EXECUTION VERSION

HOULIHAN LOKEY

Confidential

June 12, 2009

Mark Shapiro
President and Chief Executive Officer

Jeffrey Speed

Chief Financial Officer
Six Flags, Inc.

1540 Broadway, 15" Floor
New York, NY 10036

Dear Mark and Jef?:

This letter agreement (this “Agreement’) confirms the terms under which Six Flags, Inc, and each
of its direct and indirect subsidiaries, and any entity foried by, or at the diréction of, Six Flags, Inc.
(collectively, the “Company’™) has engaged Houlihan Lokey Howard & Zukin Capital, Inc, (“Houlihan
Lokey™), effective as of the date indicated above (the “Effective Date™), as its lead financial advisor to
provide financial advisory and investment banking services in connection with a financial restructuring of
the Company and with respect to such other financial matters as to which the Company and Houlihan
Lokey may agree in writing during the term of this Agreement. This agreement supersedes the agreement
dated November 26, 2008 between the Company and Houlihan Lokey.

1. Services. In connection with each potential Transaction (as defined below), Houlihan Lokey will
assist and advise the Company with the analysis, evaluation, pursuit and etfectuation of any such
Transaction. Houlihan Lokey’s services will consist of, if requested by the Company, (i) assisting the
Company in the development, preparation and distribution of selected information, documents and other
malerials in an effort to enable the consummation of any Transaction(s), including. if appropriate,
advising the Company in the preparation of an offering memorandum; (ii) evaluating indications of
interest and proposals regarding any Transaction{s) from current and/or potential lenders, equity
myestors. acquirers and/or strategic partners (collectively, “Investors™); {iii) assisting the Company with
the development, structuring and implementation of any Transaction{s), including puarticipating as a
representative of the Company in meetings with creditors and other parties involved in any
Transaction(s). (iv) assisting the Company in valuing the Company and/or, as appropriate, valuing the
Company's assets or operations, provided that any “faimess opinions” or real estate or fixed asset
appraisals, 10 the extent necessary, will be undertaken by an outside third party financial institution or
appraiser, separately retained and compensated by the Company; (v) providing expert advice and
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testimony regarding financial matters related to any Transaction(s), if necessary; (vi) advising and
attending reetings of the Company's Board of Directors, creditor groups, official constituencies and
other interested parties, as the Company determines to be necessary or desirable; and (vii} providing such
other financial advisory and investment banking services as may be agreed upon by Houlihan Lokey and
the Company. For the purposes of this engagement, David Hilty and David Preiser shail serve as the
principal representatives of Houlihan Lokey in providing its services pursuant to this Agreement.

2, Fees. In consideration of Houlihan Lokey's acceptance of this engagement and performance of
services pursuant to this Agreement, the Company shall pay the following:

(1) Monthiy Fees: In addition to the other fees provided for herein, commencing on June 26,
2009, and on every monthly anniversary of thereof during the term of this Agreement, the
Company, upon receipt of an invoice, shall pay Houlihan Lokey in advance a nonrefundable
cash fee of $200,000.00 (“Monthly Fee”). Each Monthly Fee shall be earned upon Houlihan
Lokey’s receipt thereof in consideration of Houlihan Lokey accepting this engagement and
performing services as described herein. Fifty-percent (30%) of each Monthiy Fee earned
and received by Houlihan Lokey following the sixth month shall be credited against the
Restructuring Transaction Fee defined below.

(i1} Transaction Fee(s): In addition to the other fees provided for herein, the Company shall pay
Houlihan Lokey the following transaction fee(s):

Restructuring Transaction Fee. Upon the date of confirmation of a plan of reorganization
under Chapter 11 of the Bankruptey Code pursuant to an order of the applicable bankruptcy
court that restructures the Restructured Securities (as defined below) into restructured debt
-and equity, then Houlihan Lokey shall earn, and the Company shall promptly pay to Houlihan
Lokey a Restructuring Fee equal to Seven Million Five Hundred Thousand Dollars
($7,500,000.00).

Any Restructuring Transaction Fee is referred to herein as a “Transaction Fee” and is collectivel y
referred to herein as “Transaction Fees.” All payments received by Houlihan Lokey pursuant to this
Agreement at any time shali become the property of Houlihan Lokey without restriction. No payments
received by Houlihan Lokey pursuant to this Agreement will be put into a trust or other segregated
account.

