Shareholder {excluding for this purpose any person who 15
a Portfollo Company or any person acting 1in concert with a Portfeho Company),
would acquire directly or indirectly beneficial ownership of or over that number of
Equity Shares or Quasi Equity which in aggregate would confer 50 per cent or more
of the voting nghts normally exercisable at general meetings of the Company, or

(c) such other event which all the A Ordinary Shareholders agree should constitute a
Majority Sale

"Manco" means Merlin Entertainments Management Company $2& rl, a company
incorporated wn Luxembourg with registered number B159756 whose registered office 15 at
19, rue de Bithourg, L-1273 Luxembourg;

"Manco Board" means the board of directors of Manco from time to time,

"Manco Managers" means the persens who are members of the Manco Board from time
to time,

"Manco Representatives” means

(a) if Nicholas Varney or any of tus Permitted Transferees i1s a Manco Shareholder or a
Shareholder, Nicholas Varney or If neither Nicholas Varney nor any of his Permitted
Transferees 1s a Mance Shareholder or a Shareholder, such other person who 1s (or
whose Permitted Transferee 15} a Manco Shareholder and 1s appointed by the
Manco Managers who have been designated as A managers of Manco as a
replacement Manco Representative for Nicholas Varney, and

{b) if Andrew Carr or any of his Permitted Transferees 1s a Manco Shareholder or a
Shareholder, Andrew Carr or if nesther Andrew Carr nor any of hus Permitted
Transferees 1s a Manco Shareholder or a Shareholder, such other person who 1s (or
whose Permitted Transferee 1s) a Manco Shareholder and 1s appointed by the
Mance Managers who have been designated as A managers of Manco as a
replacement Manco Representative for Andrew Carr,
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provided that there are no more than two persons nominated as a Manco Representative
at any one time, R

"Manco Shareholders” means the persons holding a legal and/or beneficial interest in
Manco Shares from time to time and any other person who 1s designated as a Manco
Shareholder in a Deed of Adherence,

"Manco Shares™ means any shares in the capital of Mance in 1ssue from time to time,

“Market Value" in relation to securnities means the value thereof determined In
accordance with articles 13 6 to 13 8,

"ME Lux" means Merlin Entertatnments S a r| a company Incorporated in Luxembourg
with registered number B154309 whose registered office Is at 2-4 rue Eugéne Ruppert, L-
2453, Luxembourg,

"ME Lux A Ordinary Shares” means the A1, A2, A3, A4 and A5 ordinary shares of EUR
0 01 each in the capital of ME Lux,

"ME Lux B Ordinary Shares™ means the B1, B2, B3, B4 and BS ordinary shares of EUR
0 01 each in the capital of ME Lux,

"Mustang Acquisition Agreement” means the subscription, purchase and sale
agreement entered into on 23 June 2010 between, amongst others, Blackstone, DIC
{Cayman) Limited, Caddis Assets Limited, the Managers (as defined therein), the Manager
Trusts (as defined therein), Merlin Entertainments Share Plan Nominee Limited and CVC,
In relation to the sale to CVC and subscrniption by CVC for shares and preferred equity
certificates i1ssued by ME Lux,

"New Ordinary Shares” means the new Ordinary Shares to be 1ssued on Listing,

"Operating Group"” means the subsidiary undertakings of Merlin Entertainments Group
Luxembourg3Sarl,

"Ordinary Shares" means the ordinary shares of £0 01 each in the capital of the
Company,

"Original Member" has the meaning set out In article 12 7,

"Original Shareholder™ means BLACKSTONE, KIRKBI A/S, CVC, Manco, the Executives
and any nominee or trustee acting on behalf of an Executive,

"Permitted Acquisitions" means the acquisition of Busch Gardens Parks, Sesame Place,
PortAventura, Europa Park, Oceams, Parques Reunidos, Eurodisney, Umversal Studios
Theme Parks division, Disney theme parks, Aspro Qcio, Six Flags, Cedar Fair, the
establishment and devetopment of LEGOLAND Flonda within the parameters set by the
LEGOLAND Flonda CAPEX and the acquisition of any other business or asset where not
less than 75 per cent of revenue 1s generated from accommodation or family
entertainment,

"Permitted Borrowings" means

(a) any agreement or arrangement for the provision of a loan or loans to the Company
or any other member of the Group by one or more Shareholders where the A
Crdinary Shareholders have each been given an opportunity to provide the:r
respective Relevant Share Percentage of such loan or loans in accordance with any
agreement between the Shareholders,
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(b) any agreement or arrangement for the provision of a loan or icans to the Company
or any other member of the Group by persons other than Shareholders up to a
maximum aggregate amount of the greater of (1) £31,500,000,000 and () 6 x
EBITDA, and

(c) any agreement or arrangement for the provision of a loan or loans to the Company
or any other member of the Group by any person other than any Shareholders for
the purpose of making or financing a Permmitted Acquisition,

"Permitted Issues" means

(a) any issue of Shares or Quasi Equity or Debt Secunties in accordance with any
agreement between the Shareholders or otherwise where each A Ordinary
Shareholder has been given an opportunity to subscribe for such Shares or Quasi
Equity or Debt Secunties pro rata to their respective shareholding of A Ordinary
Shares (subject always to any agreement made between the Shareholders),

(b) any 1ssue of Shares or Quasi Equity or Debt Secunties for non cash consideration
made for the purpose of making a Permitted Acquisition and in accordance with any
agreement between the Shareholders,

(c) any 1ssue of B Ordinary Shares in accordance with any agreement between the
Shareholders, and

(d) any issue of Shares or Quasi Equity or Debt Secunties pursuant to the KIRKBI
Subscnption and Funding Agreement,

"Permitted Transferees"” means any person to whom a Shareholder may transfer
Shares pursuant to articles 12 7 to 12 15 or to whom a Manco Shareholder may transfer
Manco Shares pursuant to articles 12 t to 12 8 of the articles of asseciation of Manco,

"Portfolio Company"” means any company, partnership, trust or other entity, whether or
not having separate corporate personality, in which an Institutional Shareholder or any of
such Institutional Shareholder’'s Associates or any person acting in the capacity as trustee
or nominee for such relevant Institutional Shareholder or its Associate

(a) holds (directly or indirectly) any interest for the purposes of investment, or
(b) through which any investment interest I1s held,

together with each company, partnership, trust or other entity Controlled by or under
common Control with the first company, partnership, trust or other entity, but shall not
include

(c) in the case of BLACKSTONE

() The Blackstone Group LP or any company, partnership, trust or other
entity that i1s Controlled by The Blackstone Group L P or any of its Affiliates
in each case in therr businesses that are distinct from the private equity
business of The Blackstone Group L P and its Affiliates,

{(n) any investment fund or funds that are advised and managed by one or more
Affillates of The Blackstone Group L P (a "BLACKSTONE Fund"), and

{m) any company, partnership, trust or other entity which acts solely as a
holding vehicle (other than those holding one specific Investee company or
group) that 1s directly or indirectly 100 per cent owned and Controlled by
BLACKSTONE or by any other BLACKSTONE Fund,

11

LONDON\KWG\30539050 12




(d) in the case of KIRKBI, KIRKBI A/S, KIRKBl A/G, LEGO Fonden, Koldingve; 2,
Billund A/S and each of their respective Affihates,

(e) in the case of CVC

(1 any investment fund or funds that are advised and managed by one or more
Affihates of CVC Capital Partners SICAV-FIS SA (a "CVC Fund™), and

() any company, partnership, trust or other entity which acts sclely as a
holding vehicle (other than those holding one specific investee company or
group) that i1s directly or indirectly 100 per cent owned and Controlled by
CVC or by any other CVC Fund,

"Pro Forma Equity Valuation" means £346,454,194,
"Quasi Equity"” means

(a) any secunty convertible into Equity Shares in the Company or into shares in any
Group company, and

(b} any other secunty of the Company or any Group Company, other than an Equity
Share,

"Recognised Investment Exchange” has the meaning given to it in section 285 of
FSMA,

"Redeemable Share" means the redeemable share of £50,000 in the capital of the
Company,

"Related Entity" means.

(a) it relation to BLACKSTONE, any company, trust, foundation or other entity in which
BLACKSTONE or any Affihate of BLACKSTONE directly or indirectly owns or controls
at least 25 per cent of the equity capital or voting nghts,

(b) In relation to any KIRKBI Shareholder means any company, trust, foundation or
other entity in which KIRKBI and/or Kjeld Kirk Kristiansen and/or any of his family
members directly or indirectly individually or together own or control at least 25
per cent of the equity capital or voting rights,

{c) In relation to CVC, means any company, trust, foundation or other entity in which
CVC or any Affihate of CVC directly or indirectly owns or controls at least 25 per
cent of the equity capital or voting rights, and

(d) in relation to any other person, any company, trust, foundation or other entity n
which that person, directly or sndirectly, owns or controls at least 25 per cent of the
equity capital or voting nights,

"Relevant Securities” has the meaning set out in article 8 7,
"Relevant Share Percentage”™ means, In respect of each Shareholder, the A Ordinary
Shares held by or on behalf of that Shareholder expressed as a percentage of all the A

Ordinary Shares In 1ssue at the relevant time,

"Remuneration Committee” means the remuneration committee constituted by
agreement of the Shareholders,

"Senior Executives” means each of Nicholas Varney, Andrew Carr and Mark Fisher or all
of them as the context may so require, ™
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"Shareholder" means any person registered n the books of the Company as the holder
of a Share for the time being,

"Shareholder Group™ means

(a) in respect of BLACKSTONE, all the BLACKSTONE Shareholders from time to tlme,i
(b) in respect of KIRKBI, all the KIRKBI Shareholders from time to time,

{c) in respect of CVC, all the CVC Shareholders from time to time,

(d) in respect of each Executive, that Executive (or his/her nominee or trustee)
together with any person to whom he/she (or his/her nominee or trustee) transfers
Shares n accordance with article 12 and the nominee/trustee of any such person
provided that only the Equity Interests held by the nominee or trustee (as the case
may be) for that Executive or person shall be taken into account, and

(e) In respect of any other person, that person together with any person to whom
he/she transfers Shares in accordance with article 12,

"Shareholders' Agreement” means any shareholders' agreement (including where
entered into in the form of a deed) which may have been entered into between, amongst
others, BLACKSTONE, KIRKBI A/S, CVC, the Executives and the Company relating to the
governance and ownership of the Company as the same 1s amended or restated from time
to time,

"Shares™ means (1) the Equity Shares, the Ordinary Shares, the Deferred Shares, the
Redeemable Share and any other shares in the Company in 1ssue from time to time, (n)
any shares issued In exchange for those shares or by way of conversion or reclassification
and any shares representing or denving from those shares as a result of any increase in
or reorganisation or varnation of the capital of the Company but for the avoidance of doubt
does not include the Manco Shares,

"Significant Subscriber” means any of the Subscribers whose Shareholder Group holds
Shares representing a Relevant Share Percentage of 23 per cent or more;

"Subscribers” means BLACKSTONE, KIRKBI, CVC and any person who 1s named a
Subscrniber in a Deed of Adherence,

"Subscriber Majority" means the consent of the helders of more than 50 per cent of the
A Ordinary Shares for the time being in issue held by the Subscribers,

"UK Listing Authority” means the Financial Services Authonity of England acting in 1its
capacity as competent authonty for the purposes of part VI of the FSMA, and

"Ultimate Holding Company” means a company established in connection with the
restructuring of the Group for the purposes of faclitating a Listing

In these Articles

(a) headings are included for convenience only anc¢ shall not affect the construction of
these Articles,

(b)  words denoting the singular include the plural and vice versa,
(c) words dencting one gender include each gender and all genders,

(d) references to persons are deemed to include references to natural persons, to
firms, to partnerships, to companes, to d<orporat'ons, to associations, to
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(e)

(f)

(g)

(h

)]

m

(k}

(1)

{m)

(m

(0)

)

_organisations and to _trusts (in each case whether having separaie legal
personality),

a "subsidiary" or "holding company" shall be construed 1n accordance with section
1159 and Schedule 6 of the Companies Act 2006 and "subsidiary undertaking” or
"parent undertaking" shall be construed in accordance with section 1162 and
Schedule 7 of the Companies Act 2006;

an "associated company"” shall be construed in accordance with section 25(4) of the
Corporation Taxes Act 2010,

