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THIS AGREEMENT is made as of 14th March 1986 betwee

The Secretary of State for Transport in the Goveminof the United Kingdom of Great Britain and
Northern Ireland and Le Ministre de I'Urbanisme,lahigement et des Transports representing the
French State of the one part, and

The Channel Tunnel Group Limited and France-Mar&e of the othepart

WHEREAS

On the 2nd April 1985 the British and French Goweents issued an Invitation to Promoters to
submit proposals for the development, financingystaction and operation of a fixed link across
the English Channel between the United Kingdom &mnaince. Notice of the Invitation was
published in the Official Journal of the Europeamn@nunities (No. C172/5 of the 7th September
1985). In response to this invitation France-Mangh&. and The Channel Tunnel Group Limited
submitted a proposal based upon a railway tunnil shuttles for road vehicles and undertook to
submit to the two Governments by the year 20000agsal for a drive through link. It is envisaged
that this would be undertaken as soon as the teamhreasibility is assured and economic
circumstances and the growth of traffic are suctoggermit it to be financed without undermining
the expected return on the first link.

A Treaty between the French Republic and the Unitedyjdom of Great Britain and Northern
Ireland concerning the construction and operatipprivate concessionaires of a Channel fixed link
was signed, subject to ratification, at Canterbarghe County of Kent on 12th February 1986.
Under the aforesaid Treaty the High Contractingi®amundertake to permit the construction and
operation by private Concessionaires of a Chariretflink in accordance with the provisions of
the Treaty, its supplementary Protocols and arraegés and of a concession between the two
Governments and the Concessionaires. It is thatiote of the Concessionaires to raise the funds
necessary for realisation of the Fixed Link by vediyproject financing on the international capital
markets.

NOW IT IS AGREED as follows:



CHAPTER |

PURPOSE OF THE CONCESSION

Clause 1: Interpretation

1.1 In this Agreement

(i) "Associated Company" of either the British Unaé&ing or the French Undertaking means:

(@) a company which owns directly or indirectlpma than 50 per cent either of the voting power
or of the ordinary share capital in the Undertakinguestion; or

(b) a company of which the Undertaking in questiovns directly or indirectly more than 50 per
cent either of the voting power or of the ordinaimare capital in such company; or

(c) a third company of which a company withinggaaph (a) above owns directly or indirectly

more than 50 per cent either of the voting powepfothe ordinary share capital in such third
company;

and for this purpose in the United Kingdom "ordinahare capital” means all the issued share
capital in the relevant Undertaking or company othan share capital the holders of which have a
right to a dividend at a fixed rate but have noeothight to share in the profits of the relevant

Undertaking or company and in France "ordinary sltapital” means all the issued share capital in

the relevant Undertaking or company the holdenstith have no special right to a dividend nor a
special voting right;

(i) "British Minister" means the Secretary of &dbr Transport in the Government of the United
Kingdom of Great Britain and Northern Ireland oclswther person as may from time to time
be designated by such Government to assume hisdnaainder or pursuant to this Agreement;

(iii) “British Principal” means the British Ministg

(iv) "British Undertaking" means The Channel Tun@ebup Limited or any transferee or successor
permitted in accordance with Clauses 31 or 32;



(v) "Concession Period" means the period from tag dipon which this Agreement comes into
operation up to and including the date upon whighdonstruction and operation of the Fixed
Link by the Concessionaires terminates, for whatexason;

(vi) "Concessionaires" means the British Undertglkand the French Undertaking or any transferee
or successor of the British Undertaking or the Ehetdndertaking permitted in accordance
with Clauses 31 or 32;

(vii) "Documents” means all drawings, reports, sgadand similar documents (including records
thereof in software form) and includes any copyritjerein;

(viii) "Exceptional Circumstances" has the sameanngg as exceptional circumstances has for the
purposes of Article 6 of the Treaty;

(ix) "Fixed Link” means the Channel fixed link asfohed in Article 1(2) of the Treaty and as
described in Clause 2 together with Annex I;

(x) "French Principal" means the French State mepreed by the Minister responsible for
Transport or any other authority designated fot phapose;

(xi) "French Undertaking"” means France-Manche SorAany transferee or successor permitted in
accordance with Clause 31 or 32;

(xii) "Intergovernmental Commission” means the Cadssion established pursuant to Article 10
of the Treaty;

(xiii) "Maitre d’Oeuvre” means the project managappointed pursuant to Clause 6;

(xiv) "National Defence" has the same meaning d®mal defence has for the purposes of Article
15(3) of the Treaty;

(xv) "Principals" means the British Principal amé t~rench Principal,

(xvi) "Project means the project for the constructand operation of the Fixed Link;

(xvii) "Safety Authority” means the Authority esteed pursuant to Article 11 of the Treaty.



(xviii) "States" means th&nited Kingdom of Great Britain and Northelneland, and the French
Republic;

(xix) "Subsidiary" of either the British Undertakjror the French Undertaking means a company
which falls within the provisions of paragraph @)he definition of "Associated Company";

(xx) "Treaty" means the Treaty between the FrenepuBlic and the United Kingdom of Great
Britain and Northern Ireland concerning the corddtom and operation by private
concessionaires of a Channel fixed link signedaatt€bury on 12th February 1986;

(xxi) "Users" means travellers (whether individuatsgroups and whether or not they are with a
vehicle), road transport operators and each ofBtish Railways Board and la Société
Nationale des Chemins de Fer Francais;

(xxii) "Works” means the works relating to the Rrdtj contemplated by this Agreement.

1.2 In this Agreement expressions which are assal in the Treaty shdlave the same meaning
herein as therein.

1.3 Where anything in this Agreement requiresraygd or consent, such approval or consent
may be given subject to conditions, and a failoredmply with any such condition shall be treated
as a failure to comply with an obligation undestAgreement.

Clause 2: The Project and the Characteristics of th Fixed Link

2.1 Subject to and in accordance with the provisiointhis Agreement, the Concessionaires shall
jointly and severally have the right and the olima to carry out the development, financing,
construction and operation during the Concessioi&ef a Fixed Link under the English Channel
between the Department of the Pas-de-Calais incErand the County of Kent in England. Subject
as aforesaid, they shall do this at their own riskhout recourse to government funds or to
government guarantees of a financial or commeraalre and regardless of whatever hazards may
be encountered. The Principals shall, in a manvi@ch they will endeavour to co-ordinate
between them, adopt such legislative and regulatoeasures, and take such steps, including
approaches to international organisations, as @&eessary for the development, financing,
construction and operation of the Fixed Link in@dance with this Agreement and ensure that the
Concessionaires are free, within the frameworkadfomal and Community laws, to determine and
carry out their commercial policy.

