TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: | NEW ASSIGNMENT |

NATURE OF CONVEYANCE: || ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL |

CONVEYING PARTY DATA

|| Name Formerly " Execution Date " Entity Type ||

Industrial & Commercial Public
Establishment: FRANCE

Societe Nationale Chemin de Fer
Francaise - S.N.C.F.

||08/311201 0

RECEIVING PARTY DATA

|Name: Eurostar Intemational Limited

||Street Address: Times House

||Intema| Address: Bravingtons Walk

"Cily: London

[|State/Country: UNITED KINGDOM

|[Postal Code: N1 9AW

|[Entity Type: Private Limited Company: UNITED KINGDOM

Property Type Number Word Mark

Registration Number: 2873053 EUROSTAR

Registration Number: 2273337

| Registration Number: || 2205126 " EUROSTAR |
| Registration Number: || 3675122 ||

| serial Number: 75313718 |[EUROSTAR I

OP $140.00 2873053

CORRESPONDENCE DATA

Fax Number: (212)370-1819

Cormrespondence will be sent via US Mail when the fax atfempt is unsuccessful.
Phone: 212 661 1400

Email: ddonnelly@vonmaltitz.com

Correspondent Name: Diane Donnelly

Address Line 1: von Maltitz, Derenberg, Kunin et al

Address Line 2: 60 East 42nd Street, Suite 2446

Address Line 4: New York, NEW YORK 10185

PROPERTY NUMBERS Total: 5
I
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ATTORNEY DOCKET NUMBER: || 884/238

DOMESTIC REPRESENTATIVE

Name: Diane Donnelly

Address Line 1: von Maltitz, Derenberg, Kunin et al

Address Line 2: 60 East 42nd Street, Suite 2446

Address Line 4: New York, NEW YORK 10165
| NAME OF SUBMITTER: Diane Donnelly |
| Signature: /Diane Donnelly/ |
| Date: 12/13/2010 |

Total Attachments: 8

source=Assg 1 Eurostar Intemational Limited#page1.tif
source=Assg 1 Eurostar Intemational Limited#page2.tif
source=Assg 1 Eurostar Intemational Limited#page3.tif
source=Assg 1 Eurostar Intemational Limited#page4.tif
source=Assg 1 Eurostar Intemational Limited#pageb.tif
source=Assg 1 Eurostar Intemational Limited#page®8.tif
source=Assg 1 Eurostar Intemational Limited#page7 tif
source=Assg 1 Eurostar Intemational Limited#page8.tif

TRADEMARK
REEL: 004432 FRAME: 0512



CONTRIBUTION AGREEMENT

DATED

between

SOCIETE NATIONALE DES CHEMINS DE FER FRANCAIS

and
EUROSTAR INTERNATIONAL LIMITED

in the presence of

SOCIETE NATIONALE DES CHEMINS DE FER BELGES
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ONTRIBUTION AGREEMENT IS ENTERED INTO BETWEEN:

" Société Nationale des Chemins de fer Frangais, a French National Public Bstablishment
with Industrial and Commercial Purpose (Emablissement Public Industriel et Commercial),
whose registered office is located at 34, rue du Commandant Mouchotte, 75699 Paris,
France, registered with the Trade and Companies Registry of Partis under the number B 552
049 447,

" hereafter referred to as "SNCF" or the “Contributor”,

Earostar International Limited, a company incorporated in England and Wales (registered
number 02462001) whose registered office is located at Times Honse, Rravingtons Walk,

London N1 9AW,
heveafier referred to as “EIL" or the "Beneficiary”,

The Conttitutor and the Beneficiary are individually referred hereinafter to as a "Party” and
collectively referred to a5 the "Parties”,

the presence of

Société Nationale des Chemins de fer Belges, a public company limited by shares (socidsé
anonyme de drgit publiciaamlioze vennootschap van publiek rechr) incorporated under the
faws of Belgium whose registered office is Jocated at Porte de Hal 40, 1060 Brussels,
Belgium, enterprise number 0869,763,069 RFM/RPR Brussels,

hiereafter referred to as "SNCB".