*connected” shall, in the context of determiming whether one person i1s connected
with another, be construed in accordance with sections 1122 and 1123 of the
Corporation Taxes Act 2010,

“security” shall be construed in accordance with s 400(6) of the Companies Act
2006,

a statutory provision includes a reference to

M the statutory provision as modified or re-enacted or both from time to time
(whether before or after the date of adoption of these Articies), and

() any subordinate legislatton made under the statutory prowvision (whether
before or after the date of adoption of these Articles),

persons incledes a reference tc any body corporate, unincorporated association or
partnership,

a person includes a reference to that the person’s legal personal representatives or
SUCCesSSors,

an article, unless the context otherwise requires, 1s & reference to an article of
these Articles,

the giving of a consent or dwection by BLACKSTONE under these Articles shall be
given 1n wniing by the BLACKSTONE Representative or all the BLACKSTONE
Shareholders,

the giving of a consent or direction by KIRKBI under these Articles shall be given In
writing by the KIRKBI Representative or all the KIRKBI Shareholders,

the giving of a consent or direction by CVC under these Articles shall be given In
writing by the CVC Representative or all the CVC Shareholders,

in any calculation of the Actual Equity Percentage, Relevant Share Percentage or
any other number, measure, percentage, proportion, fraction, subscription
entitlement, liabiity, nght or holding of

{1 BLACKSTONE in the relevant Shares, Quasi Equity, Debt Securities or other
securities held by each BLACKSTONE Shareholder, the holdings of each
BLACKSTONE Shareholder in the Shares, Quasi Equity, Debt Securnities or
other securties shall for all purposes be aggregated and treated as a single
holding of Shares, Quas! Equity, Debt Secunties or other secunities as if held
by a single person,

(n) KIRKBI in the relevant Shares, Quasi Equity, Debt Secunties or other
secunties held by any KIRKBI Shareholder, the holdings of each KIRKBI
Shareholder in the Shares, Quasi Equity, Debt Secunties or other securities
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41

42

43

51

52

shall for all purposes be aggregated and treated as & single holding of
Shares, Quasi Equity, Debt Securities or other secunties as If held by a
single person, and

{m) CVCn the relevant Shares, Quasi Equity, Debt Secunttes or other secunties
held by any CVC Shareholders, the holdings of each CVC Shareholder in the
Shares, Quasi Equity, Debt Securities or other secunties shall for all
purposes be aggregated and treated as a single holding of Shares, Quasi
Equity, Debt Securities or other securities as If held by a single person,

and in each case any relevant night shall be exercised by BLACKSTONE, KIRKBI and
CVC {as the case may be) on behalf of their respective Shareholder Groups, and

(q) "includes” and "including” shall mean including without hmitation

SHARE CAPITAL - VOTING

Each Equity Share 1s entitled to one vote at general meetings. The Redeemable Share
and the Deferred Shares shall not confer any right to vote

REDEMPTION OF SHARES

The Company shall redeem the Redeemable Share immedately on and simultaneously
with the issue of any B Ordinary Share(s)

There shall be paid on the redemption of the Redeemable Share an amount equal to the
amount of capital paid up or credited as paid up on such Redeemable Share

Redemption of the Redeemable Share i1s subject to any restnictions on redemption
imposed by law Where, because of such restrictions, the Company 1s unable to redeem
the Redeemable Share otherwise required to be redeemed by these Articles, the Company
shall redeem the Redeemable Share immediately when those restrictions cease to apply

CONVERSION
Immediately prnior to Listing

(a) each A Ordinary Share shall convert into and be redesignated as one Ordinary
Share,

{b) such number of B Ordinary Shares shall each convert into and be redesignated as
one Ordinary Share such that, immediately following the conversions referred to in
this article 5, such Ordinary Shares ansing from the conversion of B Ordinary
Shares represent the same proportion reflected in whole shares (rounded up In
favour of the holders of the B Ordinary Shares where necessary) of the Ordinary
Shares (excluding for these purposes the New Ordinary Shares) as the propeortion
of the capital or income of the Company available for distribution to holders of the
B Ordinary Shares pursuant to article 20 1(c) (Distnbution of Profits) represents of
the aggregate amount of capital or income of the Company avatlable for
distnbution to the holders of Equity Shares pursuant to article 20 (Distnbution of
Profits), and

(c) any B Ordinary Shares not required to be converted in accordance with article
5 1{b) above shall be converted intc and be redesignated as the same number of
Deferred Shares

For the purposes of article 5 1{b) and the application of article 20 1(c), the "Distribution”
(as defined 1n article 20 1) shall be the value of the Company immediately prior to such
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53

54

61

- conversion, as determined by the Directors by reference to the latest valuation produced

in preparation fgr Listing .-

Any conversion pursuant to the rights granted by this article 5 shall be made on the
following terms

(a) conversion shall take effect immediately prior to a Listing at no cost to the relevant
holders and the Shares to be converted shall be appointed rateably (or as near
thereto as may be practicable to avoid the apportionment of a fraction of a share)
among the holders of Shares of that class, and

(b) forthwith after the Listing the Company shall i1ssue to the persons entitled thereto
certificates for the Deferred Shares resulting from the conversion, and the
certificates for the shares falling to be converted shall be deemed nvahd for all
purposes and the relevant holders shall be bound to deliver the same to the
Company for cancellation

Conversion of Shares in accordance with this article 5 shall be deemed to confer an
irrevocable authorty on the Company, at any time thereafter

{c) to appomnt any person to execute (as agent on behalf of the holders of the Deferred
Shares) a transfer thereof and/or an agreement to transfer the same for no
consitderation to such person or persons as the Company may determine as
custodian thereof, and/or

(d) to purchase the same (In accordance with the provisions of the Companies Act
2006) for not more than an aggregate sum (for all the Deferred Shares) of 1p,
without any requirement to obtain the consent or sanction of the holders and, for
the purposes of such purchase, to appomnt a person to execute {(on behalf of the
holders of the Deferred Shares) a contract for the sale to the Company of any
Deferred Shares held by any such helders, and/or

(e) pending such transfer and/or purchase, to retain the certificates for such Deferred
Shares

ALTERATION OF SHARE CAPITAL

The Company may subject to the passing of a resolution authorising it to do so In
accordance with the Companies Act 2006

(a) consolidate and divide all or any of its Shares inte Shares of a larger nominal
amount than its existing Shares,

(b}  sub-divide its Shares cr any of them into Shares of smaller nominal amount,
provided that

) in the sub-dmiston, consclidation or division referred to in paragraph (a) or
(b) above, the proportion between the amount paid and the amount, if any,
unpaid on each resulting Share shall be the same as it was in the case of the
Share from which that Share 1s derived, and

(u} the resclution pursuant to which any Share is sub-dvided may determine
that as between the resulting Shares one or more of such Shares may be
given any 'preference or advantage or be subject to any restriction as
regards dividend, capital, voting or otherwise over the others or any other of
such Shares
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63

71

72

73

74

Subject to any direction by the Company in general meeting, whenever as the result of
any consolidation or division of Shares Sharehclders are entitled to any issued Shares of
the Company in fractions, the Directors may deal with such fractions as they shall
determine and n particular may sell the Shares to which Shareholders are so entitled n
fractions to any person (including the Company) and pay and distrnibute to and amangst
the Shareholders entitled to such Shares in due proportions the net proceeds of the sales
thereof save for individual entitlements (net of expenses) not exceeding £5 which may be
retained for the benefit of the Company For the purpose of giving effect to any such sale
the Directors may nominate some person to execute a transfer of the shares sold on
behalf of the Shareholders so entitled to and may cause the name of the transferee(s) to
be entered in the register of Shareholders as the holder(s) of the shares comprised in any
such transfer, and such transferee(s) shall not be bound to see to the application of the
purchase money notr shall such transferee’s(s') title to the Shares be affected by any
irregulanty or invalidity in the proceedings in reference to the sale

Subject to the provisions of the Companies Act 2006, the Company may by special
resolution reduce 1ts share capital, any capital redemption reserve, any share premium
account and any redenomination reserve in any way

CAPITALISATION OF PROFITS

Subject to the provisions of article 7 4, the Directors may capitalise any part of the
amount for the time being standing to the credit of any of the Company's reserve
accounts (including any share premium account, capital redemption reserve,
redenomination reserve and merger reserve) or to the credit of the profit and loss or
retained earnings account {In each case, whether or not such amounts are avalable for
distribution), and appropriate the sum resolved to be capitalised to the holders of Equity
Shares (on the register of members at such time and on such date as may be specified in,
or determined as provided in, the resolution of the general meeting granting authonty for
such capitalisation) who would have been entitled thereto If distnbuted by way of dividend
and in the same propertions (including, for this purpose, any Shares in the Company held
as treasury shares, as If the restriction on payment of dividends in the Companies Act
2006 did not apply), and the Directors shall apply such sum on their behalf either in or
towards paying up any amounts, If any, for the time being unpaid on any Equity Shares
held by such holders of Equity Shares respectively or in allotting such number of ordinary
shares i the proportion aforesaid to be paid up in full at par or at a premium (such
number, par value or premium amount to be determined by the Directors in their sole
discretion), or partly in the one way and partly in the other

The authonty of the Company th general meeting shall be required for any capitalisation
pursuant to article 7 1 above

A share premium account, merger reserve, redenomination reserve and a capital
redemption reserve and any other amounts which are not available for distnibution may
only be applied in the paying up of new Shares to be allotted to holders of Equity Shares
of the Company credited as fully paid up

Whenever a capitalisation i1s effected, the Directors may do all acts and things which they
may consider necessary or expedient to give effect thereto, with full power to the
Directors to make such provision as they think fit for the case of Shares or debentures
becoming distributable in fractions (including provisions whereby fractional entitlements
are disregarded or the benefit thereof accrues to the Company rather than to the
shareholders concerned) and also to authorise any person to enter on behalf of all
shareholders concerned into an agreement with the Company providing for any such
capitalisation and matters ncdental thereto and any agreement made under such
authority shall be effective and binding on all concerned
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82

83

84

85

86

TRANSFER OF SHARES * -

The Shares (excluding the Deferred Shares) are freely transferable among Shareholders
subject to articles 8 3 and 8 4 The Deferred Shares are freely transferable at any time
without restriction among the Shareholders and/or to the Company

Subject to article 13, in the event of death, the Shares of the deceased Shareholder may
only be transferred to new Shareholders subject to the approval of such transfer given by
the other Shareholders in a general meeting, at a majonty of three quarters of the rights
owned by the surviving Shareholders Subject to article 13, such approva! I1s, however,
not required In case the Shares are transferred either to parents, descendants or the
surviving spouse of the deceased Shareholder

No Shareholder {other than an Executtve, an Empfoyee Trust, Manco, a Family Member, a
Family Trust or a Manco Shareholder (or the nominee or trustee of an Executive, an
Employee Trust, Manco, a Family Member, a Family Trust or a Manco Shareholder)} shall
transfer or dispose of any Equity Share or any interest in any Equity Share other than in
accordance with the Articles or with the prior written consent of the holders of ninety per
cent of the A Ordinary Shares and in the case of transfers to non-shareholders, the
consent given In a general meeting of Shareholders by the holders of 90 per cent of the
Equity Shares of the Company

Except as provided in article 9, article 10, article 11 or article 12 or as required by article
13 and subject to the further provisions of this article 8 4, no Executive Shares shall be
transferred and no holder of Executive Shares shall create any Encumbrance over or
dispose of any interest in the Executive Shares registered in his name or to which he 1s
beneficially entitled without the prior written consent of a Subscriber Majority Such
consent may, In the Subscriber Majority’s discretion, acting reasonably, be given subject
to the condition that any B Ordinary Shares to be transferred (and any Equity Shares
derived therefrom) are to be treated for the purposes of article 13 as being held by the
Departing Employee’s Group (the relevant Departing Employee being named in the
consent})

For the purposes of these Articles

(a) a change in the constituent membership (including without limitation any change
{howsoever implemented) in the legal or beneficial interest of any member) of a
partnership which holds Shares shall not constitute a transfer of those Shares, and

(b) the following shall be deemed (but without hmitation) to be a transfer by a holder
~ of Shares