3. Term and Termination. This Agreement may be terminated at any time by either party upon
thirty days’ prior written notice to the other party. The expiration or termination of this Agreement shail
not affect (i) any provision of this Agreement other than Sections 1 and 2 and (ii} unless the expiration or
termination of this Agreement is a result of a material breach of this Agreement by Houlihan Lokey,
Houlihan Lokey's right to receive, and the Company's obligation to pay, any and all fees, expenses and
other amounts due, whether or not any Transaction shall be consummated prior 1o or subseguent 1o the
cflective date of expiration or termination, as more fully set forth in this Agreement.

In addition, notwithstanding the expiration or termination of this Agreement (other than as a
result ofa material breach of this Agreement by Houlihan Lokey). Houlihan Lokey shall be entitfed to full
payment by the Company of the Transaction Fees described in this Agreement, so long as a Transaction is
consummated during the term of this Agreement, or within 6 months after the date of explration or
termination of this Agreement (“Tail Period”).
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4. Transaction. As used in this Agreement, the term "Transaction” shall mean:

Restructuring  Trunsaction.  Any fransaction or series of fransactions that constilute a
recapitalization or restructuring of the equity and/or debt securities and/or other indebtedness,
obligations or Habilities (including, without limitation, senior notes, secured credit facility
obligations, preferred stock, partnership interests, lease obligations, wade credit facilities,
collective bargaining agreements and other contract or tort obligations) of any entity comprising
the Company (the "Restructured Securities™), including accrued and/or accreted interest thereor,
which are outstanding as of the Effective Date, including, without {imitation, interest bearing
trade debt, which recapitalization or restructuring is effected pursuant to 2 Chapter 11 plan of
reorganization or section 363 sale under the Bankruptey Code or any combination of the
foregoing transactions (each a “Restructuring Transaction™).

S. Reasonableness of Fees. The parties acknowledge that a substantial professional commitment of
time and effort will be required of Houlihan Lokey and its professionals hereunder, and that such
commitment may foreclose other opportunities for the firm. Moreover, the actual time and commitment
required for the engagement may vary substantiaily, creating "peak load" issues for the firm. Given the
numerous issues which may arise in engagements such as this, Houlihan Lokey’s commitment to the
variable level of time and effort necessary to address such issues, the expertise and capabilities of
Houlihan Lokey that will be required in this engagement, and the market rate for Houlihan Lokey's
services of this nature, whether in-court or out-of-court, the partics agree that the fee arrangement
provided for herein is reasonable, fairly compensates Houlihan Lokey, and provides the requisite certainty

to the Company.

6. Expenses. In addition io all of the other fees and expenses described in this Agreement, and
regardless of whether any Transaction is consummated, the Company shall, upon Houlihan Lokey’s
request, reimburse Houlihan Lokey for its reasonable and documented out-of-pocket expenses incurred
from time to time in connection with its services hereunder; provided, however, the total amount of such
fees and expenses shall not exceed $50,000 without the prior written consent of the Company. Houlihan
Lokey bills its clients for its reasonable out-of-pocket expenses including, but not limited to (i) travel.
related and certain other expenses, and (i) research, database and similar information charges paid to
third party vendors, and postage, telecommunication and duplicating expenses, {o perform client-related
services that are not capable of being identified with, or charged to, a particular client or engagement in a
reasonably practicable manner, based upon a uniformly applied monthly assessment or percentage of the
fees due to Houlihan Lokey.

7. Invoicing and Payment. All amounts payable to Houlihan Lokey shall be made in lawful money
ol the United States in accordance with the payment instructions set forth on the invoice provided with
this Agreement, or to such accounts as Houlihan Lokey shall direct, and the Company shall provide
contemporaneous written notice of each such payment to Houlihan Lokey. Al amounts invoiced by
Houithan Lokey shall be exclusive of value added tax, withholding tax, sales tax and any other similar
taxes ("Taxes”™). All amounts charged by Houlihan Lokey will be invoiced together with Taxes where
appropriale.