Except as expressly permitted by this Agreementpdtyonal and Community laws and by their
international engagements including the Treaty,Rhacipals will not intervene in the conduct or



operation of the Fixed Link. They will use reasoleaendeavours to carry out the infrastructure
necessary for a satisfactory flow of traffic, subje statutory procedures.

2.2 The Fixed Link will comprise a twin bored hah rail link with associated service tunnel
under the English Channel between the Pas-de-CafaisCheriton in Kent, together with the
terminal areas and dedicated facilities for conwfl access to, and egress from, the tunnels,
including, in particular, the frontier control féites, and shall include any freight and otheiiligc
and any extension which may hereafter be agreedkeletthe Principals and the Concessionaires to
form a part thereof. The term "Fixed Link” shaitiude the ancillary installations, connections to
the existing transport network and all plant, maehy, movable and immovable equipment and
railway shuttle rolling stock, necessary for said afficient operation between the two terminals.

2.3 The Concessionaires shall be entitled to lewgrges for the use of the Fixed Link and its
ancillary facilities during the Concession Periothe Concessionaires undertake duly to discharge
all liabilities and obligations incurred by themdan this Agreement.

2.4 The general characteristics of the Fixed Link ¢he standards applicable to its construction
and operation are set out in Annex 1.

Clause 3: Coming into Operation and Duration

3.1 This Agreement shall come into operation wienthree following events shall have occurred:

(&) Royal Assent has been given in the United Kamgdo a Bill conferring certain powers upon
the British Minister and making other provisiong@hation to the Fixed Link;

(b) indication by the Concessionaires of their ataece of the form of the Bill enacted as
mentioned in (a) above, which shall be deemed @ lo&curred unless they notify the British
Minister to the contrary within 15 days after theigg of Royal Assent;

(c) the entry into force of the Treaty.

3.2. The Concession Period shall come to an enttie@9th anniversary of the date on which
this Agreement came into operation, unless the €ssicnaires shall have notified the
Principals in writing, on or before 28 July 20Fattthe Concession Period shall come to an end
on the 65th anniversary of the date on which iteamo operation.

3.3. The provisions of Clause 3.2 are without prejudiehe provisions of Clauses 5.3, 29, 32 and
Chapter V.



Clause 4: Acquisition of Land and Ownership of thd=ixed Link

4.1 Where France is concerned:

4.1.1 Land and buildings belonging to the FrenclatéStwill be made available to the
Concessionaires as necessary. If it is necessagquare land, this will be done by the proceddre o
a declaration d'utilité publique by the French 8tathe cost will be met by the Concessionaires.

4.1.2 The relevant land and outbuildings will belid#ed by the French State and the
Concessionaire concerned; they shall achieve thia kbemarcation of property during the year
following the joint bringing into service of theX&d Link. A report of this operation will be drawn
up following consultation. The demarcation shallregised in the event of modification of the
subject matter of the concession.

4.1.3 The Fixed Link, as it is delimited, shallfgset of the domaine public de I'Etat.

4.2 Where the United Kingdom is concerned, it iead that the British Minister will have vested
in him the unencumbered freehold interest in altland all rights in relation to land required for
the construction or operation of the Fixed Link ath@t the Concessionaires will be granted
interests therein in accordance with the provisioh®\nnex 11. The arrangements between the
British Minister and the Concessionaires concertivegacquisition and subsequent disposal of such
land and rights shall also be governed by Annex II.

Clause 5: Financial Requirements

5.1 Each of the Concessionaires shall guaranteketd’rincipals the performance by the other
Concessionaire and by their respective Associatechganies of all the obligations of such
Concessionaire and of such Associated Companiegtingl to the implementation of this
Agreement.

5.2 Before commencing the construction of the peenaworks for the undersea tunnels, the
Concessionaires must provide evidence to the lo#emmental Commission that they have raised
funds or secured binding commitments from reliadwarces for the provision of finance sufficient
for the carrying out of the Works and that safedaagxist under the financial arrangements to
prevent work continuing once it is clear that teeel of such commitments is insufficient for the
completion of the Works.

5.3 In the event that the obligations to lend adsth lenders who are to provide the binding
commitments referred to in Clause 5.2 do not bectuthgeffective in accordance with their terms,
the Concessionaires will unless the Principals retlse agree terminate the Concession Period by



notice to the Principals. In these circumstances compensation shall be payable to the
Concessionaires. The provisions of Clause 39 sipally in the case of any such termination.

5.4 Each Concessionaire shall provide a bank gtegato each Principal in the amount of 2
million ecus on the coming into operation of thigréement if the Concessionaires cannot prove
that they have at that time already completed Waok¢he value of 100 million ecus. If bank
guarantees are so provided, they will be releasesban as the Concessionaires have proved that
they have completed Works to the value of 100 ariliecus.

5.5 Until the date ascertained pursuant to Cladsg, 3ieither of the Concessionaires nor any of
their respective Subsidiaries shall without theoipnivritten consent of the Intergovernmental
Commission engage in any activity other than thesligpment, financing, construction or operation
of the Fixed Link or ancillary facilities permittguirsuant to Clause 17.

5.6 The Concessionaires shall ensure that anyaimwit of whatever kind made by or on behalf of
either or both of them or of any of their respeetissociated Companies with a view to raising
finance of any kind for the purposes of the FixaéaklL(whetherby way of debt financing or equity
participation) shall contain a prominent and clettement that neither Principal makes or has
made any representation, whether express or impésdto the viability of the arrangements
contemplated by this Agreement or as to the acguwhany estimates, predictions or projections of
whatever kind by the relevant company.



CHAPTER Il

CONSTRUCTION OF THE FIXED LINK

Clause 6: Independent Project Managers (Maitre d'Oavre)

6.1 The Concessionaires shall at their own expampg®int one or more independent project
managers (together the "Maitre d'Oeuvre™) who sbalconsidered to have been approved by the
Intergovernmental Commission unless the Concesseamareceive an objection from the
Intergovernmental Commission, with the reasonsefoer within 15 days from the date of
notification of the identity of the Maitre d’Oeuvréhe Maitre d’Oeuvre will be required to review
whether the Works carried out conform to the reté\specifications, to the relevant construction
and other codes, regulations and standards, tordle®ant construction contracts and to the
timetable and the relevant cost projections.

Any documents delivered pursuant to Clause 7 masadtompanied by a report thereon by the
Maitre d’Oeuvre. The Intergovernmental Commissidralls be entitled to consult the Maitre
d'Oeuvre on any matter referred to in Clause @illtsimultaneously inform the Concessionaires in
writing of each such consultation. The Concessrasashall be entitled to comment on all reports
and information to be supplied by the Maitre d’Oeulbefore they are sent to the Intergovernmental
Commission.