(1) any direction (by way of renunciation or otherwise) by a holder entitled to
an allotment or transfer of Shares that a Share be allotted or 1ssued or
transferred to some person other than himself, and

() subject to article 8 5(a), any sale or any other disposition (including by way
of mortgage, charge or other secunty interest or the creation of any other
Encumbrance} of any legal or beneficial interest in a Share directly or
indirectly (including any voting nght attached to it) (a) whether or not by
the retevant holder, (b) whether or not for consideration, and (c) whether or
not effected by an instrument in writing

To enable the Board to determine whether or not there has been any transfer of Shares In
breach of these Articles, the Board may, and shall if so requested n writing by a
Subscriber Majonty from time to time, require any holder or the legal personal
representatives of any deceased holder or any person named as transferee in any transfer
lodged for régistration of such othef person as the Board may reasonably Leheve to have
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88

89

91

information relevant to such purpose to furnish to the Company such information and
evidence as the Board acting reasonably may think fit regarding any matter which they
deem relevant to such purpose including {(but not imited to) the names, addresses and
mnterests of all persons respectively having interests in the Shares from time to time
registered in the holder's name Failing such information cor evidence being furnished to
enable the Board to determine to its reasonable satisfaction that no such breach has
occurred, or that as a result of such information and evidence the Board is reasonably
satisfied that such breach has occurred, the Board shall forthwith notify the holder of such
Shares in writing of that fact and, if the holder falls to remedy such breach or prowvide
such information and evidence within 20 days of receipt of such wntten notice, then

{(a) the Company shall retain any dividends or other distnbutions (other than the
amount paid up In respect of the nominal value (and any share premium) of the
relevant Shares upon a return of capital) attaching to such Shares or to any further
Shares 1ssued 1in nght of such Shares or In pursuance of an offer made to the
relevant holder until the earher of (i) the remedy of the breach, or (u) the
provision of the information and evidence reasonably required by the Board, or (in)
the relevant Shares are transferred in accordance with article 8 6{b), and

(b) the holder may be required within 20 days following such notice (by notice in
writing to such holder from the Board) to transfer some or all of his Shares to the
person determined by the Board {acting reasonably) to be the onginal holder
thereof, and the rights referred to in article 8 6{a) may be reinstated earlier by the
Board with the written consent of a Subscriber Majority

If a holder defaults in transferring Shares to be transferred pursuant to article 8 6 or any
Shares to be transferred pursuant to any other provisions of the Articles (other than
articles 9 and 11 (the "Relevant Securities™),

(a) any Director for the time being of the Company, or some other person duly
nominated by a resolution of the Board for that purpose, shall be deemed to be the
duly appointed agent of the holder with full power to execute, complete and deliver
In the name and on behalf of the holder all decuments necessary to give effect to
the transfer of the Relevant Securities to the transferee,

{(b) the Board may receive and give a good discharge for the purchase money on
behalf of the holder and enter the name of the transferee in the register of
Shareholders or other appropnate register as the holder by transfer of the Relevant
Secunities, and

{c) the Board shall forthwith pay the purchase money to the holder, without interest
and less any sums owed to the Company by the holder pursuant to these Articles
or otherwise

The appeointment referred to in article 8 7{(a) shall be wrrevocable and 1s given by way of
secunty for the performance of the cbligations of the holder under these Articles (other
than articles 9 and 11

The Board shall dechine to register any transfer not made Iin accordance with the
provisions of these Articles and may decline to register any transfer of Shares which are
not fully patd or on which the Company has a lien. Any transfer in breach of these Articles
shall be void

COME ALONG APPLICABLE TO OTHER SHAREHOLDERS
If.

(a) any one or more Shareholder(s) wishes to transfer any Shares which would f
transferred result in there being a Majornity Sale, or
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- «b) any one or mare Subscnber(s}) commits to transfer {whether through one

- transaction or a series of transactions) any Shares which would If transferred result
i a Subscriber and/or its Shareholders Group having a legal and/or beneficial
interest over more than 50 per cent of the A Ordinary Shares (a "Subscriber
Majority Sale"}, (in each case, the transferring Shareholder(s) herein referred to as
the "Transferning Holders"), such transfer(s) shall not be made unless

() the Transferring Holders have given wrtten notice (a "Come Along
Notice™) to

(A) In the case of a Majonty Sale, each of the other Shareholders (other
than the Subscribers), or

(B) in the case of a Subscriber Majonty Sale, each of the A Ordinary
Shareholders (other than the Subscribers),

of such intended transfer(s) at least ten Business Days prior to the intended
completion thereof,

(n) to the extent known and reasonably practicable, the Come Along Notice sets
out (to the extent not described in any documents accompanying the Come
Along Notice) the identity of the proposed transferee(s), the consideration
anticipated to be paid and the other terms and conditions of such transfer(s)
which the Transferrtng Holders reasonably consider to be materal, the
proposed date of the proposed transfer(s) and the number of Shares
proposed to be purchased by the proposed transferee(s), and

()  the proposed transferee(s) has/have unconditionally offered in writing to-

(A) in the case of a Majonty Sale, purchase the Relevant Percentage (as
that term is defined in article 9 3) of the Shares held by each of the
other Shareholders (other than the Subscribers) for an ameount
equivalent to the higher of

(aa) the highest consideration (whether in cash or not} payable to
the Transferring Holders for Shares of any class under such
transfer(s), and

(bb} the highest consideration (whether in cash or not) paid by any
of the proposed transferee(s) {or any person connected with
them) for Shares in the 12 months pror to such transfer(s),

and otherwise on the same terms and conditions (including as to
form of consideration) as those on which the Transferring Holders
transfer their Shares (subject always to the application of article 22
or

(B) in the case of a Subscriber Majonity Sale, purchase the Relevant
Percentage (as defined in article 9 3) of the A Ordinary Shares held
by each of the A Ordinary Shareholders (other than the Subscribers)
on the same terms and conditions (including as to form of
consideration) as those on which the Transferring Holders transfer
their Shares

92 Any offer made pursuant to in article 9 1(b}(in) shall remain open for acceptance for not
tess than 30 days

93 For.the purposgs.of' article 9.1 only, "Relevant Percentage” means
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95

96

10

10.1

(a) In the case of a Majonty Sale, the percentage which the number of Equity Shares
(rounded to two decimal places) to be sold by the Transferring Holders represents
of the total number of Equity Shares held by the Transferring Holders, and

(b) in the case of a Subscriber Majonty Sale, 05 times the percentage which the
number of Shares (rounded to two decmal places) to be sold by the Transferring
Holders represents of the total number of Equity Shares by the Transferring
Holders save that in the case of a Subscriber Majority Sale resulting from the
exercise of the nght to purchase under article 11 1(g), the "Relevant Percentage"
in such arcumstance shall be 50 per cent

If any one or more holder of Debt Securities wishes to transfer any Debt Securities {other
than to a person to whom an Equity Share may be transferred in accordance with any
agreement between the Shareholders) or if any ene or more holder(s) of Debt Securities
wishes to transfer Debt Secunties (whether through a single transaction or a series of
transactions) and such transfer would result in any person {or persons connected with
each other or persons acting in concert with each other) having the legal or beneficial
ownership over that number of Debt Securities which in aggregate total 50 per cent or
more of the aggregate number of all of the Debt Securnities counted together as if a single
class and such person i1s not an Oniginal Member, Onginal Shareholder or an Associate of
or person Controlled by an Onginal Member or an Original Shareholder then the provistons
of this article 9 shall apply to such transfer, mutatis mutandis, as If references to

(a) "Equity Shares” were to Debt Securities,
(b) "Shareholders” were to "holders of Debt Securities”, and

(c) "Relevant Percentage" were calculated by reference to aggregated holdings of all
Debt Secunties counted together as if a single class

The Directors and the Shareholders shall refuse to register a transfer under article 9 1 f
the Transferring Holders and the propeosed transferee(s) does/do not comply with the
provisions of article 9 1 and notwithstanding any other provision In these Articles If a
proposed transferee acquires Shares in breach of article 9 1, any dividend payments and
other distributions on such Shares shall be retained by the Company until such time as an
offer complying with article 9 1 1s made by the proposed transferee

For the purposes of an acceptance of the offer made pursuant to article 9 1(b)(wu) made
by Manco

(a) the Directors and the Shareholders shall deem an acceptance given by the Manco
Representatives (or if at such time there 1s only one Manco Representative, that
Manco Representative) on behalf of Manco to be a valid acceptance by Manco and
an acceptance made by any other person asserting to be a representative of Manco
shall not be recognised, and

(b) the Manco Representatives (or If at such time there i1s only one Manco
Representative, that Manco Representative) on behalf of Manco shall be entitled to
accept an offer made pursuant to articte 9 1(b){m) for some or all of the Relevant
Percentage of Shares held by Manco

TAG ALONG RIGHTS FOR SUBSCRIBERS

In the event that a Subscriber (the "Transferor™) wishes to transfer Equity Shares {the
"Sale Shares") to a third party Iin accordance with the terms of these Articles such
transfer shall not take place unless the proposed transferee (the "Transferee") has
unconditionally made an offer (the "Tag Offer") to purchase from the other Subscnbers
(the "Remaining Shareholders™) the Relevant Percentage (as defined in article 10 2} of
the Remairung Shareholders’ Equity Stiares, together witn the Relevant Percentage of any
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Equity Shares which may be 1ssued pursuant to the exercise or conversion of options over
or rights to subscribe for secunties convertible into Equity Shares held by the Remaining
Shareholders at the date of the Tag Offer, on the same terms and conditions as those
offered for the Sale Shares The Tag Offer shall remain open for acceptance for not less
than 30 days This articte 10 1 shall not apply to any transfer by a Subscriber pursuant to
article 12

For the purpose of this article 10 only, "Relevant Percentage' means

{(a) the percentage (rounded to two decimal places) which the number of Equity Shares
to be sold by the Transferor represents of the total number of Equity Shares held
by the Transferor provided that

{b} If such transfer would resuit In a Majonty Sale then the Relevant Percentage in
respect of that Remaining Shareholder will, at the sole discretion of that Remaining
Shareholder exercisable by wrnitten notice to the Transferor within the 30 day
period referred to article 10 1, be either

) 100 per cent , or

{(n} the Relevant Percentage which would apply in respect of that Shareholder
for the application of this article 10 2(b)

No Tag Offer shall be required to be made pursuant to article 10 1 if a Drag Notice has
been served pursuant to article 11

The Directors and the Shareholders shall refuse to register a transfer under article 10 1 (f
the Transferor and the Transferee does/do not comply with the provision of article 10 1
and notwithstanding any other provision in these Articles if a proposed transferee acquires
Shares 1n breach of this article 10, any dividend payments and other distributions on such
Shares shall be retained by the Company until such time as an offer complying with article
10 1 1s made by the proposed transferee

If any one or more holder of Quas Equity or Debt Securities wishes to transfer (whether
through a singte transaction or a series of transactions) Quasi Equity or Debt Secunties
and the transferee 1s not an Ornginal Shareholder, Original Member or an Associate of or
person Ceontrolled by an Onginal Shareholder, Original Member or a person to whom a
Share may be transferred pursuant to article 12 then the provisions of article 10 shall
apply te such transfer mutatis mutandis, as f references to

(a) "Equity Shares" were to Quasi Equity and/or Debt Secunties,
{b) "Shareholders™ were to "holders of Quasi Equity and/or Debt Secunties”, and

{c) "Relevant Percentage” were calculated by reference to aggregated holdings of all of
the Quasi Equity and/or Debt Secunties counted together as if a single class

DRAG ALONG RIGHTS FOR SUBSCRIBERS

A Drag Notice (as defined in article 11 2) may only be given where the following
conditions (the "Drag Conditions"} are satisfied

{a) the Drag Notice 1s given by a Qualfying Shareholder (the "Drag Exerciser") on
behalf of itself, each of 1ts Associates and each Transferor (as defined n article
11 1(b)) and 1s accompanted by copies of all documents required to be executed by
the Remaining Shareholder(s) (as defined in article 11 2) to give effect to the
required transfers,

22

LONDON\KWG\30539050 12



(b)
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(d)

(e)

("