8. Information, The Company will provide Houlihan Lokey with access 1o management and other
representatives of the Company, as reasonably requested by Houlihan Lokey. The Company will furnish
Htoulthan Lokey with such information as Houlihan Lokey may reasonably request for the purpose of
carrying out its enpagement hereunder, all of which (other than financial projections) will be, w0 the
Company’s knowledge, accurate and complete in all material respects at the time [urnished. The
Company further represents and warrants that any financial projections delivered 1o Houtihan Lokey have
been or will be reasonably prepared in good faith based upon assumptions and judgments of the futyre
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financial results and condition of the Company that the Company believes are reasonable at the time
projections are prepared. The Company will promptly notify Houlihan Lokey in writing of any material
inaccuracy or misstatement in, or material omission from, any information previously delivered to
Houlihan Lokey, or any materials provided to any interested party. Houlihan Lokey shall rely, without
independent verification, on the accuracy and completeness of all information that is publicly available
and of all information furnished by or on beha!f of the Company or any other potential party fo any
Transaction or otherwise reviewed by Houlihan Lokey. The Company understands and agrees that
Houlihan Lokey will not be responsible for the accuracy or compileteness of such information, and shall
not be liable for any inaccuracies or omissions therein. The Company acknowledges that Houlihan Lokey
has ne obligation to conduct any appraisal of any real property or fixed assets or liabilities of the
Company or any other party. Any advice (whether writien or oral) rendered by Houlihan Lokey pursuant
to this Agreement is intended solely for the use of the Company. Any advice rendered by, or other
materiais prepared by, or any communication from, Houlihan Lokey may not be disciosed, in whale or in
part, to any third party, or summarized, quoted from, or otherwise referred to in any manner without the
prior written consent of Houlihan Lokey, which consent shall not be unreasonably withheld. In addition,
cach party agrees that, except as set forth in Section 13 of this Agreement, neither party, nor the terms of
this Agreement may otherwise be referred to without the other party’s written consent, which consent
shall not be unreasonably withheld; provided, however, the Cotnpany shall be entitled to announce that it
has retained Houlihan Lokey to provide such services to the extent it deems NECessary or appropriate as a
publicly traded company.

In connection with this Agreement, the Company will furnish or cause to be furnished to
Houlihan Lokey certain Confidential Information (as defined below) for the purpose of carrying out its
engagement hereunder. As a condition to providing such Confidential Information, Houlihan Lokey
agrees to treat and maintain such information in strict confidence in accordance with the terms of this
Agreement.  “Confidential Information™ includes any and all non-public information, whether oral or
written, concerning or relating to a Transaction and the business of the Company, the terms and subject
matter of this Agreement and the fact that the Company is contemplating a Transaction. “Confidential
Information” does not include information that: (i) is or becomes generally available to the public other
than as a result of a disclosure by Houlihan Lokey in violation of this Agreement; (i1} is or was within
Houlihan Lokey's possession prior to being furnished to Houlihan Lokey by or on behalf of the Company
pursuant to this Agreement; provided that the source of such information was not bound by a
confidentiality agreement with or other contractual, legal or fiduciary obligation of confidentiality to the
Company or any other party with respect to such information; (iii) becomes available to Houlihan Lokey
on a non-confidential basis from a source other than the Company or its representatives or agents;
provided that such source is not known by Houlihan Lokey, after reasonable inquiry, to be bound by a
confidentiality agreement with or other contractual, legal or fiduciary obligation of confidentiality to the
Company or any other party with respect to such information; or (iv) was or is hereafler independently
developed by Houlthan Lokey or on Houlihan Lokey’s behalf without use of, reliance on or reference to
the Confidential Information. Houlihan Lokey agrees that it will use the Confidential Information solely
for the purposes set forth in the Agreement herein, and that the Confidential Information will be kept
strictly confidential and that Houlthan Lokey will not disclose any of the Confidential Information to any
person. Houlthan Lokey agrees that it shall be responsible for any breach of this Agreement by any of its
representatives. The above confidentiality provisions of this Agreement shall remain operative and in full
force and effect regardless of any termination of this Agreement for a period of twelve (12) months
following any termination of this Agreement.