The Beneficiary manages snd operates, jointly with the Contributor and SNCB, international
high-speed passenger train services between the United Kingdom, France and Belgium
through the Rixed Tink, with intermediate stops {the biwiness of managing and operating.
such services is referred to, as a whole, as the "Eurostar Business”).

On 25 Pebruary 2010, the Coniributor, SNCB, the Beneficiary, the DT, LCR and British
Railways Bosrd ("BKB") enfered info 8 framework agreement (the "Framewerk
Agreement") pursuant to which the Contributor and SNCB each agreed, inter alia, to
transfer their respective parts of the Burostar Business to the Beneficiary so ss to. establish
ihe Bepeficiary as an imernationsd wsilway wadepiaking capable of operating the Doroster
Business as & stand-alone railway anderaking (entreprise ferroviaire), and to each take up
shareholdings in. the Beneficiary corresponding to their respective contributions.

The Parties are required, pursuant 10 the terms of the Framework Agreement, to enter into
the present Agreement to transfer the French Business to the Beneficiacy.

At the same time, (8) the Contributor shall make available to the Beneficiary other elements
of the Eurostar Business, mparﬁcu!aroenamtmnsets pursnani to trainset leases and certain
services under verious services agreements, and (b) French Railways Limited shall
contribure fis shares in Barostar Group Limited ("EGL") to ihe Beueliviary, all as forther set

out int the Framework Agreement.

,.-;m;-xmx-las-vASA -4 - 7040386802
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EBY AGREED AS FOLLOWS:

‘DEFINITIONS

»Advance Ticket Sales" means Evrostar tickets sold prior to the Effective Time for teavel ors
‘or after the Bffective Time.

greement” refers to the present agreement.

"Apportioned Obligations" has the mesning given to it in Article 8.4

"Beneficiary" has the metning given to it in the Recitals.

"BRB" has the meaning given to if at paragraph (B) of the Preamble.

. "Business Day” means a day when banks are open for business in France and in the United
 “Completion Date” means the date of this Agreement.

- "Contribution” means the contributions made pursuapt 1o Article 2.1,

“Contributor" has the meaning given to it in the Recitals.

“DET™ means the United Kingdom Secretary of State for Transport, of Great Minster House,
76 Maxsham Street, London SWIP 4DR, United Kingdom,

"Effective Time" means 23:59 GMT on the Completion Dage,

"BEFT Scheme Settlement Date” means the date falling fifteen days afier the end of the
month in which the Completion Date falls. :

"EGL" has the meaning given to it ai paragraph (D) of the Preamble,
"Entire Eurostar Fleet” means:

a) the 27 TMST 3C trainséts to be operated by the Beneficiary from the Effective Time i
conaection with the Burostar Business;

b) the 3 TM trainsets owned at the date of this Agreement by SNCF and the single T™
trainset owned at the date of this Agreement by SNCB; and

¢} the NOL Sets,
“Estimated EGL Net Debt" has the meaning given to it in the Framework Agreemest.
"Eurostar Business" has the meaning given 1o it at paragraph (A) of the Preamble.

"Eurostar Freguent Traveller Scheme” means the loyalty points programyme of that name
Operated in connection with the Barostar Business by SNCF, SNCB and the Beneficiary as at

ihe daie of this Agreement.
“Kerostar Trademarks" means the trademarks listed in Schedule 2. 1(c).
"Excluded Liabilities" bas the meaning given to it in Article 2.4.

18:1.3041145-v154 -5~
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f Link" has the meaning given to it in the Framework Agreement.

mework Agreement” has the meaning given to it at paragraph (B) of the Preamble.