(9}

the Drag Notice must contain a statement that a Subscnber Majority, including the
Drag Exerciser {each Subscriber compnising the Subscriber Majority and each of
their Associates being the "Transferors"™) proposes to transfer to a third party on
bona fide arm’s length terms or to an Associate for Fair Drag Value as determined
In accordance with article 11 4 (such person being the "Drag Transferee") such
number of Equity Shares (the "Sale Shares™) as would, If transferred, constitute a
Majority Sale., The Drag Notice must also contain details of any other Equity
Interests proposed to be transferred (together with the Sale Shares the "Sale
Interests"),

in addition to the Sale Shares or Sale Interests as appropriate, the Drag Transferee
must also acquire from each Remaining Shareholder (as defined in article 11 2)
that number or amount of each class and type of Equity Interest held by each
Remaining Shareholder {including the Relevant Percentage in respect of each class
and type of Equity Interest which may be issued pursuant to the exercise or
converston of options over, or rights to subscnbe for, secunties convertible into
Equity Interests held by the Remaiming Shareholders at the date of the Drag
Notice) which 1s equal to each Remaining Shareholder's aggregate holding of Equity
Interests of that class and type multiphed by the Relevant Percentage, or the Drag
Transferee and the Transferor shall procure that the Company acquire from, repay
or redeem the same for the same consideration as specified in the Drag Notice,

In the event that the Drag Notice 1s given at any time before the fifth anniversary
of Completion, the price set out in the Drag Notice in respect of all the Equity
Interests proposed to be transferred by the Transferors implies an equity valuation
of all of the 1ssued Equity Interests which i1s equal to or greater than the Drag
Hurdle Valuation as at the date of the Drag Notice, with such minimum price not
applying after the fifth anniversary of Completion For the purposes of assessing
whether the price set out in the Drag Notice in respect of the Equity Interests the
subject of the Drag Notice impltes an equity valuation equal to or greater than the
Drag Hurdle Valuation, each Equity Interest of the same class in 1ssue shall rank
par passu In all respects and the price (or repayment or redemption amount as the
case may be) specified in the Drag Notice shall be implied In respect of each Equity
Interest of the same class and type,

If the Drag Transferee 15 an Associate of a Transferor, the price set cut in the Drag

Notice in respect of all the Equity Interests proposed to be transferred by the

Transferors:

()] Is payable entirely in cash, and

{(n) implies an equity valuation of all of the i1ssued Equity Interests which 1s
equal to or greater than the Fair Drag Value {as determined in accordance
with article 11 4) as at the date of the Drag Notice,

the Drag Transferee i1s not (and none of its Associates i1s) an Inapproprate Party or
a LEGO Competitor, and

the Drag Notice constitutes an irrevocable offer by each of the Transferors to sell to
the Remaning Shareholders, at the election of the Remaining Shareholder(s),
elther

() all of the Equity Interests held by the Transferors, or

(n) all of the Sale Interests set out Iin the Drag Notice,
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as, If the Drag Notice were a Transfer Notice given to the Remaining Shareholder(s)
(as defined below n article 11 2) pursuant to article 14 1 and on the basis that
under the terms of article 14.1

] each Transferor 1s a "Vendor”,

() the Equity Interests as elected by the Remaining Shareholder(s) under this
articte are the "Offered Shares",

(m) the prnice for the Equity Interests set out in the Drag Notice 15 the "Offer
Price™ in relation to each such secunity, and

{(iv) the Drag Transferee were the "Proposed Transferee”

The Drag Exerciser may, If the Drag Conditions are satisfied, serve notice (the "Drag
Notice") on the other Shareholder(s) (the "Remaining Shareholders”) of the
Transferors' intention to transfer the Sale Shares to the Drag Transferee and requiring the
Remaining Shareholder(s) to transfer, within 32 days of the Drag Notice being served
{provided that the Remaining Shareholder{s) have not by that date exercised their rights
pursuant to the offer made under article 11 1{g) to acquire the Equity Interests of the
Transferors), the Relevant Percentage of each class and type of Equity Interest held by
them (including the Reilevant Percentage in respect of each class and type of Equity
Interest which may be i1ssued pursuant to the exercise or conversion of options over, or
rights to subscnbe for, secunties convertible into Equity Interests held by the Remaining
Shareholders at the date of the Drag Notice) (together, the "Dragged Equity
Interests™), on the same terms and conditions as shall have been agreed between the
Transferors and the Drag Transferee and set out in the Drag Notice

The Drag Notice shall set out in relation to each type and class of Equity Interest the value
per secunty or per unit of such Equity Interest which the Drag Transferee will pay (or that
the Drag Transferee and the Transferors shall procure that the Company acquire from,
repay or redeem the same) in respect of each type and class of Equity Interest

If the Drag Transferee 1s an Associate of any of the Transferors then, unless the holders of
the majority of Shares held by the Remairming Shareholders otherwise agree

(a) the Directors shall forthwith instruct the Independent Expert to determine the fair
value of the Dragged Equity Interests (the "Fair Drag Value™) in accordance with
article 11 5, and

(b) the costs of the Independent Expert in determining the Fair Drag Value shail be
borne by the Company

In determining the Fair Drag Value for the purposes of article 11 4, the Independent
Expert shall

(3) be considered to be acting as an expert and not as an arbitrator, and
(b) value the Dragged Equity Interests using the following principles
() assuming an arm’s length sale between a willing seller and a willing buyer,

(n if the Company 1s then carrying on business as a going concern, on the
assumption that it will continue to do so,

{m) the Dragged Equity Interests are capable of being transferred without
restriction,
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(v} no reduced or additional value Is attached to any holding of Equity Interests
by virtue of the holding comprising or after the purchase thereof conferring
a majority or minonty of the total issued equity capital of the Company or
conferring any partrcular nghts on the relevant holders under the provisions
of the Shareholders' Agreement or these Articles, and

(v) taking account of the application of article 22

11 6 Each Shareholder irrevocably appoints the Directors as appotnted by the Drag Exerciser as
its agent authonsed to take any action on its behalf including the execution of any
document and the receipt of any payment in accordance with each party's obligations
under this article 11

117 Each Shareholder agrees that

(a)

(b)

(c)

(d)

(e)

if it 1Is a Remaming Shareholder whose Equity Shares are acquired pursuant to this
article 11, it shall deliver duly executed share transfer agreement(s) (and such
other documents of transfer as may be required) in respect of the Dragged Equity
Interests registered n its name, together with the relevant share or other
certificate(s) (or an indemnity in respect thereof in a form satisfactory to the
Board) to the Company on or before the 31st day after the Drag Notice 15 given
(the "Drag Date"), provided that the Remaining Shareholder(s) have not by that
date exerased their nghts pursuant to the offer made under article 10 1{g) to
acquire the Equity Interests of the Transferors If such certificate(s) relate to any
Equity Interests which a Remaiming Shareholder 1s not bound to transfer under this
article 11, the Company shall issue fresh certificates for the balance,

subject always to receipt of the duly executed share transfer agreements referred
to mn article 11 7(a), on the Drag Date the Company shall, on behaif of the Drag
Transferee, pay to each Remaining Shareholder, to the extent that the Drag
Transferee has put the Company in the requisite cieared funds, the aggregate
monies due for the Dragged Equity Interests of that Remaiming Shareholder (or If
the consideration 1s to be paid by way of an issue of secunties, the aggregate value
of the secunties due) The Company's receipt for the aggregate monies due shall
be a good discharge to the Drag Transferee who shall not be responsible as to its
application,

if any Remaining Shareholder fails to perform its obligations under article 11 7(a)
{such Remaining Shareholder being a "Defaulting Remaining Shareholder™) the
Company shall hold the relevant monies (or f the consideration 1s to be paid by
way of an i1ssue of securities, the aggregate value of the secunties due) on trust for
that Defaulting Remaining Shareholder without any obligation to pay interest,

If the consideration for the acquisition of Dragged Equity Interests 1s to be made by
way of cash, payment to the Remaining Shareholder(s) shall be made in such
manner as Is agreed between the Company and the Remaining Shareholder{s} and
in the absence of such agreement, by cheque to the postal address notified to the
Company by each Remaining Shareholder for such purpose and, in default of such
notification, to the Remaining Shareholder's last known address,

any Director appointed pursuant to article 11 6 shall be authonsed to execute,
complete and deliver as agent for and on behalf of any Defaulting Remaining
Shareholder a transfer of the relevant Dragged Equity Interests to the Drag
Transferee, to the extent that the relevant Drag Transferee has, by the Drag Date,
put the Company In cleared funds in respect of the aggregate price payable for the
Dragged Equity Interests to be transferred to tam (or If the consideration is to be
paid by way of an 1ssue of secunties, the aggregate value of the secunties due},
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f subject to any formahties required by law, the Board and the Shareholders shall
authonse registration of the transfer(s) pursuant to this article 11, after which the
validity of such transfer(s) pursuant to this article 11 shall not be questioned by
any person, and

(g) each Defaulting Remaining Shareholder shall surrender his share certificate(s)
relating to the Dragged Equity Interests registered in its name, together with the
relevant share or ather certificate(s) (or an indemnity 1n respect thereof in a form
satisfactory to the Board) to the Company On, but not before, such surrender or
provision, the Defaultitng Remaining Shareholders shall be entitled to the price
payable for the Dragged Equity Interests transferred on its/their behalf, without
interest  If such certificate(s) relate to any Equity Interests which a Defaulting
Remaining Shareholder 1s not bound to transfer under this article 11, the Company
shall 1ssue fresh certificates for the balance.

118 Each Shareholder acknowledges and agrees that the authonty conferred under this article
11 15 necessary as security far the performance by the Remaining Shareholders of their
obligations under this article 11

119 For the purposes of this article 11 only, "Relevant Percentage” means for all Remaining
Shareholders

(a) the percentage {rounded to the nearest whole number) which the number of Sale
Shares to be sold by the Transferors represents of the total number of Equity
Shares held by the Transferor, provided that

(b) if such transfer would result in a2 Majority Sale then the Relevant Percentage in
respect of that Remaining Shareholder will, at the sole discretion of that Remaining
Shareholder exercisable by written notice to the Transferor within the 32 day
period referred to in article 11 2, be either

(1 100 per cent, or

(n} the Relevant Percentage which would apply In respect of that Shareholder
but for the application of this article 11 9(b)(n)

12 PERMITTED TRANSFERS

121 Any Subscriber may at any time transfer all or some of its Shares (the "Relevant
Shares") to an Associate provided that (unless a Subscriber Majonty agree otherwise)
there are no more than ten BLACKSTONE Shareholders, ten KIRKBI Shareholders and ten
CVC Shareholders at any time and the parties hereby agree that pror to achieving such
maximum number of Shareholders, there shall be no restriction on any of them
transferring to any number of Associates The Associate may at any time transfer all or
some of the Relevant Shares back to the original Subscriber or to another Associate of the
ornginal Subscriber (subject to there being no more than ten BLACKSTONE Shareholders,
ten KIRKBI Shareholders and ten CVC Shareholders at any time, unless a Subscriber
Majority agrees otherwise) Article 14 shall not apply to the transfer of any Shares
pursuant to thrs article 12 For the purposes of this article 121 and article 12 2
Associates of Subscribers shall net include either

(a) Portfohe Companies of a Subscriber, or
(b) Related Entities of that Subscriber, uniess it s also an Affiliate of that Subscnber

12 2 If Relevant Shares have been transferred under article 12 1 (whether directly or by a
series of transfers) by a Subscriber {the "Transferor” which expression shall not include
“a second or ‘subsequent” transferor in a cernies of transfers) to+an Associate (the
"Transferee") and subsequently the Transferee ceases to be an Assocate of the
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Transferor or Is declared bankrupt or i1s the subject of an insolvency event under the
junisdiction 1 which 1t 1s incorporated then the Transferee shall forthwith transfer the
Relevant Shares to the Transferor or at the Transferor’s option to an Associate of the
Transferor If the Transferor fails to transfer the Relevant Shares within 28 days of the
Transferee ceasing to be an Associate of the Transferor then the Transferee shall be
deemed to have served a Transfer Notice (as defined in article 14 1) n respect of the
Relevant Shares and the provisions of article 14 shall apply mutatis mutandis The
Transfer Notice shall be irrevocable and may not be withdrawn in any circumstances