6.2 The provisions of this Clause shall cease Viatig the inspection pursuant to Clause 11.

Clause 7: Monitoring of the Design Phase

7.1 The Concessionaires will submit to the Integgomental Commission any proposed
modification to the general characteristics of fhged Link or to the codes, standards and
regulations applicable to its construction set outAnnex 1. Unless the Intergovernmental
Commission raises an objection thereto within 1 thdollowing such submission, specifying its
reasons therefor, which may only be on groundsf#tg, defence, security or the environment, the
proposal shall be considered as accepted. The peonedure shall apply to the agreement by the
Intergovernmental Commission of the principal codg¢andards and regulations in accordance with
Annex 1.

7.2 The Concessionaires will submit to the Intesgomental Commission the project outline
drawings and documentation listed in Annex 1 (theaht Projets’) prepared to reflect the general
characteristics of the Fixed Link and the codesndards and regulations applicable to its
construction as set out in Annex 1. The Concessimanay proceed with the works relating to



such Avant Projets unless the Intergovernmental i@ission raises an objection to such Avant
Projets within 15 days following such submissigpedfying its reasons therefor, which may only
be on grounds of safety, defence, security, th&#@mwent or non-conformity with Annex 1.

7.3 The Concessionaires may request the Maitreudi®eo consider each objection submitted
pursuant to Clause 7.1 or 7.2. If the Maitre d'Qeuwagrees with the decision of the
Intergovernmental Commission, the Concessionaiitgive effect to such decision. If the Maitre
d'Oeuvre does not agree with the decision, he wildeavour to find, jointly with the
Concessionaires and the Intergovernmental Commissaionutually acceptable solution within 15
days. If no such solution is found, the objectiah remain in force.

7.4 The Intergovernmental Commission shall, as smoit has been established, take in a timely
manner all necessary steps and measures for thenmaptation of Clauses 7.1 and 7.2.

Clause 8: Contract Procedures

8.1 In accordance with the provisions of the Detlan of 26th July 1971 by the Representatives
of the Governments of the Member States of the @an Communities meeting within the
Council concerning procedures to be followed in fledd of public works concessions (OJ
No.C.82, 16.8.1971, p.13), the Concessionairesherr tcontractors shall apply throughout the
Concession Period in respect of the contracts wiiels award to third parties within the meaning
of Title 1l of the aforesaid Declaration the ruket out in Title Il and in the Directive of the Guuil
of 26th July 1972 No. 72/277/EEC (OJ No.L176, 387.823).

8.2 The Concessionaires shall furnish to the Ryadsiforthwith, and from time to time update, the
list of companies which are not third parties witthhe meaning of the said Title Il in relation ket
Concessionaires.

8.3 The Concessionaires shall not discriminatéhendward to third parties of sub-contracts or
procurement contracts against nationals of othembés States of the European Economic
Community on grounds of nationality.

Clause 9: Monitoring of Construction Works

9.1 The Concessionaires shall furnish to the lmezghmental Commission such information and
reports as the Intergovernmental Commission maysorebly require for the purpose of
establishing the extent to which:

(a) the construction of the Fixed Link by the Casienaires is in compliance with the Avant
Projets referred to in Clause 7 and with the titoletan Clause 10; and



(b) the cost of the construction of the Fixed Limkompatible with the funds available.

Clause 10: Timetable

10.1 The preliminary studies and preparatory waithall be carried out within 3 years from the
date of coming into operation of this Agreement.

10.2 Breakthrough of the service tunnel shall Heeaed within 7 years from the date of coming
into operation of this Agreement.

10.3 The construction of the Works shall be congalawithin 10 years from the date of coming
into operation of this Agreement.

10.4 The Intergovernmental Commission shall be satliof the projected programme for the
carrying out of the Works.

Clause 11: Inspection and Bringing into Operation

11.1 Immediately after completion of the Works whare essential for the opening of the Fixed
Link, the Intergovernmental Commission, with thesistance of the relevant Government
Departments, shall inspect the Works. On receipt aofreport on such inspection the
Intergovernmental Commission will authorise the déixLink to be brought into operation
immediately, provided the aforesaid Works complyhvihe relevant binding requirements relating
to the Works, including, without limitation, thoset out in Annex 1, as modified if applicable.



CHAPTER IlI

OPERATIONAL PHASE

Clause 12: Commercial Policy and Tariffs

12.1 The Concessionaires will be free to deterntiive®r tariffs and commercial policy and the
type of service to be offered. In particular, lase$ating to control of prices and tariffs shall not
apply to the prices and tariffs of the Fixed Link.

12.2 The Concessionaires shall treat the diffel=ars of the Fixed Link without discrimination,
particularly with regard to their nationality oretlulirection of travel, where this cannot be justfi
on a commercial basis. Nevertheless, they maystadheir tariffs in accordance with normal
commercial practice.

12.3 Subject to Community laws on value added naluding, if approved by the Council of the
European Communities, the draft Directive which @@nmission of the European Communities
has recently proposed, the charges to Users, ior@eece with the principle of equal fiscal
treatment between the users of the various meaosos$ing the Channel, will be subject to value
added tax at the rate applicable to internatiorzadsport (at the date of this Agreement, zero rated
or exempted with refund of input tax). In the evehthe value added tax liability being altered in
the future, the Users of the Fixed Link will, sulijeas aforesaid, continue to benefit from the
principle of equal fiscal treatment.

12.4 The Concessionaires shall give public noticéheir tariffs in a manner approved by the
Intergovernmental Commission. They shall notify thiergovernmental Commission of the tariffs
and of any increase in them at least 15 days béfiesecome into force.

12.5 The Concessionaires may conclude specialgenaents with important Users of the Fixed
Link. The Intergovernmental Commission shall hawe tight to request details of all such special
arrangements.

12.6 Subject to the provisions of Clause 28, ugdefixed Link without payment is prohibited.

12.7 The provisions of this Clause shall not, hasveexclude the application of national or
Community laws concerning competition or the abafsg dominant position.



Clause 13: Public Order and Operating Rules

13.1 Regulations relating to public order will beegcribed by the competent public bodies and
authorities in accordance with national law.

13.2 The Concessionaires shall submit to the Iotengymental Commission for approval the
operating rules for the Fixed Link which they prepobe introduced. The Intergovernmental
Commission shall be deemed to have approved suahgaments unless it has within 30 days after
receipt of the submission notified the Concessi@sagither that such approval is withheld, giving
reasons, or that it requires further time to comsiut so that the total time for approval shall n
exceed 2 months.

13.3 The Concessionaires may submit to the Intengorental Commission any observations and
suggestions which they consider would be appragriat

Clause 14: Maintenance of the Fixed Link and Continity of Traffic

14.1 The Fixed Link shall at all times be maintdirmad operated by the Concessionaires at their
own cost in such a condition as is necessary fao ibe used for the purpose for which it is
designed.