: Business™ means that part of the Enrostar Business (including the asseis of such
giness and all the property and rights relating to those assets) currently owned and
by the Conributor, which is necessary for the Bencficiary to oprsie as a vigble and
successhil stand-alone railway undertaking, and to be transferred by the Coutributor to the
Beneficiary under the terms of this Agreement, excluding that part of the Burostar Business
Juding the assets of such bnsiness and all the property and rights relating to those assets)
mﬁﬂy owned by the Contributor to be transferred fo the Beneficiary as described ia
Paragraph (C) of the Preamble.

“RIL" has the meaning given to it in the Recitals.

Goodwill" means the goodwill (clientele) of the Contributor in comectios with the French
usiness inchuding, withow linitation, the cxclusive right of tho Boneficiary o reprecent
a5 carrying on the French Business in succession to the Contributor.

LCR" means London & Continenta] Railways Limited. a company registered in England
and Wales (registered no. 02966054), whose registered office iz at 3rd Floor, 183 Evershol
Street, London NW1 1AY, Uniied Kingdom.

'‘Lishilities" has the meaning given to it af Article 24.

" "NOL Sets* means the 7 TMST sets owned by the Beneficiary known as the North of
'London Sets, 6.5 of which are leased as at the date of this Agreement by the Beneficiary to
. SNCE.

"Other Trademarks” means the trademarks listed in Schedule 2.1(d).

“Party (les)" has (have) the meaning given fc it in the Recitals.

"Post- Completion Date Apportioned Pexiod™ has the meaniag given to it in Anicle 8.4,
“Pre-Completion Date Apportioned Period" bas the meaning given to it in Asticle 8.4.

“RMF Settiement Date” means the date falling three days after the end of the month in
which the Completion Date falls.

"SNCB" has the meaning given to it in the Recitals.

"SNCF" has the meaning given to it in the Recitals.

"SNCF Advance Ticket Sales Receipts Entitlement and Untraveled Tickets Liability"
means (i) the amount of cash which SNCF is entitled (o receive or retain in respect of
Advance Tickot Sales wider the Tei-Pastite Protocol and the Bi-Partite Pminaol, net of any
sales commiksion which SNCF is entitled to retain in respect of the Advance Ticket Sales
under the Bi-Partite Protocol and the Tri-Partite Protocol, and (i) the amount of cash
required to meet SNCF's share nnder the Bi-Partite Protocol and the. Tri-Partite Protocol of
the cost of refunds and exchanges of tickets to holders of tickets valid for a date in the two
months prior to the Bffective Time which were not ravelled, in each case as caiculated on
behalf of SNCB, SNCF and the Operator by Rail Manche Finance BEIG on or before the
RMF Seitierent Date.

- TG-4038680%

TRADEMARK
REEL: 004432 FRAME: 0516



CF¥ Subecription Shares" means the 2,746 ordinary shares of £1 each in the share
il of the Beneficiary to be allotted (credited as fully paid) to the Contributor pursuant io
.1 and Schedule 2 to the Framework Agreement.

e Power Car" means the spare Burostar TMST power car with mimber 373999,

of Spare Parfs” means the common pool of stocks and spares acquired by SNCE,
JCB and/or the Beneficiary from time to time for the purposes of maintaining the Entire
"Buirostar Fleet excluding the NOL Sets.

ks of Spare Parts Inventory” means the list of Stocks of Spare Parts as prepared
grsuant to Part A of Schedule 5 of the Framework Agreement.

*Transferred Liverces” has the meaning given 1o & in Article 2.6.

Intraveled Tickets" means the cost of refunds and exchanges of tickets to holders of
Hurostar tickets valid for a date in the two months prior to the Bffeciive Time which wers not

Hravelled.