123 An Institutional Shareholder may transfer Shares to a necminee or trustee for that holder
and any such nominee or trustee may transfer Shares to any other nominee or trustee or
to the beneficiary provided that no beneficial interest in the Shares passes by reason of
any such transfer

12 4 Any person In I1ts capacity as general partner of an investment fund partnership may
transfer any Shares held by it to any of the partners in those partnerships provided that
the aggregate Actual Equity Percentage held by all of the partners 1n all of those
partnerships to whom transfers have been made pursuant to this article 12 4 does not
exceed 10 per cent and subject always to there being no more than ten BLACKSTONE
Shareholders, ten KIRKBI Shareholders and ten CVC Shareholders at any time (unless a
Subscriber Majonity agree otherwise) In addition any Shareholder which is an investment
fund or nominee or trustee for an investment fund (the "First Fund™) may transfer any
Shares (the "Fund Shares") held by it to any other investment fund managed or advised
by the same manager or prnincipal adviser as manages or advises the First Fund (the
"Second Fund") subject always to there being no more than ten BLACKSTONE
Shareholders, ten KIRKBI Shareholders and ten CVC Shareholders at any time (unless a
Subscriber Majonty agrees otherwise) but if the Second Fund fails to transfer such Shares
to the First Fund within 28 days of ceasing to be managed or advised by the same
manager or principal adviser as manages or advises the First Fund then the Second Fund
shall be deemed to have been served a Transfer Notice (as defined in article 14 1) In
respect of the Fund Shares and the provisions of article 14 shall apply mutatis mutandis
The Transfer Notice shali be irrevocable and may not be withdrawn in any circumstances

125 Any Institutional Shareholder may transfer Shares to a "Co-Investment Scheme”, being a
scheme under which certain officers, employees or partners of an Institutional
Shareholder or of its pnncipal adviser or manager are entitled (as individuals or through a
body corporate or any other vehicle) to acquire Shares which the Institutional Shareholder
would otherwise acqurire, provided that the aggregate Actual Equity Percentage held by all
Co-Investment Schemes does not exceed 10 per cent {subject to there being no more
than ten BLACKSTONE Shareholders, ten KIRKBI Shareholders and ten CVC Shareholders
at any time unless a Subscriber Majorty agrees otherwise)

126 A Co-Investment Scheme which holds Shares through a body corporate or another vehicle
may transfer such Shares to

(a) another body corporate or another vehicle which holds or 15 te hold Shares for the
Co-Investment Scheme, or

(b} any officer, employee or partner entitlted to the Shares under the Co-Investment
Scheme

127 An Employee or a nominee or trustee for an Employee (the "Original Member") may
transfer Shares to a Family Member of such Onginal Member or the person for whom the
Original Member 1s acting as nominee or trustee or to the trustees of a Family Trust of
such Onginat Member or the person for whom the Original Member 1s acting as nominee
or trustee provided always that If such person ceases to be a8 Family Trust or a Famuly
Member, the Orniginal Member shall procure that any Shares held by such person are
transferred to the Original Member, another Family Member or a Family Trust or to the
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12 12
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12 15
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trustees of a Family Trust in each case of such Onginal Member or the person for whom
the Oniginal Member 1s acting as nominee or trustee .- - -

A trustee of a Famuly Trust may at any time transfer any Share to
(a) the new or remaining trustees of the Family Trust upon change of trustees, and

(b) any person on their becoming entitled to the same under the terms of the Family
Trust

Any person {other than a Subscriber) holding an interest 1n Shares as a result of a
transfer in accordance with articles 12 7 or 12 8 may at any tume transfer such Shares to
another Family Member or Family Trust of the Onginal Member or the person for whom
the Onginal Member is or was acting as nominee or trustee

Any person entitled to Shares in consequence of the death or bankruptey of an individual
(other than a Subscrber) or Executive or Employee on whose behalf a Shareholder was
holding Shares as trustee or nominee may transfer Shares to any person or trustee to
whom such individuai Shareholder or former Shareholder or Executive or Employee on
whose behalf a Shareholder or former Shareholder was holding Shares as a trustee or
nominee, If not dead or bankrupt, would be permitted to transfer the same

Any person holding Shares as a result of a transfer made after the date of the adoption of
these Articles by a person who was permitted to make such transfer under the terms of
these Articles to such Shareholder (2) may at any time transfer any Share to the person
who onginally transferred such Shares to such person (or to any other person te whom
such original transferor was permitted to transfer Shares) and {b) shall be obliged to
transfer all the Shares to the person who ornginally transferred such Shares to such
person upon that Shareholder ceasing to be a person to whom Shares may be transferred
pursuant to articles 12 7 to 12 10 (inclusive)

An Employee Trust may transfer Shares in accordance with the rules of that Employee
Trust

An individual may transfer Shares to a nominee or trustee for that holder and any
nominee or trustee for an individual may transfer Shares to any other nominee or trustee
acting for such individual or to the individual who is the benefictary provided that no
beneficial interest 1n the Shares passes by reason of such transfer

All Shares 1ssued or to be 1ssued to the Executives, their Family Trusts or an Employee are
to be held by no more than one neminee or trustee on behalf of all of the Executives
and/or Employees, uniess otherwise agreed 1in wnting by a Subscriber Majonity

Subject to article 12 14, Manco may transfer Shares to any Manco Shareholder,
Employee, Executive, Employee Trust and/or any person who is acting as a nominee or
trustee for Manco, any Manco Shareholder, an Employee, an Executive and/or an
Employee Trust and any such nominge or trustee may transfer Shares to another nominee
or trustee or to the beneficary

Any Shareholder may transfer all or some of its Shares or the shares held by it in the
Listed Entity in connection with or as a result of a Listing and the provisions of articles
7 1,9,10, 11, and 14 shall not apply in such circumstances

COMPULSORY TRANSFERS OF EXECUTIVES' SHARES
The Board shall be entitled either

(a) within the period_commencing on the Cessation Date and expiring at nudmight on
the first anmversary of such date (the "Cessation Period”), or
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(b) where the purchase of the relevant B Ordinary Shares during the Cessation Period
Is prevented by restrictions under any applicable law or by the terms of the
Financing Documents, within s1x months after the end of the Cessation Pericd,

to serve notice (the "Compulsory Transfer Notice"™) on all or any members of the
Departing Employee’s Group who hold B Ordinary Shares.

The Compulsory Transfer Notice may require the relevant member(s), within ten days of
the Compulsory Transfer Notice, to transfer such number and class of B Ordinary Shares
held by them at such prices (subject to the price being not less than that provided for Iin
article 13 3) in each case as are specified in the Compulsory Transfer Notice to such
person{s) as may (subject to article 13 12) be specified in the Compulsory Transfer Notice
or subsequently by the Board. If the relevant member(s) of the Departing Employee’s
Group make(s) default in transferring the Shares required to be transferred, the
provistons of article 8 6 to 8 9 (inclusive) shall apply (references therein to the holder,
Relevant Securities, transferee and documents being construed in accordance with the
provisions of this article 13)

The price at which such B Ordinary Shares may be required to be transferred pursuant to
article 13 1 shall be determined by the Board and shall be no lower than

(a) if the reason for the Departing Employee becoming a8 Departing Employee (the
"Departure Reason") i1s a Bad Reason the lower of Cost and Market Value, and

(b) if the Departure Reason 1s a Good Reason

(A} In respect of such percentage of all of the B Ordinary Shares held by the
Departing Employee and/or any member of the Departing Employee’s
Group as 1s equal to "A" calculated as set out below, Market Value,

A = 100 x (D/E)
where

D = the lower of 60 and the number of calendar months to have elapsed
from the Commencement Date to the Cessation Date

E = 60

unless a Subscrnber Majonty determines otherwise, the lower of Cost and Market Value In
respect of the remainder of the B Ordinary Shares held by the Departing Employee and/or
any member of the Departing Employee’s Group

Inarticle 13 3
{a) "Good Reason" shall mean
(1) the death of the Departing Employee,

{n} the il health (save where such ill health anses as a result of an abuse of
aicohol or drugs) or permanent disability of the Departing Employee
rendering him incapable of continued full-time employment in his current
position (or a comparable position at the location he 15 employed or
otherwise provides his services at the Cessation Date) with the Group or
permanent disability of a member of the Departing Employee’s immed:ate
family,

(m) the retirement of the Departing Employee on reaching retirement age in
accordar,ce with his terms of employment; or
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(b)

(c)

(d)

-{w) " n other circumstances where the Board with Subscriber Majority consent

agrees in wniting that a Departing Employee should be a Good Leaver,
in the case of the Senior Executives, Good Reason shall also include

)} the service contract of the Departing Employee (or other arrangement
pursuant to which his services are provided to a Group Company) being
terminated by that Group Company other than in arcumstances in which the
Group Company 1s entitied summarily to terminate such contract without
payment of damages or payment in lieu of notice,

(n) the redundancy of the Departing Employee,
"Bad Reason" shall mean

)] voluntary resignation by the Departing Employee for a reason other than a
Good Reason, or

(u}) any other reason which i1s not a Good Reason,

"Cost" shall mean the amount paid or paid up (by way of purchase or subscription
price) for the B Ordinary Shares in question or the amount paid or paid up (by way
of purchase or subscription price} for the ME Lux B Ordinary Shares by the first
member (in point of time) of the Departing Employee’s Group who held such B
Ordinary Shares or ME Lux B Ordinary Shares which have subsequently been
exchanged for the B Ordinary Shares in question (as applicable)

In determining the Market Value of any B Ordinary Shares the subject of the Compuisory
Transfer Notice

(a)

(b)

In the case of any Senior Executive who 1s a Departing Employee, the Company
may propose to the relevant Senior Executive a price (calculated on the basis set
out In paragraphs (a) to {e) inclusive of article 13 8) which if accepted by him shall
be deemed to be the Market Value for tus B Ordinary Shares In the absence of
agreement, Market Value shall be determined by the Auditors in accordance with
article 13 7, and

In the case of any other Departing Employee, Market Value shall be determmed by
the Remuneration Committee (acting reascnably) provided that the Remuneration
Committee shall, in determining the Market Value, adopt the valuation principtes
set out In article 13 8 below

Subject to article 13 6, the Market Value of any B Ordinary Shares (the "Transferred
Shares") the subject of the Compulsory Transfer Notice shall be their market value as at
the date of the Campulsory Transfer Notice as between a willing buyer and a willing selier
as certified by the Auditors (subject to article 13 9) acting as experts and not arbitrators
and whose determination shall be final and binding on the parties concerned in the
absence of manifest error

In arnving at the Market Value of any Transferred Shares, the Auditors shall be instructed

to

(a)

(b)

disregard any restrictions attached to the Shares and no discount shall be made by
reason of such Shares constituting a minonty,

determine the "Enterprise Value" which shall mean the price obtainable on a sale
of

.