9. Limitations on Services as Adviser. Houlihan Lokey's services are limited 1o those specifically
provided in this Agreement, or subsequently agreed-upon, in writing, by the parties hereto. Houlihan
Lokey shall have no obligation or responsibility for any other services mcluding, without limitation, any
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crisis management or business consulting services related to, among other things, the implementation of
any operational, organizational administrative, cash management, or similar activities. Houlihan Lokey is
providing the Company with Houlihan Lokey's services hereunder as an independent contractor, and the
parties agree that this Agreement does not create an agency, fiduciary, or third party beneficiary
relationship between Houlihan Lokey, on the one hand, and the Company and/or its creditors or any other
person, on the other hand. Any advice (whether written or oral) rendered by Houlihan Lokey pursuant to
this Agreement is intended solely for the use of the Company in considering the matters to which this
Agreement relates, and such advice may not be relied upon by any other person or used for any other
purpose. In performing its services pursuant to this Agreement, Houlihan Lokey is not assuming any
responsibility for the Company's decision to pursue, or not to pursue, any business strategy, or to effect,
or not to eftect, any Transaction(s), which decision shall be made by the Company in its sole discretion.

10. Bankruptcy Court Approval. In the event that the Company is or becomes a debtor under
Chapter 11 of the Bankruptcy Code, whether voluntarily or involuntarily, the Company shali seek an
order authorizing the employment of Houlihan Lokey pursuant to the terms of this Agreement, as a
professional person pursuant to, and subject to the standard of review of, Section 328(a) of the
Bankruptcy Code, the Federal Rules of Bankruptcy Procedure (the *Bankruptey Rules”) and applicable
focal rules and orders and not subject to any other standard of review under Section 330 of the
Bankruptcy Code. In so agreeing to seek Houlihan Lokey’s retention under Section 328(a) of the
Bankruptcy Code, the Company acknowledges that it believes that Houlihan Lokey's general
restructuring experience and expertise, its knowledge of the capital markets and its merger and acquisition
capabilities will inure to the benefit of the Company in pursuing any Transaction, that the value to the
Company of Houlihan Lokey’s services derives in substantial part from that expertise and experience and
that, accordingly, the structure and amount of the contingent Transaction Fee(s) is reasonable regardless
of the number of hours to be expended by Houlihan Lokey's professionals in the performance of the
services to be provided hereunder. The Company shall submit Houlihan Lokey's employment application
as soon as practicable following the Company’s filing of a voluntary Chapter 11 case, or the entry of an
order for relief in any involuntary case filed against the Company, and use its best efforts to cause such
application to be considered on the most expedited basis. The employment application and the proposed
order authorizing employment of Houlihan Lokey shall be provided to Houlihan Lokey as much in
advance of any Chapter 11 filing as is practicable, and must be acceptable to Houlihan Lokey in its sole
discretion. Following entry of the order authorizing the employment of Houlihan Lokey, the Company
shall pay all fees and expenses due pursuant to this Agreement, as approved by the court having
Jurisdiction of the bankruptcy case involving the Company (the “Bankruptcy Court™), as promptiy as.
possible in accordance with the terms of this Agreement and the order of such Bankruptey Court, the
Bankruptey Code, the Bankruptcy Rules and applicable local rules and orders. and will work with
Houlthan Lokey to promptly file any and all necessary applications regarding such fees and expenses with
the Bankruptey Court. Houlihan Lokey shall have no obligation o provide services under this Agreement
in the event that the Company becomes a debtor under the Bankruptey Code unless Houlihan Lokey’s
reteniion under this Agreement is approved under Section 328(a) of the Bankruptey Code by final order
of the Bankruptey Court no onger subject to appeal, rehearing, reconsideration or petition for certiorart,
and which is acceptable to Houlihan Lokey in all respects. If the order autherizing the employment of
loulihan Lokey is not obuined, or is later reversed or set aside for any reason, Houlihan Lokey may
terminate this Agreement, and upon the successful completion of its services, including the transition to a
replacement advisor, the Company shall reimburse Houlihan Lokey for all fees and expenses reasonably
incurred prior to the date of expiration or termination, subject to the requirements of the Bankruprey
Code, Bankruptey Rules and applicable local rules and orders. Prior to commencing a Chapter 11 case,
upon the receipt of appropriate invoices, the Company shall pay all amounts due and payable to Houlthan
Lokey in cash pursuant to this Agreement as of such date, The terms of this Section are solely for the
benefit of Houlihan Lokey. and may be waived, in whole or in part, only by Houlihan Lokey.
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11, Additional Services. To the extent Houlihan Lokey is requested by the Company to perform any
financial advisory or investment banking services which are not within the scope of this engagement, the
Company shall pay Houlihan Lokey such fees as shall be mutually agreed upon by Houlihan Lokey and
the Company in writing, in advance, depending on the level and type of services required, and shall be in
addition to the fees and expenses described herein above,

