MERLIN ENTERTAINMENTS PLC

RESOLUTIONS PASSED AT AGM

The Merlin Entertainments plc Annual General Meeting was held at Lake View, Thorpe
Park Resort, Staines Road, Chertsey on Thursday 15 May 2014 at 11.00 am.
At the Annual General Meeting each of the following Resolutions was duly proposed and,
following a poll, was passed by the requisite majority:
ORDINARY RESOLUTIONS:
Resolution 1:
To receive the annual accounts and the reports of the Directors for the financial year
ended 28 December 2013, together with the report of the auditors thereon (the “Annual
Report and Accounts”).
Resolution 2:
To approve the Policy Report set out on pages 62 to 70 of the Directors’ Remuneration
Report in the Annual Report and Accounts.
Resolution 3:
To approve the Annual Report on Remuneration set out on pages 70 to 75 of the
Directors’ Remuneration Report in the Annual Report and Accounts.
Resolution 4:
To re-elect Sir John Sunderland as a Director of the Company.
Resolution 5:
To re-elect Nick Varney as a Director of the Company.
Resolution 6:
To re-elect Andrew Carr as a Director of the Company.
Resolution 7:
To re-elect Charles Gurassa as a Director of the Company.
Resolution 8:
To re-elect Ken Hydon as a Director of the Company.
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Resolution 9:
To re-elect Miguel Ko as a Director of the Company.
Resolution 10:
To re-elect Fru Hazlitt as a Director of the Company.
Resolution 11:
To re-elect Søren Sørensen as a Director of the Company.
Resolution 12:
To re-elect Dr. Gerry Murphy as a Director of the Company.
Resolution 13:
To re-elect Rob Lucas as a Director of the Company.
Resolution 14:
To re-appoint KPMG LLP as auditors of the Company to hold office until the conclusion of
the Annual General Meeting of the Company in 2015.
Resolution 15:
To authorise the Directors to determine the remuneration of the auditors.
Resolution 16:
That, in accordance with Sections 366 and 367 of the Companies Act 2006 (the “Act”),
the Company (and all companies which are direct or indirect subsidiaries of the Company
at the date on which this Resolution is passed or during the period when this Resolution
has effect) be generally and unconditionally authorised to:
(a)

make political donations to political parties or independent election candidates not
exceeding £100,000 in total;

(b)

make political donations to political organisations (other than political parties) not
exceeding £100,000 in total; and

(c)

incur political expenditure not exceeding £100,000 in total;

(as such terms are defined in the Act) during the period beginning with the date of the
passing of this Resolution and ending at the conclusion of the Annual General Meeting of
the Company in 2015 (or, if earlier, on 30 June 2015) provided that, in any event, the
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aggregate amount of political donations and political expenditure made or incurred by the
Company and its subsidiaries pursuant to this Resolution shall not exceed £100,000.
Resolution 17:
That the Directors be generally and unconditionally authorised to exercise all the powers
of the Company to allot shares and grant rights to subscribe for, or convert any security
into, shares (“Rights”):
(a)

up to an aggregate nominal amount (within the meaning of section 551 of the Act)
of £3,379,153.44 (such amount to be reduced by the nominal amount allotted or
granted under (b) below in excess of such sum); and

(b)

comprising equity securities (as defined in section 560 of the Act) up to an
aggregate nominal amount (within the meaning of section 551 of the Act) of
£6,758,306.88 (such amount to be reduced by any allotments or grants made
under (a) above) in connection with or pursuant to an offer by way of a rights issue
in favour of holders of ordinary shares in proportion (as nearly as practicable) to
the respective number of ordinary shares held by them on the record date for such
allotment (and holders of any other class of equity securities entitled to participate
therein or if the Directors consider it necessary, as permitted by the rights of those
securities), but subject to such exclusions or other arrangements as the Directors
may consider necessary or appropriate to deal with fractional entitlements, treasury
shares, record dates or legal, regulatory or practical difficulties which may arise
under any applicable laws or regulations;

these authorisations to expire at the conclusion of the Annual General Meeting of the
Company in 2015 (or, if earlier, on 30 June 2015), save that the Company may before
such expiry make any offer or agreement which would or might require shares to be
allotted or Rights to be granted, after such expiry and the Directors may allot shares, or
grant Rights, in pursuance of any such offer or agreement as if the authorisations
conferred hereby had not expired.