14.2 The Concessionaires shall ensure that allssacg steps are taken to permit the steady flow
and continuity of traffic through the Fixed Link dathat traffic may pass through with reasonable
safety and convenience.

14.3 If maintenance, repair or alteration worksassttate interruption or significant restriction of
the flow of traffic through the Fixed Link, the Cazessionaires shall, except in case of emergency,
give to the Intergovernmental Commission at le@stl@ys' notice thereof (or such lesser period of
notice as the Intergovernmental Commission agrdds).Concessionaires shall comply with such
conditions concerning such works as the Intergawemtal Commission shall determine, after
consulting the Concessionaires, before the endidf period of notice with a view in particular to
minimising the adverse consequences to Users.

14,4 The public shall, except in case of emergamoyhere the Intergovernmental Commission
otherwise agrees, be informed by the Concessiaairéhe proposed interruption or restriction at
least 15 days (or such lesser period as the Intergmental Commission agrees) in advance, by
means of appropriate publicity required by therg®ernmental Commission.

Clause 15: Safety, Security and Frontier Controls



15.1 The Concessionaires shall comply with anyirequents which are made by either Principal
or by the Intergovernmental Commission and whigkanding on them under applicable laws and
regulations concerning customs, immigration, séguripolice, public health, veterinary,
phyto-sanitary, transport or road traffic contrdigg, ambulance or other emergency services,ras fa
as they directly relate to the construction andaipen of the Fixed Link.

15.2 The two Principals will arrange frontier canérin a way which reconciles so far as possible
the rapid flow of traffic with the efficiency of éhcontrols. In accordance with the relevant
Directives of the Council of the European Commaasitithe Principal will take measures to extend
bilateral co-operation on the facilitation of ca$r and administrative formalities. To this enc th
frontier controls which are carried out within theundaries of the Fixed Link will be juxtaposed
near to the portals to the tunnels. This does reatipde the possibility of controls on throughrisai

15.3 The cost of complying with the requirementeath Principal as specified in Clauses 15.1
and 15.2 shall be borne by the ConcessionaireBeorelevant public authorities according to the
respective national practices of the Principal eoned and respecting the principle of
non-discrimination where relevant comparisons camade with other means of transport. As far
as French frontier controls are concerned, thevaeleinstallations will be placed at the dispodal o
the relevant public authorities free of charge.

Clause 16: Relations with Users

16.1 The Concessionaires will establish a permapeblic information point. A register will be
made publicly available for Users' complaints andgestions. The Concessionaires' response to
each complaint or suggestion will be recorded is thgister and a copy will be sent by post to the
relevant User. The register will be examined aniikited from time to time by persons designated
by the Intergovernmental Commission, who will haceess to the register at any time.

16.2 The Concessionaires shall install a remotanmétion system for Users, for use in particular
in the case of prolonged interruption of the floitraffic through the Fixed Link.

Clause 17: Sub-contracts relating to Ancillary Fadities, and other uses

17.1 The Concessionaires may freely enter intoraotg for the operation of ancillary facilities
open to the public or of benefit to Users of theelli Link. However, the initial provision of and any
significant increase in these facilities will reguithe prior approval of the Intergovernmental
Commission as to the nature and importance ofdbiitfes and their principal characteristics. The
Intergovernmental Commission shall be deemed te lyaven its approval unless it has within 3
months after receipt of the request for approvdified the Concessionaires that such approval is
withheld. Approval will not affect the applicatiai national and Community laws.



17.2 Any use of the Fixed Link other than as pdeditby or pursuant to this Agreement, and in
particular, but without limitation, the transmissiof energy or telecommunications, shall require
the prior consent of the Intergovernmental Comrnaigsexcept to the extent that the relevant use is
connected with construction or operation of thesHixink.

17.3 For the avoidance of doubt, the Concessianainall be liable to the Principals in respect of
the actions of and defaults by such sub-concessemaso far as their obligations under this
Agreement are concerned.



CHAPTER IV

COMMON PROVISIONS

Clause 18: Organisation of the Concessionaires

18.1 The Concessionaires shall establish a singteutive. It shall consist of an approximately
equal number of representatives nominated by eaclkc€Ssionaire.

18.2 The functions of the executive shall include:

(i) co-ordination of the design and constructioagds of the Works,

(ii) co-ordination of the operation of the Projectd of the maintenance thereof, and

(i) representing the Concessionaires in theirlidga with the Intergovernmental Commission in
relation to the development, construction and djeraf the Fixed Link.

18.3 The Concessionaires undertake to use reasoeableavours to ensure that any disputes
which relate to their commercial activities do moejudice the carrying out of their obligations
under this Agreement.

Clause 19: Sharing of Costs and Revenues

19.1 During the construction and operation of theeé Link, the Concessionaires shall apply the
principle of equal sharing of the cost price andatifother expenses and revenues between the
British Undertaking and the French Undertaking. this purpose, where any indirect tax is charged
on the supply of goods or services and is not cepaiotherwise relieved, the effects of such
indirect taxation shall be included in the calclatof costs to be equally shared pursuant to this
Clause.

19.2 Any payments made between the two Concessaanstiall be treated as capital payments or
as income payments as required by the tax lawsedfto States.



Clause 20: Joint and Several Liability of the Concssionaires to the Principals

20.1 The obligations of the Concessionaires taPttiecipals under this Agreement shall be joint
and several.

Clause 21: Liability with respect to Users and thid parties

21.1 As between the Concessionaires and the Paiscifhe Concessionaires alone will bear any
responsibility there may be for damage sufferedUsers of the Fixed Link or by other third
parties arising out of the construction or operatad the Fixed Link, without recourse to the
Principals. The Concessionaires will hold the Rpals fully protected and indemnified in respect
of any such damage.

21.2 The provision of clause 21.1 shall not exteneny damage to the extent that it was caused
by the serious default or recklessness of the af or either of them. In such a case the
relevant Principal or Principals shall be liablertdemnify the Concessionaires to such extent.

21.3 The Principals and the Concessionaires shaihjptly inform each other of any claim or
proceedings or anticipated claim or proceedingsnag@hem and in respect of which they are
entitled to be indemnified under this Clause, asnsas they become aware of the same. They
shall give reasonable assistance to one anotltiee idefence of such claims or proceedings.

21.4 No party shall permit any claim or proceedirgjerred to in this Clause to be settled without
the prior written consent of the indemnifying pesti

21.5 For the purposes of this Clause, referencéset@rincipals shall be construed as references
to all persons or bodies representing them or gamtheir behalf including without limitation the
Intergovernmental Commission and the Safety Autioand the Principals shall procure that such
other persons or bodies shall comply with this €¢aas if they had been parties hereto.