12, Post-Termination_Services. If Houlihan Lokey is required to render services not described
herein, but which relate directly or indirectly to the subject matter of this Agreement (including, but not
limited to, producing documents, answering interrogatories, attending depositions, giving expert or other
testimony, whether by subpoena, court process or order, or otherwise), the Company shall pay Houlihan
Lokey additional fees to be mutually agreed upon for such services, plus reasonable related out-of-pocket
costs and expenses, including, among other things, the reasonable and documented legal fees and
expenses of Houlihan Lokey's counsel in connection therewith,

13. Credit. After the announcement or closing of any Transaction, Houlihan Lokey may, at its own
expense, subject to the reasonable approval of the Company, place announcements on its corporate
website and in financial and other newspapers and periodicals (such as a customary “"tombstone"
advertisement, including the Company’s logo or other identifying marks) describing its services in
connection therewith. Furthermore, if requested by Houlihan Lokey, the Company agrees that in any
press release announcing any Transaction, the Company will include in such press release a mutwally
acceptable reference to Houlihan Lokey’s role as financial advisor to the Company with respect to such

Transaction.

14, Choice of Law; Jury Trial Waiver: Jurisdiction. THIS AGREEMENT SHALL BE
DEEMED TO BE MADE IN NEW YORK. ALL DISPUTES ARISING OUT OF OR RELATED
TO THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK. EACH OF HOULIHAN LOKEY AND
THE COMPANY (ON ITS OWN BEHALF AND, TO THE EXTENT PERMITTED BY
APPLICABLE LAW, ON BEHALF OF ITS EQUITY HOLDERS) IRREVOCABLY WAIVES
ANY RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
(WHETHER BASED UPON CONTRACT, TORT OR OTHERWISE} RELATED TO OR
ARISING OUT OF THE ENGAGEMENT OF HOULIHAN LOKEY PURSUANT TO, OR THE
PERFORMANCE BY HOULIHAN LOKEY OF THE SERVICES CONTEMPLATED BY, THIS
AGREEMENT. REGARDLESS OF ANY PRESENT OR FUTURE DOMICILE OR PRINCIPAL
PLACE OF BUSINESS OF THE PARTIES HERETO, EACH PARTY HEREBY IRREVOCABLY
CONSENTS AND AGREES THAT ANY CLAIMS OR DISPUTES BETWEEN OR AMONG THE
PARTIES HERETO ARISING OUT OF OR RELATED TO THIS AGREEMENT SHALL BE
BROUGHT AND MAINTAINED IN ANY FEDERAL OR STATE COURT OF COMPETENT
JURISDICTION SITTING IN THE COUNTY OF NEW YORK IN THE STATE OF NEW
YORK, WHICH COURTS SHALL HAVE EXCLUSIVE JURISDICTION OVER THE
ADJUDICATION OF SUCH MATTERS; PROVIDED THAT SUCH CONSENT AND
AGREEMENT SHALL NOT BE DEEMED TO REQUIRE ANY BANKRUPTCY CASE
INVOLVING THE COMPANY TO BE FILED IN SUCH COURTS, AND IF THE COMPANY
BECOMES A DEBTOR UNDER CHAPTER 11 OF THE BANKRUPTCY CODE, DURING ANY
SUCH CASE, ANY CLAIMS SHALL BE HEARD AND DETERMINED BEFORE THE
BANKRUPTCY COURT. BY EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH
PARTY FURTHER IRREVOCABLY SUBMITS AND CONSENTS IN ADVANCE TO SUCH
JURISDICTION IN ANY ACTION OR SUIT COMMENCED IN ANY SUCH COURT, AND
HEREBY WAIVES IN ALL RESPECTS ANY CLAIM OR OBJECTION WHICH IT MAY
HAVE BASED UPON LACK OF PERSONAL JURISDICTION, IMPROPER VENUE OR
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FORUM NON-CONVENIENS. EACH PARTY AGREES THAT A FINAL JUDGMENT IN ANY
SUCH ACTION BROUGHT IN ANY SUCH COURT SHALL BE CONCLUSIVE AND BINDING
UPON IT AND MAY BE ENFORCED IN ANY OTHER COURTS HAVING JURISDICTION
OVER IT BY SUIT UPON SUCH JUDGMENT. THE COMPANY IRREVOCABLY CONSENTS
TO SERVICE OF PROCESS IN ALL SUCH DISPUTES BY THE MAILING OF COPIES OF
SUCH PROCESS TO THE COMPANY AT 1540 BROADWAY, 15" FLOOR, NEW YORK, NY
10036.  HOULIHAN LOKEY IRREVOCABLY CONSENTS TO SERVICE OF PROCESS IN
ALL DISPUTES BY THE MAILING OF COPIES OF SUCH PROCESS TO HOULIHAN
LOKEY AT 245 PARK AVENUE, 20TH FLOOR, NEW YORK, NEW YORK 10167,