(1) all of the 1ssued shares of the Company of whatever class, and
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1310

1311

13 12

1313

(i) all Debt Secunties 1n issue (including all accruals and arrears of Interest
thereon),

together the "Stapled Equity" between a willing buyer and a willing seller {on the
assumption that the Stapled Equity 1s being sold for cash), assuming for the
purpose of this article 13 that the Company s free of any indebtedness outstanding
under the Financing Documents as at the date of the Compulsory Transfer Notice,

(c) deduct from the Enterprise Value an amount equal to such amount which would be
required as at the date of the Compulsory Transfer Notice to refinance all amounts
(including all arrears and accruals of interest, fees and other costs, and expenses
payable (other than any repayment penalties or fees)) outstanding under the
Financing Documents,

(d) deduct from the resultant figure an amount equal to that which would be required
as at the date of the Compulsory Transfer Notice to refinance all amounts
{including all arrears and accruals of interest, fees and other costs and expenses
payable (other than any repayment penalties or fees}) cutstanding under the Debt
Secunities then in 1ssue, and

(e} use the resultant figure as the valuation of all of the 1ssued ordinary share capital
of the Company from which to determine the market value of the Transferred
Shares as between a willing buyer and a willing seller

If the Auditors are unwilling or unable to act under article 13 7, then an Independent
Expert shall determine the Market Value in accordance with article 13 8 and the provisions
of artictes 13 7 and 13 8 shall apply as If references therein to "Auditors" were to
"Independent Expert” provided that in such circumstances the identity of the Independent
Expert shall be nominated by the Board and the relevant Senor Executive who 15 a
Departing Employee or in the case of disagreement as to such nomination, appoimnted at
the request of the Board or the relevant Senior Executive who 1s a Departing Employee by
the Prestdent for the time being of the Institute of Chartered Accountants in England and
Wales

The costs and expenses of the Auditors shall be borne by the Company which shall be
retmbursed by the Departing Employee as to 50 per cent of such costs and expenses
gnless the value determined by the Auditors is 10 per cent or more higher than that
proposed by the Company, in which case such costs and expenses shall be borne by the
Company

The B Ordinary Shares to be transferred pursuant to a Compulsory Transfer Notice shall
be offered to such Executives, employees of the Group, future employees of the Group,
Manco and/or any Employee Trust and in such amounts as the CEQ and CFQ determine,
provided that the number of B Crdinary Shares which may be acquired by the Executives
pursuant to any such Compulsory Transfer Notice shall not exceed one per cent of the
total Equity Share Capital of the Company at such time

Any Shares not taken up by the persons to whom they are offered pursuant to article
13 11 shall be offered to employees, prospective employees of the Group or an Employee
Trust as determined by the CEQ and CFOQ or otherwise warehoused for future allocation by
the CEQ and CFO to employees or prospective employees of the Group or an Employee
Trust

The nghts attaching to or restrictions on the B QOrdinary Shares set out in this article 13
shall not be varied or abrogated by the Shareholders cr the Company without the prior
consent or sanction of the holders of more than 3/4 (three quarters) in nominal value of
the 1ssued B Ordinary Shares provided that, in the case of this article 13 only, such
consent shall not be required If the variation or abrogation of nghtc 1s (1) a varniation or
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141
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143
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145

abrogation of the nights only of persons who are not holders of B Ordinary Shares at that
time, or (i) does not adversely affect the holders of B Ordinary Shares at that time

RIGHT OF FIRST OFFER ON TRANSFER OF SHARES

If at any time a Shareholder proposes to transfer or dispose of any of its Shares otherwise
than 1n accordance with articles 8 3, article 12, pursuant to a Tag Offer under article 10,
in accordance with a Come Along Notice served under article 9 or in accordance with a
Drag Notice served under article 11 1, it shall first give notice in wniting (the "Transfer
Notice”) of its desire to do so to each of the other Shareholders who hold shares of the
same class as the Offered Shares (as defined below) The Transfer Notice shall.

(a) specify the number of Shares desired to be transferred or disposed of (the
"Offered Shares”) by the relevant Subscnber and/or their respective Assoclates
(the "Vendor"),

(b) specify the price per Share which the Vendor 1s willing to accept for the Offered
Shares (the "Offer Price"), the number of Shares offered to the relevant recipient
being the number of Shares which represents the percentage of all 1ssued Shares
{excluding the Offered Shares) of the same class as the Offered Shares held by the
recipients multiphed by the total number of Offered Shares (the "Proportionate
Entitlement”) and the dentity of the proposed transferee, If any (the "Proposed
Transferee"),

(c) be accompanied by forms of application for use by the Sharehelder in applying for
his Proportionate Entitlement (or part thereof) and for any Shares 1n excess of such
entitiement which he 1s prepared to purchase ("Excess Shares”), and

(d) not be withdrawn except with the Vendor’s consent or as provided in article 13 8

If a Proposed Transferee 1s specified in the Transfer Notice, the Vendor may, at its sole
discretion, serve together with the Transfer Notice a Tag Offer pursuant to article 10 (and
a Come Along Notice pursuant to article 9, f applicable) in respect of the proposed
transfer and in such case the relevant time periods for acceptance of the offers made
under this article 14 and under article 10 and/or article 9 shall run concurrently

Subject to articte 14 8, every such offer shall be open for acceptance in whole or in part
within 30 days from the date of its despatch (which shall be specified in the notice) (the
"Final Acceptance Date”) Such offer shall, to the extent that the same 15 not accepted
by any Shareholder in whole'or in part within 30 days of the said date, be deemed to have
been declined by such Shareholder

within two Business Days of the Final Acceptance Date (the "Confirmation Date"), the
Vendor shall confirm 1n wrniting to each Shareheclder who has indicated that he wishes to
purchase his entitlement of Offered Shares (each a "Purchasing Member") the total
number of Offered Shares to be transferred to it (which shall be made up of the
Purchasing Member's Proportionate Entitlement or such lesser number of Offered Shares
for which 1t may have apphed and, if applicable, the number of Excess Shares as
calculated pursuant to article 14 5) (the "Total Offered Shares")

If the number of any Offered Shares which remain unallocated i1s less than the total
number of Excess Shares applied for, the unallocated shares shall be allocated (as nearly
as may be) pro rata to the holdings of the Equity Shares of the Equity Shareholders who
applied for Excess Shares (calculated among those Shareholders only) and If the number
of any Offered Shares which remain unallocated equals or i1s greater than the number of
Excess Shares apptied for, each Shareholder who has applied for Excess Shares shall
(upon receipt of the full consideration) be allocated the number of Excess Shares for
which it apphed - A"t . ‘ - -
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Within 30 days of the Confirmation Date, each Purchasing Member must transfer to the
Vendor the full consideration for the Total Offered Shares, upon receipt of which, the
Vendor shatll transfer the Total Offered Shares to the Purchasing Member(s)

The Vendor shall be bound, upon payment of the Offer Price (which payment shall be
made within 30 calendar days of the Confirmation Date, to transfer Shares which have
been allocated to the Purchasing Member(s) pursuant to articles 14 4 and 14 5 to such
Purchasing Member(s) If, after becoming so bound, the Vendor makes default n
transferring the Equity Shares and a Purchasing Member so proves to the Company's
satisfaction that it had paid the Offer Price, the Vendor shall be deemed to have appointed
any one Director of the Company as its duly appointed agent with full power to execute
complete and delwver on behalf of the Vendor a transfer of the relevant Shares to the
Purchasing Member(s) and, after each Purchasing Member{'s) name has been entered In
the register of members of the Company, the validity of the proceedings shali not be
questioned by any person

To the extent that the Vendor shall not find buyers for all the Offered Shares or Excess
Shares or the Total Offered Equity Shares pursuant to the procedure set out In articles
141 to 14 5 (inclusive), or If all the Shares comprised 1n a Transfer Notice are not
accepted by a Purchasing Member or Purchasing Members, the Transfer Notice shali be
deemed to be withdrawn and the Vendor may within six months after the Final Acceptance
Date, subject always to the provisions of article 10 and article 9 (if applicable), transfer all
(but not some) of the Offered Shares to any person on a bona fide sale at a price per
Share not less than the Cffer Price save that

(a) In the case of a transfer to a proposed transferee who 15 a perscn considered by
the Board to be a competitor or connected with a8 competitor of the business of the
Group a transfer may not be registered unless it shall first have been approved by
the Board, and )

(b) the Board may require to be satisfied in such manner as it may reasonably require
that the Offered Shares are being sold pursuant to a bona fide sale at a pnce per
Share not less than the Offer Price without any deduction, rebate or allowance
whatsoever to the buyer and If not so satisfied may refuse to register the
instrument of transfer

OTHER TRANSFER RESTRICTIONS

Notwithstanding any other provisions of these Articles, as long as the Licence and Co-
operation Agreement continues In effect and KIRKBI or any of its respective nominees, or
Associates 1s a Shareholder

{(a) a Shareholder may not transfer Shares or any interest in Shares, and

(b) the Company or any Group Company may not Issue or grant any rights over
Shares, Quasi Equity, Debt Securities or loans, loan stock or shares of any Group
Company,

to a LEGO Competitor or an Inapprepnate Party without the prior wntten consent of each
of KIRKBI, BLACKSTONE and CVC

For the purposes of these Articles, any dispute as to whether a proposed transferee Is a
LEGO Competitor or an Inappropriate Party shall be referred for final resolution to a
Queen’s Counsel acting 1n England and Wales appointed by agreement between
BLACKSTONE, KIRKBI and CVC to act as an expert and not as an arbitrator or in default of
agreement within 30 days by the Chairman of the Bar Council of England and Wales upon
the application of either BLACKSTONE, KIRKBI or CVC The costs of the Queen’s Counsel
shall be borne as determined by that Queen’s Counsel ) k
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16. - ~ APPOINTMENT AND REMOVAL OF DIRECTORS e

161 BLACKSTONE, KIRKBI and CVC shall each be entitled from time to time to appoint two
individuals as Directors

16 2 In addition to its Subscriber's rights under article 16 1, for as long as that Subscriber's
Relevant Share Percentage

{a) exceeds 40%, 1t shall be entitled from time to time to appoint one additional
Director, or .

(b) exceeds 50%, it shall be entitled from time to time to appoint as Directors such
number as will, when taken together with the other Directors appointed by the
relevant Subscriber, constitute a simple majority of the Board

i6 3 Only a Subscriber who appointed a Director may

(a} propose that the Directors that they appointed be dismissed or suspended from
office by all the Shareholders in general meeting, or

(b) appoint repfacements for such Directors who have been dismissed or suspended
from office

16 4 Only the Subscnibers acting in a Subscnber Majority shall

(a) be entitled from time to time to appoint an employee of the Group as a speaking,
non-voting observer (the "Executive Observer™”), and

{b) propose that any appointed Executive Observer be replaced by another employee
or prospective employee of the Group

165 The Directors present at any Board meeting may appoint any one of their number to act
as chairman for the purposes of that meeting The chairman shall not have a second or
casting vote

166 Unless otherwise provided In these Articles or by separate agreement between the
shareholders, the Directors shall not be entitled to any remuneration in their capacity as
Directors Each Director and the Executive Observer shall be entitled to reimbursement of
his reasonable out of pocket expenses In relation to attendance of each Board meeting

16 7 Each Director may appoint any other Director as his proxy for the purposes of any Board
meeting contemplated under this article 16 and such proxy may vote on his behalf at that
Board meeting

168 At the time of the completion of any sale, assignment, transfer or other disposition of all
of the Equity Shares held by a Subscriber or, when its rights under articles 16 1 and 16 2
cease, that Shareholder shall procure the resignation as soon as reasonably practicable of
each, or as apphcable, such number of Directors appointed by it to ensure that the total
number of Directors which 1t has appointed and have been appointed as Directors I1s the
total that 1t 1s entitled to appoint and have appointed in accordance with these Articles

169 Any Subscriber proposing the removal or suspension of a Director shall be responsible for,
and agrees with the Company and the other Shareholders to indemmnify and keep
indemnified the Company and the other Shareholders on demand against all losses,
llabihities and costs which the Company and the other Sharehoiders may incur arnsing out
of, or in connection with, any claim by the Director for wrongful or unfair dismissal or
redundancy or other compensation ansing out of the Director’s removal or loss of office

- - - - L. TS * e
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Notwithstanding any other provision of these Articles, the nghts of each Subscrnber under
articles 16 1 and 16 2 to appoint Directors shall cease abscolutely if for whatever reason
the relevant Subscriber's Relevant Share Percentage is less than 10 per cent

MEETINGS OF THE BOARD

The Board shall meet upon call by the chairman, or two Directors The chairman shall
preside at all meetings of the Board, but in his absence, the Board may appoint another
Director as chairman pro tempore by vote of the majonty present at any such meeting

Written notrce of any meeting of the Board must be given to the Directors seven days in
advance of the date foreseen for the meeting, except a meeting of the Board may be
convened on less than seven days notice If one of each of the BLACKSTONE Directors,
KIRKBI Directors and CVC Directors agree A special convocation will not be required for
a Board meeting to be held at a time determined in a pror resolution adopted by the
Board

For so long as

(a) BLACKSTONE has the right to appoint at least one BLACKSTONE Director pursuant
to article 16 1, whether or not such Director has been appointed, the BLACKSTONE
Representative will be entitled to receive notice of and papers relating to all Board
meetings at the same fime as each Director,

(b} KIRKBI has the right to appoint at least one KIRKBI Director pursuant to article
16 1, whether or not such Director has been appointed, the KIRKBI Representative
will be entitled to receive notice of and papers relating to all Board meetings at the
same time as each Director, and

