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 ||
o aan o il =

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: || 8884/238

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: 9

source=Assg 3 Eurostar Intemational Limited#page1.tif
source=Assg 3 Eurostar Intemational Limited#page2.tif
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EXECUTION VERSION

SOCIETE NATIONALE DES CHEMINS DE FER BELGES
28 Conteibier
and
EUROSTAR INTERNATIONAL LIMITED

a8 Beneficiary

in the presence of

SOCIEYTE NRATIONALE DES CHEMINS DE FER FRANCAIS

CONTRIBUTION AGREEMENT

thls
e ;-Q;ei}v cerdfy

)82 uP .,
C};:fgi‘.’u}-- Dl c oance.

Gt o {fv,__,.....,..-—- W
Ford Tnenee P

14 Upper Hank Street

L gndon £14 553

@ FRESHFIELDS BRUCKHAUS DERINGER
BRUSSE 126286201, -1-
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TEIS CONTRIBUTION AGREEMENT iz dated 2010 (herenftor the
" Agreement™}
BETWERN:

(1}  SOCIETE NATIONALE DES CHEMINS DE FER BELGES, s public m:psny
timited by shares (socidté anonyme de droit publichracmiore
mmwmmmmn&mmwmﬂu
Iocaied at Poste do Hal 40, 105¢ Brussels, Belgium, enterprise mimber 0869,763,06%
MMMMyWMbyM Marc Deschosmaecker snd Mr,
Richard Gayetot {"SNCB" or the "Contridsror"),

#nd

(2} EUROSTAR INTEENATIONAL LYMITED, s company in Boglend
' mwmm@mmnMMuMMWm
London NI SAW, United Kingdom, registered with the Trads and Companies
mwawmwmmmmmxmwww

. . (thic "Bangficisry™).

“The Contributor and the Beneficiary ane fndividuslly refimred to hereinafer s & "Pergy” snd
colloctivedy refbered to a8 the *Parties”.

in the presence of

€3] SOCIETE NATIONALE DES CHEMINS DE FER FRANCAIS, s Fremch
Nptional Poblic Establishment with Industrial and Commmercind Purpose
MMMH:Idedﬁnmul},mwmﬂm
8t 34, rus du Commandam Mouchotts, 75699 Paris, France, registeced with the Trade
and Companies Registvry of Paris under the munber B 552 049 347 asd duly
sepregented by

[

(SNCF).

{A} The Beneficiary mansges and opeeates, jointly wilh the Contributor and SNCF,
issernntional high-speed passenger frain services betweon the United Xingdos, France
and Baiginm through tho. Fixed Link, with informediate stops (the monagomont and
operition ofsuch sexvices reflrred to, a3 8 whole, as the "Eurostir Busews”).

{B) UOn 25 Pebrunry 2010, the Contributoy, SNCF, the Beneficiary, the DIT, LCR and
Bitish Railways Boasd ("BREY} eniosed into a famework agrosmsent (the
"Framework Agreeusent”) pursunnt to whick the Contribetor and SNCF each agresd,
inter glta, W taoifer their mepective puits of the Barogter Business to the Beneficiary
50 86 10 sstoblish the Benoficiary a8 an interational xeifway undestaking capeble of
operating the. Burostar Business 85 & smpd-alons rsilwey uadcnaking (ensreprise
ﬁnwjam},mdmachhhupmmmsmmamﬁmwmrmﬁmgm
their sespective contributions.

(C}  The Parties are required pursuant to the foyms of the Framowork Agreement (o enter
into the present Agreeement 1o transfor the Evrostar Business which is owned and
opersied by SNCB (the "Belglar Businesr"), o the Benrficiary.

BRUSEIGS
BRUSSE-1-28082-v1
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i DEFINITIONS
LI Definitions
in this Agreeroent, unfess the context otherwise requires:

"Advance Ticket Sales’ means Buroster tickets soid prior o the Effective Tine fortrevel of or
after the Effactive Time.

*Belgian Business” has the meaning given fo if at paragraph (C) of the Prosmble,

"Baziness & which. banks for bugi #nd in the
Basinas Bay® means & day on e opery news in. Belgium and in

“ Belgion Tex Cortijicates™ has the nwaning given to it in parsgraph 3.5.1 of Schedale 2 of the

“Coinpletion Date" means the date of this Agreemisnt.
“Contribrdon” means the properly, rights and assets trensferred to the Buneficiary by the

Contributor pursuant to Clause 2.1.

"I oeans the Secretaxy of State for Transpoit of Great Minster House, 76 Mirsham Streat;

London SWIP 4DR, United Xingdom.

*Effective Time" means the 23:59 GMT on the Completion Date.

*Entire Enrosiar Flest' ey

(8)  the 27 TMST 3C trainseis to bie oprtated by the Beneficiary from the Bffertive Time
in comnection with the Eurostar Business;.

&) EGSTMMWWM“M@EMMW&WSNCFMMWN
mtuwmdﬁﬁeduenfmsmwbym

{3 the NOL. Sets.
s«mswmmmmmimm@mnfmmm

"Burostar Frequent Trivellas Schomse” wieans the loyalty poinis programing of that name
in connection with the Evrostar Business by SNCF, SNCB and the Beneficiary a8 at

aperated

the date of this Agreement.

"Enrorias Teadewsorks® inesas the trademarks lisied in Schedule 1.