Clause 22: Insurance Obligations

22.1 The Concessionaires shall, on or before timenwencement of the Works or at such later
time as may be appropriate in view of the naturthefinsurance envisaged, take out the insurance
cover described in Annex Il and maintain such rasge throughout the Concession Period,
provided that these obligations shall apply onlythe extent that such insurance is available at a
reasonable cost in the international insurance etarland is not within the capacity of the
Concessionaires for self-insurance as approvetdintergovernmental Commission.



22.2 The Concessionaires shall promptly providiééolntergovernmental Commission copies of
the policies entered into by them, which shall {sabto the proviso in Clause 22. 1) conform to
the provisions of Annex lll. If within 15 days oéceipt of such copies the Intergovernmental
Commission notifies the Concessionaires that theyat so conform, the Concessionaires shall
immediately procure that such policies are amerqbgalopriately.

Clause 23: Defence and Security of the Fixed Link

23.1 The Concessionaires shall submit to the Rratgifor their approval any proposed designs,
plans or arrangements affecting the defence andigeof the Fixed Link.

23.21 At the joint request of the Principals or the request of either Principal in the
circumstances contemplated by Article 6 of the Hyethe Concessionaires shall take such action as
may be required of them with respect to the defemcksecurity of the Fixed Link.

Clause 24: Exceptional Circumstances and Force Majee

24.1 None of the parties to this Agreement shallidge for any failure or delay in complying
with any obligation under this Agreement to theeextthat such failure or delay has been caused
directly by Exceptional Circumstances or by anyeotlevent or circumstance presenting the
characteristics of force majeure such as:

-war (whether declared or undeclared);

-invasion, armed conflict or act of foreign enemy;

-riot, insurrection, act of terrorism, sabotagénanal damage or the threat of such acts;

-nuclear explosion, radioactive or chemical contetion or ionising radiation;

-any effect of the natural elements including ggadal conditions which it was not possible to
foresee and to resist;

-strike of an exceptional importance;

-behaviour of one party causing serious and cedamage to another party;



to the intent that in particular, but without limiion, the time allowed for the performance of the
obligations referred to in Clause 10 shall be edé¢ehaccordingly.

24.2 Any party claiming that it has been preveriteth fulfilling any of its obligations under this
Agreement by reason of an Exceptional Circumstan@ay other event or circumstance referred to
in Clause 24.1 will notify all other parties immatily in writing, stating the basis of the claim.

24.3 Any party wishing to dispute the validity ofckaim which has been notified under this
Clause will give written notice of dispute to tharfy making the claim within 28 days of the date of
the notice of claim stating the grounds on whicthsclaim is disputed.

24.4 If neither the notice of claim nor the notafedispute has been withdrawn within 28 days of
the date of the notice of the dispute, the mattatl e submitted to arbitration in accordance with
the provisions of Clause 40.

24.5 If the notice of claim is not contested athié notice of dispute is withdrawn within 28 days,
all parties shall be deemed to have accepted fidityaf the claim.

24.6 A party shall not be entitled to rely upon@a 24.1 where that party by act or omission has
seriously aggravated the relevant Exceptional @ustances or other event or circumstances
referred to in Clause 24.1.

24.7 The giving of notice invoking Clause 24.1 sinalt release the party giving the notice from
the requirement to take all reasonable steps tigadt the consequences of the relevant Exceptional
Circumstances or other event or circumstance exldn in Claus@4.1.

24.8 Except as specifically provided to the conptraio party shall be relieved of its obligations
under this Agreement by reason of impossibilitypefformance or any circumstances whatsoever
outside its control.

Clause 25: Interruption of Construction or Operation by order of the Principals

25.1 The Principals undertake not to interruptdbestruction or operation of the Fixed Link by
the Concessionaires save on grounds of Nationaérigef or in the case of a failure by the
Concessionaires to satisfy or comply with the teofpgind as provided in, this Agreement or under
the powers referred to in Article 6 of the TreadNevertheless the Concessionaires shall, if so
required by the Principals or either of them foy a@ason, interrupt such construction or operation,
either in whole or in part. No such interruptioraiibe of a duration or extent greater than is
necessary having regard to the circumstances gnsago the requirement therefor.



25.2 In the case of any interruption on the growfdsxceptional Circumstances or other event or
circumstance referred to in Clause 24.1 or a faihy the Concessionaires to satisfy or comply with
the terms of this Agreement, the Concessionairésaii be entitled to any compensation.

25.3 In the case of any interruption necessitajectsons National Defence, the Concessionaires
will be eligible for compensation in accordancehathie provisions of Article 15(3) of the Treaty.

25.4 Any interruption by the Principals otherwibar as referred to in Clauses 25.2 or 25.3 shall
entitle the Concessionaires to compensation inrdaoce with the principles set out in Clause 38.2
except that no compensation shall be payable pestof the first hour of any such interruption, up
to a maximum of 12 hours in any calendar year.

Clause 26: Penalties for Breach

26.1 Subject to the other provisions of this Clawsey breach by the Concessionaires of their
obligations under this Agreement will entitle thenipals to levy a penalty as their sole remedy
under this Agreement.

26.2 As soon as such breach has come to the attesitithe Intergovernmental Commission, it
will give written notice to the Concessionaires @gfyeng the nature and subject of the breach so
that the Concessionaires can know the preciseaafithe complaints that have been made against
them. After hearing the Concessionaires the Intergomental Commission may give them notice
requiring them to remedy the breach within a sigfit period which shall not be less than 30 days.

26.3 If, at the end of such period, the Concesgsiesndave not remedied the breach notified to
them by the Intergovernmental Commission, it mapose a penalty for the non-performance of
their contractual obligations on the basis of dydate of not less than 10,000 ecus and not more
than 100,000 ecus (1986 value) for each day that breach continues. The amount of the penalty
will be proportionate to the gravity of the breach.

26.4 If a Concessionaire is in breach of its obiayes under this Agreement in circumstances
where the Principals are entitled for the samedbrea invoke the provisions of Clause 37, then if
the Intergovernmental Commission imposes a penailter this Clause in respect of such breach, it
may not invoke the provisions of Clause 37 in respd the same breach unless that breach
continues for more than 60 days after the impasitibsuch penalty.

26.5 If a Concessionaire is in breach of its obiayes under this Agreement in circumstances
where it is liable to be proceeded against under rthtional laws of either Principal or under
Community law for the same breach and the breaabtian impediment to the performance by the
Concessionaires of fundamental obligations undds tAgreement, the Intergovernmental
Commission shall not be entitled to impose a pgnaltler this Clause for the same breach so long



as the relevant Concessionaire is liable to begaed against under such laws or, having being so
proceeded against has complied with the requiresradithe relevant law enforcement body.

Clause 27: Relations with the Intergovernmental Comission

27.1 In accordance with Article 10 of the Treahg tntergovernmental Commission is established
to supervise, in the name and on behalf of theciyats, all matters concerning the construction and
operation of the Fixed Link.