15. Indenmification_and Standard of Care. As a material part of the consideration for the
agreement of Houlihan Lokey to furnish its services under this Agreement, the Company agrees (i) 1o
indernify and hold harmiess Houlihan Lokey and its affiliates, and their respective past, present and
future directors, officers, sharcholders, partners, members, employees, agents, representatives, advisors,
subcontractors and controlling persons {collectively, the “Indemnified Parties™), to the fullest extent
lawful, from and against any and all losses, claims, damages or liabilities (or actions in respect thereof),
joint or several, arising out of or related to this Agreement, Houlihan Lokey’s engagement under this
Agreement, any Transaction or proposed Transaction, ¢r any actions taken or omitted 1o be taken by an
Indemnified Party or the Company in connection with this Agreement and (ii) to reimburse each
Indemnified Party for all reasonable out-of-pocket expenses (including, without limitation, the reasonable
fees and expenses of counsel) as they are incurred in connection with investigating, preparing, pursuing,
defending, settling or compromising any action, suit, dispute, inquiry, investigation or proceeding,
pending or threatened, brought by or against any person (including, without limitation, any shareholder or
derivative action), arising out of or relating to this Agreement, or such engagement, Transaction or
actions. However, the Company shall not be liable under the foregoing indemnity and reimbursement
agreement for any loss, claim, damage or liability which is finally judicially determined by & court of
competent jurisdiction to have resulted from the willful misconduct, bad faith, self-dealing or gross
negligence of any such Indernnified Party,

If for any reason the foregoing indemnification or reimbursement is unavailable to any Indemnified Party
or insufficient fully to indemnify any such party or to hold it harmless in respect of any losses, claims,
damages, liabilities or expenses referred to in such indemnification or reimbursement provisions, then the
Company shall contribute to the amount paid or payable by the Indemnified Party as & result of such
losses, claims, damages, liabilities or expenses in such proportion as is appropriate to reflect the relative
benefits received by the Company, on the one hand, and Houlihan Lokey, on the other hand, in
connection with the matters contemplated by this Agreement, If, however, the allocation provided by the
immediately preceding sentence is not permitted by applicable law, then the Company shall contribute to
such amount paid or payable by any Indemnified Party in such proportion as is appropriate to reflect not
only such relative benefits, but also the relative fault of the Company, on the one hand. and such
Indemnified Party, on the other hand, in connection therewith, as well as any other relevant cquitable
considerations.  Relative benefits received by the Company. on the one hand, and Houlihan Lokey, on
the other hand, shall be deemed to be in the same proportion as (i) the tosai value paid or recetved or
contemplated to be paid or received by the Company, and its security holders, creditors, and other
alfiliates, as the case may be, pursuant to the transaction(s) (whether or not consummated) contemplated
by the engagement hereunder, bears to (ii) the fees received by Houlihan Lokey under the Agreement.
The Company shall not settle, compromise or consent to the entry of any judgment in or otherwise seck to
terminate any pending or threatened action, suit, dispute, inquiry, investigation or proceeding in respect of
which indemnification or contribution may be sought hereunder (whether or not an Indemnified Party is
an actual or potential party thereto), unless such settlement, compromise, consent or termination contains
a release of the Indemnitied Parties reasonably satisfactory in form und substance o Toulihan Lokey.
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The Company shall not be required 1o indemnify any Indemnified Party for any amount paid or payable
by such party in the settlement or compromise of any claim without the prior written consent of the
Company.