(©) CVC has the nght to appoint at least one CVC Director pursuant to article 16 1,
whether or not such Director has been appointed, the CVC Representative wiil be
entitled to receive notice of and papers relating to all Board meetings at the same
time as each Director

Any Director may act at any Board meeting by appointing, in writing, by facsimile,
electronic mail or any other means of written communication another Director as his
proxy A Director may represent more than one of his colleagues

Any Director may participate 1in any meeting of the Beoard by conference cali,
videoconference or by other similar means of communication allowing all the persons
taking part in the meeting to hear one another The participation in a meeting by these
means 1s equivalent to a particaipation in person at such meeting

Subject to article 17 7, notwithstanding the fact that a proposed decision of the Directors
concerns or relates to any matter 1n which a Director has, or may have, directly or
indirectly, any kind of interest whatsoever, that Director may participate in the decision-
making process for both quorum and voting purposes

The Directors have the power to authorise a Director's conflict of interest under section
175(4)(b} of the Compamies Act 2006 If the Directors propose to exercise this power,
the Director facing the conflict 1s not to be counted as participating 1in the decision to
authorise the conflict for quorum or voting purposes

Subject to the provisions of the Companies Act 2006, and provided that {(if required to do
so by the said Act) he has declared to the Directors the nature and extent of any direct or
indirect interest of his, a Director, notwithstanding his office

(a) may be a party to or otherwise interested in, any transaction or arrangement with
the Company or in which the Company I1s otherwise interested,
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. (b) may be a directar or other officer or an employee of, or a party to any transaction

or arrangement with, or otherwise interested in, any subsidiary of the Company or
body corporate in which the Company 1s interested, and

(c) IS not accountable to the Company for any remuneration or other benefits which he
derives from any such office or employment or from any such transaction or
arrangement or from any interest in any such body corporate and no transaction or
arrangement 15 hable to be avoided on the ground of any such remuneration,
benefit or interest

The Directors may delegate any of their powers or discretions (including without prejudice
to the generality of the foregoing all powers and discretions whose exercise involves or
may Involve any payment to or the conferring of any other benefit on all or any of the
Directors) to committees consisting of one or more members of theiwr body and (if thought
fit) one or more other persons co-opted to the committee Insofar as any such power or
discretion 1s delegated to a committee any reference in these Articles to the exercise by
the Directors of such power or discretion shall be read and construed as if it were a
reference to the exercise of such power or discretion by such commuttee  Any committee
so formed shall In the exerase of the powers and discretions so delegated conform to any
regulations that may from time to time be imposed by the Directors in default of which
the meetings and proceedings of a committee consisting of more than one mermber shall
be governed mutatis mutandis by the provisions of these Articles regulating the
proceedings and meetings of the Directors

Any such delegation shall, in the absence of express provision to the contrary in the terms
of delegation, be deemed to include authority to sub-delegate to one or more Directors
(whether or not acting as a committee) or to any employee or agent of the Company all
or any of the powers and discretions delegated and may be made subject to such
conditions as the Directors may specify, and may be revoked or altered

QUORUM AND MAJORITY

The Board can deliberate or act validly only If at least a majonity of the Directors are
present or represented at a Board meeting Deasions shall be taken by a majonty of
votes of the Directors present or represented at such meeting

The Board may, unanimously, pass resolutions 1n writing

The quorum for the transaction of business of the Board or any committee or sub-
committee thereof shall be a majonty of #ts members and In any case must include one
BLACKSTONE Director and one KIRKBI Director and one CVC Directer, for so long as the
relevant appointing Subscriber has the right to appoint at least one Director pursuant to
articte 16 1 If within an hour of the time appointed for a Board meeting a quorum is not
present such meeting shall stand adjourned to the third Business Day later at the same
time and place unless agreed otherwise by one of each of the BLACKSTONE Directors,
KIRKBI Directors and CVC Directors (if one 1s n office) If at the adjourned meeting a
quorum Is not present within one hour of the time appointed for such meeting, the
Directors present shall constitute a quorum provided that they are a majonty of the
Directors entitled to attend such adjourned meeting Notice of a meeting adjourned for
absence of a quorum shall be given to all Directors entitled to attend such adjourned
meeting

In the event that a Subscriber has the right to nominate a Director for appaintment to the
Board pursuant to article 16 1 cn all occasions in relation to which such a Dwector Is
unable to attend a Board meeting, that Subscriber shall be entitled to send to all such
Board meetings a speaking observer
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In the event that a Subscriber's Relevant Shiare Percentdge 1s gréater than 5 per cent but
he no longer I1s entitled to appoint a Director to the Board as at that date, he will be
entitled to receive notice of and papers relating to all Board meetings at the same time as
each Director

If, at any time, no BLACKSTONE Director has been appointed under article 16 when
BLACKSTONE has a nght under article 16 to appoint a BLACKSTONE Director then
references in these Articles to the consent or approval of one or more of the BLACKSTONE
Directors shall be construed as references to the wnitten consent of BLACKSTONE

If, at any time, no KIRKBI Director has been appointed under article 16 when KIRKBI has
a nght under article 16 to appoint a KIRKBI Director then references in these Articles to
the consent or approval of one or more of the KIRKBI Directors shall be construed as
references o the wntten consent of KIRKBI

If, at any time, no CVC Director has been appointed under article 16 when CVC has a nght
under article 16 to nominate a CVC Director then references in these Articles to the
consent or approval of one or more of the CVC Directors shall be construed as references
to the written consent of CVC

SHAREHOLDERS AND BOARD CONSENT RIGHTS

Any decision relating to any of the following matters shall require either (a) the prior
written consent of each of the Significant Subscribers, or (b) the prior approval of a
majority of the Beard including at least one of the Directors appointed by each Significant
Subscriber

(a) any change in the memorandum of association of the Company or the articles,
other than as required where there 1s any conflict or inconsistency between the
provisions of any agreement entered into by the Shareholders and the provisions of
these Articles,

(b) any I1ssue of Shares or Quasi Equity or Debt Securities,

(<) the undertaking or entening into of any transaction by the Company or any Group
Company (other than pursuant tc these Articles) which, If the Company were
admitted to the Official List of the UK Listing Authonty and to trading on the
London Stock Exchange's market for hsted securities, would constitute a
transaction faling within Ciass 1 {as defined from time to time 1n the Listing Rules)
save that the calculation resulting from the consideration to market capitalisation
ratio shall not apply;

(d) the passing of any resolution to {i) wind up the Company or any matenal Group
Company, or the fiing of any petition for the appointment of a liquidator, or the
making of an invitation to any person to appoint an administrative receiver or
admiristrator or the taking of any step (including but without limitation the service
of any notice or filing of any document by the Company or any of its Directors) to
place the Company {(or any Group Company as the case may be) in administration,
or the presentation of any petition by the Company (or any Group Company as the
case may be) or any of its Directors to the court for an administration order,

(e) the creation, renewal or extension of any borrowing commitment by any Group
Company which 15 {a) not permitted or would otherwise require bank consent
under the Financing Documents, or (b) i excess of €25 million,

() any individual or related senes (in any 12 month period) of capital expenditure

commitments by any Group Company exceeding €100 million, excluding capital
expendilure relating to the acquisition of new parks,
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(g} the assignment, sale or other disposal in any 12 month period of any asset or
related group of assets by any Group Company (other than a member of the
Operating Group) having a net book value in aggregate of €200 milhon or more,
excluding the assignment, sale or other disposal of one individual park or attraction
and assets and liabilties relating thereto each year,

(h) any change in the Company's auditors to a firm other than KPMG LLP, Ernst &
Young, Deloitte or PricewaterhouseCoopers,

)] any decision relating to the establishment of any share option or other share-based
incentive scheme for any Director or employee of any Group Company involving
the 1ssue of Shares beyond those described in the defimtion of Permitted Issue,

) any matenal change to the business of the Company or the business of any Group
Company which is inconsistent with the Business,

(k) any 1ssue of shares, shareholder loans or loan stock by a Group Company to any
person other than a Group Company, or

)] the making of any loan by any member of the Operating Group to a Subscriber

19 2 The prowvisions of article 19 1 above shall not apply to a Permitted Issue, a Permitted
Borrowing, a Permitted Acquisition or a sale of the Company pursuant to the mechanism
set out in article 11 or to any action necessary to implement any of the foregoing or to
give effect to any matter specifically contemplated in any agreement between the
Shareholders, each of which shali require the approval of the Board acting by a simple
majority

20 DISTRIBUTION OF PROFITS

201 Any distributtons made by the Company of amounts of capital or income available for
distribution, at any time and including upon the liquidation of the Company, (a
"Dustribution) shall be made n the following order of priority

(a) first, to the holders of the A Ordinary Shares (in their capacity as such) until they
have recewved In respect of the A Ordinary Shares (together with all previous
Distributions made in respect of any A Ordinary Share) the aggregate Preferred
Return in respect of all of the A Ordinary Shares, such payments being made pro
rata to the Issue Price of the A Ordinary Shares,

(b) second, to the holders of the A Ordinary Shares (in their capacity as such) untii
they have received in respect of the A Ordinary Shares (together with all previous
Distributions made in respect of any A Ordinary Share) the aggregate Issue Price of
all of the A Ordinary Shares, such payments being made pro rata to the Issue Price
of the A Ordinary Shares,

(c) thirdly, but subject to article 20 1(d) below, 87 2 per cent of the remainder of the
Distribution shall be distnibuted to the holders of the A Ordinary Shares (pro rata to
the number of A Ordinary Shares they hold) and 12 8 per cent of the remainder of
the Distnbution shall be distributed to the holders of the B Ordinary Shares (pro
rata to the number of B Ordinary Shares they hold), parn passu as If the A Ordinary
Shares and B Ordinary Shares constituted one class of shares, and

{d)} fourth, if, and to the extent that, the amount distributed under article 20 1 15 more
than £10,000,000,000, in distnbuting the excess amongst the holders of the
Deferred Shares and the Ordinary Shares (pro-rata to the number of such Shares
held as If they were one class of Shares) until an amount equal 1n aggregate to the
nominal value of such Shares has been so distributed i
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For the purposes of this article 20

"Currency Split" means the split specified in the terms of the A Ordinary Shares In
question and in the case of the A Ordinary Shares 1ssued on the date of Completion
means 35 per cent in sterling, 40 per cent in Eures and 25 per cent in US dollars,

"Euro Issue Price” means the Euro denominated currency component of the Issue Price,

"Issue Price™ means (1) In respect of the A Ordinary Shares 1ssued after 30 September
2013 the 1ssue pnice of the A Ordinary Share 1n question (to be agreed at the time of
Issue) or the 1ssue price of the ME Lux A Ordinary Share which has been subsequently
exchanged for the A ordinary Share \n question (as agreed at the time of 1ssue) which for
each A Ordinary Share shall be partly denominated in sterling, partly denominated in Euro
and partly denormnated in US dollars, (n) in respect of the A QOrdinary Shares which have
been exchanged for the ME Lux A Ordinary Shares i1ssued on Completion, the aggregate of
£3 16, €4 04 and US$3 37 per A Ordinary Share, and () in respect of the A Ordinary
Shares issued to KIRKBI on 19 OQctober 2012, the aggregate of £0 0031, €0 0040,
US$0 0033 per A Ordinary Share,

"Preferred Return™ means an amount equal to a vield on each currency component of
the Issue Price of each A Ordinary Share calculated at the rate of 8 per cent per annum
{accrued on a day-to-day basis and compounded on each anniversary of 1ssue of the A
Ordinary Share or, where the A Ordinary Share in question was issued in exchange for a
ME Lux A Ordinary Share, the date of issue of the relevant ME Lux A Ordinary Share) and
on the basis that for the purposes of calculating the Preferred Return, any Distnibutions in
respect of an A Ordinary Share shall be treated as reducing

(a) first, any amount of outstanding unpaid Preferred Return with effect from the date
of that Distnibution, and

(b) thereafter {once all amounts of outstanding unpaid Preferred Return have been
satisfied) shall be treated as reducing the Issue Price of that A Ordinary Share with
effect from the date of that Distribution,

"Sterling Issue Price” means the sterling denominated currency compeonent of the
Issue Price, and

"US$ Issue Price” means the US$ denominated currency component of the Issue Price

For the purpose of determining the satisfaction of the Preferred Return on any A Ordinary
Shares and the return on any A Ordinary Shares each Distnibution shall {regardless of the
currency in which it 1s actually paid) be deemed to be made in sterling, Euro and US
dollars on the basis of the Currency Spht and applying the average of the foreign
exchange London closing mid-rates, as published daily by the Financial Times, for each of
the three Business Days immediately preceding (1) where the Distnibution 1s otherwise
than pursuant to a Listing, the Distribution, or {n) where the Distnbution is pursuant to a
Listing, the date on which a final prospectus or other admission document I1s published in
connection with the Listing or such other earher date as the Subscnbers may agree (the
"Prevailing Exchange Rate") where necessary to achieve the Currency Split.