27.2 The Safety Authority shall be entitled to penri the functions conferred on it by Article 11
of the Treaty, under the supervision of the Intgegomental Commission.

27.3 The Intergovernmental Commission shall acthie name of and on behalf of the two
Principals. It shall endeavour to facilitate redas between the Principals and the Concessionaires.

27.4 The Intergovernmental Commission may, afteisatiation with the Concessionaires, draw
up regulations applicable to the Fixed Link whitialé be given full force and effect within national
law. These regulations shall follow the principfenon-discrimination, subject to the necessity for
harmonisation between the two States and to takiogconsideration the specific characteristics of
the Fixed Link.

27.5 The Concessionaires shall comply with suchectibns of the Intergovernmental
Commission and of the Safety Authority as are resmgsfor the performance of their functions, as
provided in Clauses 27.1 and 27.2. Neither of ttiecipals nor the Intergovernmental Commission
nor the Safety Authority shall act or take or cay any decision in a manner which is inconsistent
with the provisions of this Agreement.

27.6 The Concessionaires shall furnish to the dgaezrnmental Commission and the Safety
Authority such information and reports relatingthe performance of the Concessionaires of their
obligations hereunder as the Intergovernmental Cigsian or the Safety Authority may require.
The Intergovernmental Commission and the Safetyhévitly shall allow reasonable time for the
supply of information and reports. The Concessi@sashall submit jointly an annual report of their
activities to the Intergovernmental Commission.

27.7 The Principals shall ensure that in the peréorce of their functions the Intergovernmental
Commission and the Safety Authority shall takertbeessary steps to facilitate the implementation
of this Agreement. The Principals, the Intergoveental Commission and the Safety Authority
shall give due consideration to the reasonable cential objectives of the Concessionaires,
including the avoidance of unnecessary costs alaysle



27.8 The expenses of the Intergovernmental Comaomsand the Safety Authority will be borne
from the date this Agreement comes into force leyGloncessionaires and will be paid quarterly in
advance at the rate of 3 million ecus per annur8gM&lue).

Clause 28: Free Access for Supervisory Personnel

28.1 The Concessionaires shall afford access tgaalls of the Fixed Link to persons duly
authorised by the Intergovernmental Commissiorunder its supervision, by the Safety Authority,
for the purposes of any of their functions, to edpthe Fixed Link and to investigate any matter
relating to its construction or operation and shé#fibrd such persons the facilities necessarytfer t
performance of these functions.

28.2 The Concessionaires shall afford such acaedsferilities for all the officials and other
persons duly authorised by the competent authsritncerned with frontier controls, defence,
policing, safety and security under the condititmd down by the Protocol or other arrangements
provided for in Articles 4 and 5 of the Treaty.

28.3 Such access and facilities shall be exercsesuch manner as to cause the minimum
disruption to the construction and operation offhesd Link consistent with the purpose which the
person concerned is lawfully there to fulfil.

Clause 29: Duties, Taxeand Profit Sharing

29.1 (a) The British Undertaking hereby undertakes the central management and control of its
business and of the business of any of its Assti@ompanies will at all times be exercised in the
United Kingdom and in no other place.

(b) The French Undertaking hereby undertakes thaffective direction and that of any of
its Associated Companies will at all times be elset in France and in no other place.

(c) The British Undertaking and the French Undertgkhereby jointly and severally
undertake that the business of any partnershipha¢hwthey or either of them or any Associated
Company of either of them is a member will at aids be controlled and managed in the United
Kingdom and France and in no other place.

(d) If either the British Undertaking or the Freridhdertaking is in breach of its undertaking
in paragraph (a), (b) or (c) above, as the casebmathe relevant Principal, acting alone, maywappl
the procedures for termination specified in ClaBgeexcept that the relevant remedy period shall
not exceed 3 months.



29.2 All duties and taxes levied or to be leviewtjuding taxes on immovable property, will be
liabilities of the Concessionaires and will be aggblaccording to the provisions of national law.

29.3 The two States will deal with fiscal and cassomatters in accordance with Article 9 of the
Treaty. However, if there shall be any changesainor customs laws which appear to have a
discriminatory effect against the Fixed Link, tledevant State will be prepared to consider to issue
with the Concessionaires.

29.4. Subject to no notice being duly given un@iuse 3.2 and without prejudice to the
provisions of Clause 29.2, with effect from thet6&nniversary of the entry into force of
this Agreement, each Undertaking shall pay t®riacipal a total annual sum, including all
forms of corporation tax, equal to 59 per centlod pre-tax profits, in accordance with
Annex V, provided that no such calculation shalkegiise to any payment by either Principal
to either Undertaking.

29.5. Without prejudice to Annex V, neither Pipat shall by virtue of this Clause 29
share in any losses of either Undertaking nor sidered a partner of either Undertaking.

Clause 30: Transfers of Funds and Financial Settleamts

30.1 The transfers of funds and financial settleselirectly connected with the development,
financing (including debt servicing, capital issaesl dividend payments), construction or operation
of the Fixed Link or necessitated by the implemeotaof this Agreement, whether between the
two States or from or to third countries, shall gemitted subject to any applicable procedures
prescribed by national laws made consistently Wittimmunity law. Conversions shall be made at
the market rate applicable to similar transactiofifie two States shall not levy any tax on such
transfers of funds or financial settlements oth@mt generally applicable taxes on the payments
which they represent.

Clause 31: Assignment and Security

31.1 Each Concessionaire may by an instrument sgpdeto be governed by the laws of either
France or England assign this Agreement or itgsigereunder, with the consent of the Principals,
to any company.

31.2 For the purpose of financing the constructmnoperation of the Fixed Link, each
Concessionaire may by an instrument expressed tgoteerned by the laws of either France or
England and with the consent of the relevant Ppalsi create any form of security over this
Agreement or the rights arising therefrom or over tnovable property or intellectual property
rights necessary for the construction or operatiothe Fixed Link.



31.3 The holder of any security created under @aBk.2 shall be entitled, subject to any
applicable consent required for the purposes ofig&la8 1. 1, to enforce such security in France or
in England, as the case may be, in accordancethgthaw of that country. Such enforcement shall
not affect the obligations of the Concessionaimden this Agreement with regard to the Project or
its operation.

31.4 The Concessionaires may not assign this Agraeor the rights arising hereunder nor create
any security over this Agreement or the rightsiagisrom it or over the movable property or
intellectual property rights necessary for the tatsion or operation of the Fixed Link, except as
provided in Clauses 31.1 or 31.2.