The Company further agrees that neither Houlihan Lokey nor any other Indemnified Party shall have any
Hability (whether direct or indirect and regardless of the legal theery advanced) to the Company or any
person or entity asserting claims on behalf of or in right of the Company related to or arising out of this
Agreement, Houlihan Lokey's engagement under this Agreement, any Transaction or proposed
Transaction, or any actions taken or omitted to be taken by an Indemnified Party or the Company in
connection with this Agreement, except for losses, claims, damages or liabilities incurred by the
Company which are finally judicially determined by a court of competent jurisdiction to have resulted
from the willful misconduct, bad faith, self-dealing or gross negligence of any such Indemnified Party.
The indemnity, reimbursement, and other obligations and agreements of the Company set forth herein (0
shall apply to any services provided by Houlihan Lokey in connection with this engagement prior to the
date hereof and to any modifications of this Agreement, (ii) shall be in addition to any obligation or
tiability which the Company may otherwise have to any Indemmified Party, (iii} shall remain operative
and in full force and effect regardless of any investigation made by or on behalf of the Company or any
Indemnified Party or any person controlling any of them, and (iv} shall survive the compietion of the
services described in, and any expiration or termination of the relationship established by, this

Agreement.

If any litigation or proceeding is brought against any Indemnified Person in respect of which
indemnification may be sought against the Company pursuant to this Section 15, such Indemnified Person
shall promptly notify the Company in writing of the commencement of such litigation or proceeding, but
the failure to so notify the Company shall relieve the Company from any liability which it may have
hereunder only if. and to the extent that, such failure results in the forfeiture by the Company of
substantial rights and defenses. In case any such litigation or proceeding shall be brought against any
Indemnified Person, the Company shalf be entitled to participate in such litigation or proceeding, and,
afler written notice from the Company to such Indemnified Person, to assume the defense of such
litigation or proceeding with counsel of its choice at its expense; provided, however, that such counsel
shall be satistactory to the Indemnified Person in the exercise of its reasonable judgment, and thereafter
the Company shall not be Hable to such Indemnified Person under this Section 15 for any legal or other
expenses incurred by such Indemnified Person in connection with the defense of such litigation or
proceeding. In any action or proceeding the defense of which the Company assumes, the Indemnified
Person shall have the right to participate in such litigation and retain its own counsel at such Indemnified
Person’s own expense. The Company agrees that Houlihan Lokey would be irreparably injured by any
material breach of this Agreement (including the agreement set forth in the immediately preceding
sentence), that money damages alone would not be an adequate remedy for any such breach and that, in
the event of any such breach, Houlihan Lokey shall be entitled, in addition to any other remedies, 10
pursue injunctive relief and specific performance.

10, Miscellaneous, This Agreement shalt be binding upon the parties hereto and their respective
successors, heirs and assigns and any successor, heir or assign of any substantial portion of such parties’
respective businesses and/or assets.  [If appropriate, in connection with performing its services for the
Company hereunder Houlihan Lokey may utilize the services of one or more of its alfiliates, in which
case the references herein to Houlihan Lokey shall include such affiliates, provided, however, that the
fees und other obligations described herein comprise all compensation and vther obligations to be paid to
Houlihan Lokey and its affiliates, and neither Houlihan Lokey, nor any affiliale of Houlihan Lokey, shall
charge any separate or additional fees. or seek the payment of any additionai obligations, for services
rendered pursiant hereto,
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Nothing in this Agreement, express or implied, is intended to confer or does confer on any person or
entity, other than the parties hereto, the Indemnified Parties and each of their respective successors, heirs
and assigns, any rights or remedies under or by reason of this Agreement or as a result of the services to
he rendered by Houlihan Lokey hereunder,

This Agreement is the complete and exclusive statement of the entire understanding of the parties
regarding the subject matter hereof, and supersedes all previous agreements or understandings regarding
the same, whether written or oral. This Agreement may not be amended, and no portion hereof may be
waived, except in a writing duly executed by the parties hereto.