SPECIAL RESOLUTIONS:
Resolution 18:
That, subject to the passing of Resolution 17 above, the Directors be given power
pursuant to sections 570 and 573 of the Act to:
(a)

allot equity securities (as defined in section 560 of the Act) of the Company for
3

cash pursuant to the authorisation conferred by that Resolution; and
(b)

sell ordinary shares (as defined in section 560 of the Act) held by the Company as
treasury shares for cash;

as if section 561 of the Act did not apply to any such allotment or sale, provided that this
power shall be limited to the allotment of equity securities for cash and the sale of
treasury shares:
(i)

in connection with or pursuant to an offer of or invitation to acquire equity
securities (but in the case of the authorisation granted under Resolution 17(b), by
way of a rights issue only) in favour of holders of ordinary shares in proportion (as
nearly as practicable) to the respective number of ordinary shares held by them on
the record date for such allotment or sale (and holders of any other class of equity
securities entitled to participate therein or if the Directors consider it necessary, as
permitted by the rights of those securities) but subject to such exclusions or other
arrangements as the Directors may consider necessary or appropriate to deal with
fractional entitlements, treasury shares, record dates or legal, regulatory or
practical difficulties which may arise under any applicable laws or regulations; and

(ii)

in the case of the authorisation granted under Resolution 17(a) above (or in the
case of any sale of treasury shares), and otherwise than pursuant to paragraph (i)
of this Resolution, up to an aggregate nominal amount of £506,873.01;

and shall expire at the conclusion of the Annual General Meeting of the Company in 2015
(or, if earlier, on 30 June 2015), save that the Company may before such expiry make
any offer or agreement that would or might require equity securities to be allotted, or
treasury shares to be sold, after such expiry and the Directors may allot equity
securities, or sell treasury shares in pursuance of any such offer or agreement as if the
power conferred hereby had not expired.
Resolution 19:
That the Company be generally and unconditionally authorised for the purposes of
Section 701 of the Act to make market purchases (within the meaning of Section 693(4)
of the Act) of ordinary shares of £0.01 each in the capital of the Company on such terms
and in such manner as the Directors may from time to time determine, and where such
shares are held as treasury shares, the Company may use them for the purposes of its
employee share schemes, provided that:
(a)

the maximum number of shares hereby authorised to be acquired is 101,374,603
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representing approximately 10% of the issued share capital of the Company as at 9
April 2014 (being the latest practicable date prior to the publication of this
document);
(b)

the minimum price (excluding expenses) which may be paid for any such share is
the nominal value of such share;

(c)

the maximum price (excluding expenses) which may be paid for any such share is
an amount equal to 105% of the average of the middle market quotations for a
share in the Company as derived from the Daily Official List of the London Stock
Exchange plc for the five business days immediately preceding the day on which
such share is contracted to be purchased;

(d)

the authority hereby conferred shall expire at the conclusion of the Annual General
Meeting of the Company in 2015 (or 30 June 2015, whichever is earlier), unless
previously renewed, varied or revoked by the Company in a General Meeting; and

(e)

the Company may, before this authority expires, make a contract to purchase its
shares under the authority conferred by this Resolution prior to the expiry of such
authority, which contract will or may be executed wholly or partly after the expiry
of such authority, and may purchase its shares in pursuance of any such contract
as if the authority had not expired.

Resolution 20:
That a General Meeting, other than an Annual General Meeting, may be called on not less
than 14 clear days’ notice.
This

Announcement

is

available

for

viewing

website, www.merlinentertainments.biz/shareholder-meetings.

Further enquiries:
Colin N. Armstrong
Group Legal Director and Company Secretary
Merlin Entertainments plc
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