“Excinded Linbifities” ias the meaning given 1o it at Clauss 2.4.

4 Fbeod Link" hus the meaning givos to it in the Framework Agreement.
“Framework Agreement" bas the metning giver 1o it af paragraph (B) of the Preambi.

BRUSSR-1.26285%.415 i
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"Goadwill" means the goodwill (clientéle) of the Contributor in comnection with the Belgian
Business incloding, withont limitation; the exclugive right to represent itself as carrying on the
Belgisn Business.

*LCR® meany London & Continental Railways Limited, 8 company registered in Eagland and.
Wales (registered no, (2966054), whose registered office ia at 3rd Floor, 183 Eversholt Strest,
London NW1 1AY, United Kingdom.

*Liohilities” means all tabilities and obligations of the Contributor to passengers selating to
the Advance Ticket Sales end in relation to the rodemplion of points under the Buroster
Prequent: Travelier Scheme that will be assumed, paid, performad and discharged by the
Beneficiary pursuent to Clouse 6.4 of the Framewotc Agresment,

ARG, Sers® meons the 7 TMST sets owned by the Beneficiery known az the North of London
Sets, 6.5 of whick aye leased a3 at the date of this Agrecment by the Reneficiary to SNCF.

"RMF Newlement Dite” menns the date falling three days after the end of the month in whick
the Completion Date falls.

*Schedule" means a schedile to this Agreement.

“SNCB Cask Contribasion” means an smpnnt of £5m.

*SNCE BGL Shares® means the S *C' Shares in the share capital of Burostar Grotp Limited
held by SNCB at the date of this Agreement.

"SNCB Subocription Shures® has the meaning given to it in Clsuss 3(s).

*SNCB Trainset Lense” means the lozse(s) arul agsoclaied Jease supplements o be entared imo
in, agreed form between SNCB and the Beueficiary in respect of the four TMST 3C trainseis
awned by SNCB;

*SNCER Trainset Lease Rentals” mosns the aggregats. of the Leass Ront Prepsyment Amounis
{as defined in the. SNCB Trainset Lease) payuble by the Rensficiary to SNCB on. the
Conplotion Date under o SNOCB Trainsot Loase umounting to £65,954,856 in nggrogats;

*Spare Power Cor" moatis the spare Burostsr TMST power car with number 373999,

*Svocks of Spare Paris® nwans the common pool of atocks and sparcs acquired by SNCF,
mm«mesmmmmmmmmwdmmmm
Buvaster Fleet and the Eatire Burostar Fleot excluding the NOL Ssts;

"Strcky of Spare Pures Fnyentecy” ucns the st of Stocks of Spare Pacis 28 propared pasumat

{0 Part A of Schedule 5 of the Framework Agroement.

12 Headiap

Clause hiadings and the table nf contents are inserted fir convenience of reference only and
will be ighoved i the interpretution of this Agreement.

BRUBRZMGS
BRUSSE-1-262863-v15 v 8. M:ﬁ
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3 SCOPE OF THE CONTRIBUTION
21 Coutributien

Ths Contfoutor contributes, subject. to the tetms and. conditions of this Agreersent, the
mnwmgmmmﬁmwmmﬂsmmmmmmm
pledges, with affect from the Bffective Time to the BeneSciary, who accepis ths Confribution:

(8)  the SNCB BGL Shares

() thoQoodwill

{¢)  the right to uge the nasme Burostar;

O e i

SNCP, SNCB andd the Bencficiary and pursusat to any other armanpemenis between
SNCF, SNCB and the Beneficisry in velation 1o ench iraderiarks and any ofher

intereqts in sich irademaring
(8}  theownership rights in the Stobks of Spare Parts and the Spare Power Car doscribed in.

Yisted in Schednle 3;

{#)  thessles and disteibution related sesets ligted in Schedule 4;

(h)  thetratning malerials and oporating manuas listed in Schedule 5;

(] the pniforms described in Schadule §;

()  theintellectusl property rights listed in Schedule 7,

()  without prejudice to Clause 2.5(d), the banafit of any wmownt to wiich the Contributor

is eutitied to claim from s petson (ticluding, without Himitation, & insarer) in respect
nfmﬁwwiq;mmwuf&ea%mnmwwmﬂmﬂfb}m

)] mmwmm(mmmmmwmmmmmmm
propeety rights) in relation io the Burostar Frequent Treveller Scheme;

{m} o amoust egual io the SNCD Cash Contribution; and

(i)  an amount equal to the value of the SNCB Trkinzed Loase Rentals.

mmm

BRUAKIMGS
HRUSSE 1267862413 -6~
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Madeon 2}  Avgust 2010 in thres originals by:

SOCIETE NATIORALE DES CEEMING DE FER BRELGES

EUROETAR INTERNATIONAL LINITED

.

Nams: QIcMARD Brie
THie: CrA TN

BRUZIETMGS B ' )
BRUSSE-1-262062-v15 -3 704633
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SCHEDULER 1
LISY OF EUROGSTAR TRADEMARKS

Notes;
"The Networks” means SN.CF, S.N.C.B. and Eurcster (UX.) Limited

Whore the owner details are listed as "S.N.C.B.; SN.C.F, and Eorostar Iniersetions! Limited", this indicates
the relovant registintion hed recestly be renewed fn the name of the Networks but using the new Burostar
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