The Contributor shall contribute to the Beneficiary, whv wceepts the Contribution, subfect to

the terms and conditions of this Agreemsnt, the assets lisied befow (including all the rights

and property relating to such assets), free from any privileges, charges and pledges, and

under statutory guarantees and the gusrantees stipulated in this Agreament, with effect from
.the Effective Time (with the exception of the application of Asticle 2.2 below):

The Goodwill;

The righi to use the name Burostar;
The joint ownership rights of the Coptributor in the Burvstar ‘Trademarks fisted in

The Othex Trademarks listed in Schedule 2.1(3):
The joint ownership rights of the Contributor in the Stocks of Spare Pasts described
in Schedule 2.1(¢);

The joint ownership rights of the Coniributor in the Spare Power Car;

‘The joint ownership rights and othor ownership rights (if any) of the Contributor in
the documentation in relation to level 2 and 3 maintenance of Burostar TMST 3C
Train Sets listed in Schedule 2.1(g);

The fixtores, {itiings and office equipment:

()  atGare du Nord listed in Schedole 21(h)i;

@D at other French stations used for Buvoster services, listed in
()  atthe Contre of Operations in Lille, listed in Schodulc 2.1(h)); and
{iv) &t Burostar offices in Bercy, listed in Schedule 2.1(h)v);

IS 1041 145-v1SA “ T 70-40386802
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NOTERCATIONS

Foy pUrposes _af implemeniation of the provisions sei forth in thiv Ageomeut, all
poiifications shall be madie by rogistered letter with retwrn recsipt, by axira-judicdal act,
teipeopy o by emsit confirmed by registerad leiter with return nar:up: sent to he Jegal
representative «f the head office of the Paity concerned, as mendioned in ihis Apreement.
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Schedule 2,1(c)

jipwing table, the expression "The Networks™ shall refer to SNCF, SNCB and Burostar (U,X)
ing today Eurostar lnternational Limited).

11041 1a5-vi54 + 17 - 70-40386802

TRADEMARK
REEL: 004432 FRAME: 0519



TR9SE0r-0L

~ mnl

CTIPIISTHIOR M.
VEIASPITVOL- I-STRVd

SE '8 'S ‘pl

Y.

g |

SLeieiss |

SHOM9) i)

7

.Sy Eb Ly 68 'BE 'SE 92 G2 Y W 'Sl b 2L e

0907 VLS9 INIT AAVM

6i-dag:1g.

248108

BDUOMIBH 851

Baewy {0 sajug popin

BIISIAY J0 SIS Dajup

ez

HYLS0W13 |

ﬁ_mﬁhdwsti;.

W meULS

SF '88'9E ‘62 '52 01 "2t

gr'iz's

| Bi0E

. s

oM sy

g&taﬁh.@:rmj ;

S 1p

Seeelee

Syomgoti oy

ey 1o s pa | -

YVISOUT | oi-bav-z)

ot s

Duosgey eyl

BUERUY 0 SUEIS PeYUn

| 4woe

Shadygi

Spomien wy), |

gi-vegr |

| Bivegs

&.ﬁn!‘.

e e

SyomeN el

Uopfuny pegun

2L658%)

Biceg:il

LA

sissay)

BpoMel mil

wopfipy peagin

Woptulss paiwiny

LiAnggg.

_BeBIRI3

Hvisouns | sisdyor
g Bidy-£g

oo e s tmmeirene—

180460}

SpnMeN ey i

wopfuy pemn
wopbiyy] payury. |

9958y

Liamnpe2

o

Vieosts

DyOHaN 8
SHoMeN oyt

Wopfixy peyun

R T A R el it ik g % -y ? y S o S
A SRS s ey e e U R e e T TR R O RS T e JERECT L

8108C-31

£LE58Y), §

Syoaen sl

uiopfigsl paun

waplun) paun

B e e

marnnreioarremmannse]

.!§

F P

8 'g 'ﬁ !ﬁ !§ lﬁ I[ss

|

‘e

o
&

TRADEMARK
REEL: 004432 FRAME: 0520

RECORDED: 12/13/2010