Once the Distnbution has been notionally denominated in accordance with article 19 4
above, the deemed amounts of the Distribution in each currency (such amounts being the
"Deemed Sterling Distribution", the "Deemed Euro Distribution” and the "Deemed
US$ Distribution", respectively) shall be notionally applied against the aggregate value
of.

(a) in the case of the Deemed Sterling Distribution, the sterling component of the A
Ordinary Shares (calculated by muitiplying the number of & Ordinary Shares n
Issue with the same Sterling Issue Price by such Sterling Issue Price and,
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circumstances where there are i i1ssue A Ordinary Shares with differing Sterling”
Issue Prices, aggregating the totals, in all cases together with the Preferred Return
accrued and outstanding thereon) (such aggregate amount the "Accrued Sterling
Value"),

(b) In the case of the Deemed Euro Distnibution, the Euro component of the A Ordinary
Shares (calculated by multiplying the number of A Ordinary Shares In 1ssue with
the same Euro Issue Price by such Euro Issue Price and, in circumstances where
there are 1n 1ssue A Qrdinary Shares with diffenng Euro Issue Prices, aggregating
the totals, in all cases together with the Preferred Return accrued and outstanding
thereon) (such aggregate amount the "Accrued Euro Value"), and

{c) in the case of the Deemed US$ Distnbution, the US dollar component of the A
Ordinary Shares (calculated by multiplying the number of A Ordinary Shares in
1ssue with the same US$ Issue Price by such US$ Issue Price and, in circumstances
where there are In i1ssue A Ordinary Shares with diffening US$ Issue Prices,
aggregating the totals, in all cases together with the Preferred Return accrued and
outstanding thereon) {such aggregate amount the "Accrued US$ Value”),

for the purposes of determining whether, from time to time, the prionty payments in
paragraphs (a) and (b) of this article 20 have been satisfied

In the event that resulting from a Distnbution the Deemed Sterling Distnbution exceeds
the Accrued Sterling Value or the Deemed Euro Distribution exceeds the Accrued Euro
Value or the Deemed US$ Distribution exceeds the Accrued US$ Value, then the excess
Deemed Sterling Distnbution, Deemed Euro Distribution and/or Deemed US$ Distribution
{as the case may be) shall be notionally converted into sterling (if there remains any
outstanding Accrued Sterling Value), Euros {if there remains any outstanding Accrued
Euro Value) and/or US dollars (if there remams an outstanding Accrued US$ Value) pro
rata to the Currency Split (but for these purposes excluding any currency in respect of
which the distribution exceeds the outstanding accrued value) applying the Prevailing
Exchange Rate and notionally appled to the cutstanding Accrued Sterling Value, Accrued
Euro Value or Accrued US$ Value as the case may he

By way of illustration, the foliowing 1s a worked example of the determination of the
return on A Ordinary Shares
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Setup FX Rates (SPA)

£-€ 1117
£-3% 1491
Setup FX Spht
35 0%
€ 40 0%
25 0%
SUM 100.0%

Total Setup Value in Local currency

£
€

$

430,856,170
550,018,676

458,861,821

Per Share Setup Value in Local Currency

£ 316
€ 4 04
$ 337
Setup

All-£ Equivalent

BLACKSTONE CAPITAL PARTNERS (CAYMAN)

IV LP

BLACKSTONE CAPITAL PARTNERS {CAYMAN)

IV-A LP

BLACKSTONE FAMILY INVESTMENT
PARTNERSHIP (CAYMAN) IV A LP

BLACKSTONE PARTICIPATION PARTNERSHIP
(CAYMAN) 1V LP

KIRKBI A/S

LANCELOT HOLDINGS SarL

MERLIN ENTERTAINMENTS SHARE PLAN

NOMINEE
TOTAL

Set-up Value
{all in (£))
395,505,332

6,231,564
17,497,468

1,406,865

446,592,970
346,454,194
17,329,236

1,231,017,628

#

43,774,745

689,715

1,936,630

155,715

49,429,155
38,345,740
1,918,010

136,245,710

Y%

32 13%

051%

1 42%

011%

36 28%
28 14%
141%

100 0%
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Preferred
Return

£m Total
Value

€m Total
Value

$m Total
Value

23/67/10
Set-up

4309

5500

458 9

Distribution Example I

Roll-up 23/07/11
15t
Anniversary

8%

345 465 3

44 ( 594 0

367 495.6

£100m distribution —assuming FX unchanged

Local
Currency

£
€

$

Exit Example

FX Spht

35 0%
40%

25 0%

Roll-up

8%

372

47 5

396

Spot FX Dividend Local

Rate Currency

1 000 35,000,000
1 500 60,000,000
1491 37,275,000

23/07,12 23707712
2nd Pistnbution
Anniversary

502 6

641 5

5352

Accrued

Value

502 6 (350)
641 5 (60 Q)
5252 (37 3)

23/07/12

Post
Distribution

467 6

5815

497 9

£2,000m pre-dilution exit equity value - assuming € weakened vs (no distribution pre-exit

assumed) and assuming an exit on 23 July 2012

tocal Spot FX Accrued Value Accrued Value (£m)
Currency Rate
(£m)
£ 1 000 5026 5026
€ 2 000 641 5 3208
$ 1491 5352 3580
Sum (£M) 1,182.3
Disposal Proceeds (£M) 2,000.0
Value in excess of accrued A- 817.7
Share value {(£M)
thereof to B-share holders 104 7
(12 8%) (Em)}
thereof to A-share holders 7130

(87 2%) (£m)

LONDON\KWG\30539050 12

42




21

22

23

231

232

233

234

DIVIDENDS

Dividends 1n respect of Shares shall be allocated to Shareholders in accordance with
articte 20

SALE OF THE SHARE CAPITAL OF THE COMPANY

In the event of a Majonty Sale, then, notwithstanding anything to the contrary in the
terms and conditions governing such Majority Sale (unless all the selling holders of shares
in the Company immediately prior to such Majonty Sale have agreed to the contrary for
the purposes of this article 22) the selling holders of shares in the Company (immediately
prior to such Majority Sale) shall procure that the consideration (whenever received and in
whatever form) shall be held by a trustee nominated by the Board and shall be distnbuted
amongst such seliing holders in the same order of priority as set out in article 20 as if the
date of such Majonty Sale were the date of the return of capital for the purposes of article
20 and as if the consideration for such Majority Sale represented all of the assets of the
Company availlable for distribution to the holders of the shares being sold

EXIT
At any time

(a) pnior to the third anniversary of Completion, a Subscnber Majonty may require the
Board to pursue a Listing and may elect to effect a Listing provided that
immediately upon Listing the market capitabsation of all the issued shares of the
Listed Entity (calculated by reference to the price at which such shares are sold to
investors upon Listing) 1s equal to or higher than the Hurdie Valuation,

{(b) dunng the penod from the third anniversary until the fourth anniversary of
Completion, a Subscnber Majority may require the Board to pursue a Listing and
may elect to effect a Listing provided that immediately_upon Listing the market
capitalisation of all the 1ssued shares of the Listed Entity (calculated by reference to
the pnce at which such shares are sold to investors upon Listing) s equal to or
higher than the Closing Equity Valuation, and

() after the fourth anniversary of Completion, each Subscriber has the night to etect to
require the Board to pursue a Listing at any price,

provided that in the case of (b) above, the ratio of third party loans in the Group to
EBITDA on completion of the Listing or as set out in the pro forma account of the Listing
Entity disclosed in connection with the Listing will be no lessthan 25to 1

If some, but not all, of the Subscrbers consent to the Listing, the non-consenting
Subscnbers will not under any circumstances be required to transfer their Shares (other
than in exchange for shares in an Ulimate Holding Company) or the shares held by them
in the Listed Entity in connection with or as a result of the Listing

The Shareholders and the Company shall notify each of the Company and the other
Shareholders (as the case may be) of any approach received by any of them which it 1s
reasonable to belileve might lead to an offer being made to purchase all of the share
capital or all {or a matenal part) of the business of the Company or any other members of
the Group Each of the Subscribers shall notify the CEQO and CFO of any such approach
which they reasonably consider 1s likely to tead to such an offer

In relation to any Listing or proposal to List, the Company must with the prior consent of
the Subscriber Majonty instruct the corporate finance group of an investment bank of
international standing which provides equity underwnting services in the United Kingdom
(the "Investment Bank™) to undertake ali necescary steps to effect the Listing
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24 2

24 3

LIMITED LIABILITY

Notwithstanding anything that may be expressed or impled in these Articles, with regard
to BLACKSTONE, no person or entity, other than the specfic BLACKSTONE entities that
are Shareholders from time to time (collectively, the "BLACKSTONE Sharecholders™),
shall have any obligations under these Asticles and, notwithstanding that the
BLACKSTONE Shareholders may be limited partnerships, no recourse shall be had against,
and no personal hability whatsoever shall attach to, be imposed on or otherwise be
incurred by, any current or future director, officer, employee or agent of any
BLACKSTONE Shareholder or against any current or future limited partner, member or
shareholder of any BLACKSTONE Shareholder (or any current or future general partner of
any BLACKSTONE Shareholder which 1s a partnership which has a separate legal identity
from its partners) or any current or future director, officer, employee, agent, limited
partner, member, affilate (other than the BLACKSTONE Shareholders) or assignee of any
such general or imited partner, member or shareholder, whether by the enforcement of
any assessment or by any legal of equitable proceeding, or by virtue of any statute,
regulation or other applicable law, for any obligations of BLACKSTONE under these Articles
or for any claim based on, in respect of or by reason of such obligations or their creation

Notwithstanding anything that may be expressed or implied in these Articles, with regard
to any KIRKBI Shareholder, for as long as it holds Shares, no person or entity, other than
the KIRKBI Shareholders shall have any obligations under these Articles in respect of such
Shares, no recourse shall be had against, and no personal hability whatsoever shall attach
to, be imposed on or otherwise be incurred by, any current or future director, officer,
employee or agent of any KIRKBI Shareholder or against any current or future hmited
partner, member or shareholder of any KIRKBI Shareholder (or any current or future
general partner of any KIRKBI Shareholder which 1s a partnership which has a separate
legal identity from its partners) or any current or future director, officer, employee, agent,
hmited partner, member, affiliate (other than the KIRKBI Shareholders) or assignee of
any such general or limited partner, member or sharehoider, whether by the enforcement
of any assessment or by any lega! of equitable proceeding, or by virtue of any statute,
regulation or other applicable law, for any obligations of KIRKBI under these Articles or for
any claim based on, in respect of or by reason of such obligations or their creation

Notwithstanding anything that may be expressed or implied 1n these Articles, with regard
to CVC, no person or entity, other than the speofic CVC entities that are Shareholders
from time to time (collectively, the "CVC Shareholders™), shall have any oblgations
under these Articles and, notwithstanding that the CVC Shareholders may be hmited
partnerships, no recourse shall be had against, and no personal hability whatsoever shall
attach to, be imposed on or otherwise be incurred by, any current or future director,
officer, employee or agent of any CVC Sharehoider or against any current or future hmited
partner, member or shareholder of any CVC Shareholder (or any current or future general
partner of any CVC Shareholder which is a partnership which has a separate legal identity
from its partners) or any current or future director, officer, employee, agent, limited
partner, member, affiiate (other than the CVC Shareholders) or assignee of any such
general or imited partner, member or shareholder, whether by the enforcement of any
assessment or by any legal of equitable proceeding, or by virtue of any statute, regulation
or other applicable law, for any obligations of CVC under these Articles or for any claim
based on, In respect of or by reason of such obligations or their creation
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