Clause 32: Provisions relating to Lenders

32.1Substitution

32.1(1)The parties to this Agreement agree that new Cormeaires shall be substituted for the
initial Concessionaires in the following circumstas:

(a) following the occurrence of one of the eveefemred to in Annex IV and so long as its effect
shall be continuing or if the Principals take ocopose to take any action which could result
in the premature termination of the Concessiondéetivo legal entities, one French and the
other English (the "Substituted Entities") contedllby the lenders financing the construction
and operation of the Fixed Link (the "Lenders")Igle the option of the Lenders and on the
following terms, be simultaneously substituted blye t Principals for the initial
Concessionaires; and

(b) the Substituted Entities will need to providedence to the Principals that they have, at the
time of substitution, a financial and technical aaipty sufficient to perform the obligations
of the Concessionaires under. this Agreement.

32.1(2) In the cases referred to in Clause 32.(H}1)the Lenders shall be entitled to a reasonable
time within which to effect the substitution.

To effect the substitution, the Lenders or the 8tuted Entities will notify their intention to the
Principals and will at the same time give all neegg information for the Principals to verify that
the conditions set out in Clause 32.1(1) (b) are me



Unless, within 2 months following such notificatjotme Principals have indicated that they are
not satisfied that the conditions set out in ClaB2e1 (1) (b) are met, such substitution shall be
deemed to have been confirmed.

32.1(3) As from the actual or deemed confirmatidnthee substitution by the Principals, the
Substituted Entities will benefit from all the righand will assume all the obligations to the
Principals under this Agreement and any leasestepao the initial Concessionaires pursuant to
Annex 11 in place of the initial Concessionaires.

In this event the substitution will entail the vagtin the Substituted Entities, and for so long as
they remain the Concessionaires, of the interefte@fConcessionaires in all movable property and
intellectual property rights necessary for the ¢atsion or operation of the Fixed Link.

The Principals shall in all circumstances give fflect to such substitution provided that the
conditions set out in Clauses 32.1(1) (a) and i@)aet.

32.1(4) It is expressly agreed between the pathias the events outlined in Annex IV will be
defined, if necessary, on or before ratificatioriraf Treaty.

32.1(5) If any event described in Annex IV occutsrathe substitution is effected, the Substituted
Entities may at any time thereafter by notice te Brincipals and to the Lenders terminate the
Concession Period without penalty. In that eveime Substituted Entities shall nevertheless be
bound by Clause 39.

32.1(6) If the Substituted Entities become the @ssmnaires pursuant to Clause 32.1(1), upon
the payment of all amounts of principal, interestl @ther moneys from time to time owed to the
Lenders under their financing agreements, the ralgConcessionaires or any other person entitled
thereto shall become the Concessionaires undeAgrsement in place of the Substituted Entities.
The Lenders shall give notice to the Principalthefr decision to give effect to this paragraphyAn
replacement shall be on the same terms, mutatiandist as those set out in Clauses 32.1(1) (b),
(2) (second and third paragraphs) and (3). Therqgihavisions of this Clause 32.1 shall not be
applicable to any such replacement.

32.1(7) In the event of the substitution for tindial Concessionaires of Substituted
Entities controlled by the Lenders pursuant to €8a32.1, the Concession Period shall
expire on the 65th anniversary of the entry intcwdoof this Agreement if at that time the
concession has not reverted to the original Conesises.

32.2New Concession:

32.2(1) If for any reason the Concession Periothitgaites prematurely but the Substituted
Entities are not put in a position to take advaatafjthe substitution for any reason other than the



failure to meet the conditions specified in Cla@2e 1 (1) (b), then without prejudice to all other
rights of the Lenders:

(a) the Principals will not, unless so requiredapplicable Community law, offer a new concession
on any terms to any third party unless the SulistitiEntities have previously been offered a
new concession on the same or substantially sir@tans and such offer has not been accepted
by the Substituted Entities within a specified meeble period; upon any such new concession
being granted to the Substituted Entities, thedirals will also, to the extent of their interest
therein, make available to the Substituted Entdiésovable and immovable property received
by them pursuant to Clause 39.2 necessary foruthmopes of such new concession;

(b) if the Principals decide to grant a new conicesand any applicable Community law deprives
the Substituted Entities of their rights under Gau32.2(1) (a), the new concession agreement
shall provide that the Lenders shall be entitledréceive from the new concessionaires
payments out of the net revenues generated frotm rseMy concession in or towards repayment
of the amounts owed to them on a basis set odtamew concession agreement and agreed
between the Lenders and such new concessionairi® imterests of the continuation of the
project.

32.2(2) If the lenders have not exercised the ritstubstitution referred to in Clause 32. 1 (1) or
having been offered a new concession pursuantaosgl32.2(1) (a), have not accepted the same or
if the Substituted Entities have failed to fultiet conditions specified in Clause 32. 1 (1) (b}hé
Principals grant a new concession, the new cormessjreement shall provide that the Lenders
shall be entitled to receive from the new concessies payments out of the net revenues generated
from such new concession in or towards repaymetit@@amounts owed to them on a subordinated
basis agreed between the Lenders and such newssiocares.

32.2(3) If the Substituted Entities become the i@mcessionaires pursuant to Clause 32.2(1) a),
the new concession shall end upon the paymentladnabunts of principal, interest and other
moneys from time to time owed to the Lenders utideir financing agreements, and at the latest on
the 65th anniversary of the entry into force of dhiginal Concession Agreement.

32.3Continuation by the Principals:

It is not the intention of the Principals to comnthe Project if the Concession Period terminates
prematurely. Nevertheless, if this should occug, ltnders shall be eligible to receive in or towgard
repayment of the amounts owed to them such ameasnise Principals and the Lenders agree to be
appropriate, taking into account all the relevantumstances including the financial benefits and
costs to the Principals of taking over and contiguhe Project.

Clause 33: Intellectual Property and Confidentialiy

33.1 The Concessionaires shall make available ® PRhincipals, the Intergovernmental
Commission and the Safety Authority for their userelation to the Fixed Link without charge
those Documents which are or were acquired or lhvoungo existence in any manner whatsoever
by the Concessionaires or either of them for thpp@ses of the Project. The Concessionaires shall



use reasonable endeavours to make available teriheipals Documents acquired or brought into
existence by any third party for such purposeshkddhe Concessionaires shall be entitled to use
the Documents referred to in Clause 33.1 for thppqees of the Project. In the case of use for any
other purpose, the Concessionaires will give priotice to the Intergovernmental Commission
which may within 30 days prohibit such use, butyam grounds of safety, security or defence.

33.2 Each of the Concessionaires may use for th@opas of the Project all Documents which are
or were acquired or brought into existence in arghner whatsoever by or on behalf of the
Principals or either of them for the purposes ef®mnoject upon such terms as the relevant Principal
may determine.