The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or
enforcesbility of any other provision of this Agreement, which shall remain in full force and effect
pursuant io the terms hereof,

To help the United States government fight the funding of terrorism and money laundering activities, the
federal law of the United States requires all financial institutions to obtain, verify and record information
that identifies each person with whom they do business as a condition 1o doing business with that person,
Accordingly, the Company will provide Houlihan Lokey upon request certain identifying information
necessary to verify the Company's identity, such as a govermnment-issued identification number (e.g., a
U.S. taxpayer identification number), certified articles of incorporation, a govemment-issued business
license, partnership agreement or trust instrument.

This Agreement may be executed in any number of counterparts, each of which will be deemed an
original and all of which will constitute one and the same instrument, Such counterparts may be delivered
by one party to the other by facsimile or other electronic transmission, and such counterparts shall be

valid for all purposes.

Each party hereto has all requisite power and authority to enter into this Agreement and to perform its
obligations hereunder. This Agreement has been duly and validly authorized by all necessary action on
the part of each party and has been duly executed and delivered by each party and constitutes a legal,
valid and binding agreement of each party (and their direct and indirect subsidiaries and controlied
affiliates), enforceable in accordance with its terms. This Agreement has been reviewed by the
signatories hereto and their counsel. There shail be no construction of any provision against Houlihan
Lokey because this Agreement was drafted by Houlihan Lokey, and the parties waive any statute or rule
of law to such effect.

The Company agrees that it will be solely responsible for ensuring that any Transaction complies with
applicable law and in so ensuring shall be entitled to rely on the covenants of Houlihan Lokey contained
herein and that Houlihan has not breached any such covenant. The Company understands that Houlihan
Lokey is not undertaking to provide any legal. regulatory, accounting, insurance, tax or other similar
professional advice and the Company confirms that it is relying on its own counsel, accountants and
similar advisors for such advice.

To the extent that the Company hercunder is comprised of more than one entity or company, the
obligations of the Company under this Agreement are joint and several, and any consent, direction,
approval, demand, notice or the like given by any one of such entities or companics shall be deemed
given by all of them and, as such, shall be binding on the Company.

The Company understands and acknowledges (hat Houlihan Lokey and its affiliates, including ORIX
USA Corporation and its subsidiarics and affiliates (collectively, the “Houlihun Lokey Group™), engage m
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providing investment banking, securities frading, linancing, and financial advisory services and other
commercial and investment banking products and services to a wide range of institutions and individuals.
In the ordinary course of business, the Houlithan Lokey Group and certain of its employees, as well as
investment funds in which they may have financial interests, may acquire, hold or seli, long or short
positions, or frade or otherwise effect transactions, in debt, equity, and other securities and financial
instruments (including bank foans and other obligations) of, or investments in, the Company or any other
party that may be involved in the matters contemplated by this Agreement or have other relationships
with the Company. With respect to any such securities, financial instruments and/or investments, all
rights in respect of such securities, financial instruments and investments, including any voting rights,
will be exercised by the holder of the rights, in its sole discretion. In addition, the Houlihan Lokey Group
may in the past have had, and may currently or in the future have, financial advisory or other investment
banking relationships with parties other than the Company, including parties that may have interests with
respect to the Company, a Transaction or other parties involved in a Transaction, from which conflicting
interests or duties may arise. Although the Houlihan Lokey Group in the course of such other activities
and relationships may acquire information about the Company, a Transaction or such other parties, the
Houlihan Lokey Group shall have no obligation to, and may not be contractually permitted to, disclose
such information, or the fact that the Houlihan Lokey Group is in possession of such information, to the
Company or to use such information on the Company’s behalf.
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If the foregoing correctly sets forth our Agreement, please sign and return to us the enclosed
duplicate hereof.

All of us at Houlihan Lokey thank you for choosing us to advise the Company, and look forward
to working with you on this engagement,

Very truly yours,
HOULIHAN LOKEY HOWARD & ZUKIN CAPITAL, INC.
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%, Managing Director

Accepted and agreed to as of the Effective Date:

Six Flags, Inc., On behalf of itself, its direct and indirect subsidiaries and its controlled atfiliates