33.3 Each of the parties hereto and the Intergowental Commission and the Safety Authority
shall hold in confidence all Documents and othdorimation whether technical or commercial
supplied to them by or on behalf of any other paeyeto relating to the Fixed Link and shall not
save as required by law or procedural practicedigiubr otherwise disclose the same otherwise
than for the purposes contemplated by this Agreémen

33.4(a) The Concessionaires hereby grant to the Patgegnon-exclusive royalty free licence to
use or to sub-license for the purpose specifie@lause 33.4 (b) (the “Specified Purpose”) any
intellectual property rights which may be vestedhem and the use of which may be necessary for
the construction or operation of the Fixed Link.eTRoncessionaires agree to grant to the
Principals a non-exclusive royalty free licenceuse or to sub-license for the Specified Purpose
any such rights which may become vested in theer dffis Agreement comes into operation.
Where any such intellectual property rights argdeasn any third party the Concessionaires shall
use reasonable endeavours to procure the granticdrece thereunder to the Concessionaires on
terms permitting the free use and sub-licence tidngthe Principals for the Specified Purpose.

(b) The Specified Purpose shall be the construdaiuh operation of the Fixed Link by the
Principals or by any person to whom a concessiosudoh purpose shall have been granted by the
Principals in succession to the Concessionairdswolg the expiration or lawful termination of
the Concession Period.

33.5 Each of the parties hereto agrees to execypeooure the execution of such documents as
may be necessary to give effect to the rights coedieby this Clause.

Clause 34: Exclusivity and Second Link

34.1 The Concessionaires recognise that, in duesepthe construction of a drive through link
may become technically and financially viable. Thaydertake as a result to present to the
Principals between now and the year 2000 a progosal drive through link which shall be added
to the first link when technical and economic caiodis for realisation of such a link shall perntit i
and the increase of traffic shall justify it wititairndermining the expected return on the first.link



34.2 The Principals undertake not to facilitate tomstruction of another fixed link whose
operation would commence before the end of 202Qveder, after 2010, and in the absence of
agreement with the Concessionaires on the impleatientof their proposal for the construction of
a drive through link and as to its timetable, thmétpals shall be free to issue a general in\otati
for the construction and operation of such a liflkis new link shall not enter into operation before
the end of 2020.

Nevertheless, before this date, in the event ofatestnable lack of quality in the service provided,
to be judged according to objective criteria, then€essionaires shall present to the Principals a
proposal to remedy such lack of quality. This psglanay go so far as to involve the construction
of a new link and is to be subject to the condgiprovided in Clause 34.1.

34.3 The Principals agree that throughout the Cssior Period no link shall be financed with the
support of public funds, either directly or by thevision of government guarantees of a financial
or commercial nature.

34.4 The Concessionaires shall offer, through iRed-Link, a service adequate to meet demand
as judged by objective criteria. They shall introelumprovements in the quality of the service
within the structure of the Fixed Link subject to:

-conformity with the laws and regulations in force,

-the right for the Principals to refuse to incuryaonsequential public expenditure, relating for
example to land infrastructure,

-the conditions provided in Clause 34.1.

34.5 The period during which any Exceptional Cirstences or event or circumstance as referred
to in Clause 24.1 seriously affects the operatmingne or both Concessionaires for a period of at
least three months shall extend by the same p#r@date of 2020 referred to in Clause 34.2.



CHAPTER V

TERMINATION OF THE CONCESSION PERIOD

Clause 35: Termination by reason of Exceptional Cocumstances or other events

35.1 If a situation contemplated in Clause 24.Xdees impossible for the foreseeable future the
performance of this Agreement, then in the absefi@greement between the parties (and without
prejudice to the rights of lenders set out in Céa88) any party may apply to the arbitral tribunal
established pursuant to Clause 40 for the ternunaif the Concession Period. In the event of such
termination no compensation will be due to the @sswmnaires but the Principals may pay to the
Concessionaires such amount which takes accoumheoinet financial benefits, if any, to the
Principals resulting therefrom.

Clause 36: Termination on Grounds of National Defece

36.1 The Principals, or either of them, may terr@rtae construction and operation of the Fixed
Link by the Concessionaires on the grounds of Mati®efence.

36.2 In the event of any such termination, the @ssmnaires shall be eligible for compensation
in accordance with the provisions of Article 15¢8the Treaty.

Clause 37: Termination by reason of the Fault of ta Concessionaires

37.1 In the event of;

- particularly serious default in relation to olatigpns under this Agreement; or

- the Concessionaires or either of them ceasimgmstruct or operate the Fixed Link;

the Principals may give notice to the Concessiesaiispecifying the nature of the relevant
circumstances and requiring the Concessionairesniedy the same within a period of 3 months, or
within such further period (not exceeding 6 mon#s)nay be allowed by the Principals.

This notice will be given at the same time to tlemders (as defined in Clause 32) with a view to
giving them the opportunity, should they so wisbh, grocure the remedy of the relevant
circumstances.

37.2 During this period the Concessionaires skafledy the specified circumstances.



37.3 If the circumstances are not remedied befueeekpiry of the relevant period, the Principals
may thereupon terminate the Concession Periodesuty first notifying such Lenders and giving
them the opportunity of exercising their right abstitution within 1 month in accordance with the
procedure specified in Clause 32. 1.

37.4 If such substitution is effected in accordawith the conditions set out in Clause 32.1 and
Annex IV (the Principals not indicating any diss&dtction such as is contemplated thereby) the
Concession Period shall not terminate.

Clause 38: Compensation for Termination

38.1 The Principals undertake not to terminatedtestruction or operation of the Fixed Link
other than in accordance with Clauses 29, 36 oABYy.breach by a Principal of this obligation will
give the Concessionaires a right to compensation.

38.2 Such compensation shall correspond to theeggtg net loss actually suffered by the
Concessionaires which was at the date of such netran reasonably foreseeable as a direct
consequence thereof. This will include bagimnum emergerendlucrum cessansAccount will
be taken of the mitigation of loss which the Cos@asaires could have achieved by the taking of
reasonable measures and the degree of responsifilihe Concessionaires (if any) for the events
giving rise to such termination. The Concessiosagieall have no other rights in relation to such
termination.

Clause 39: Consequences of the Concession Periodrimating

39.1 Upon expiry or termination of the Concessiamidtl for whatever reason, this Agreement
(other than Clauses 30, 32, 33 and Chapters V d&nshdll cease to have effect, subject to all sght
and obligations as between the Principals and tme€ssionaires accrued prior to such cessation.

39.2 On the expiry or termination of the Concesdrariod for whatever reason and without
prejudice to any rights of the Concessionaireotogensation:

-In France all immovable property which is withiredomaine publiavill revert to the French
State. In the United Kingdom the term of the leagested by the British Minister referred to
in Annex Il shall end; and

-The interest of the Concessionaires in all movairtgperty and intellectual property rights
necessary for the construction or operation ofFilred Link shall become the joint property of
the two Principals, without payment and clear of aacurity interest except for any security
interest created in accordance with Clause 31.2.



39.3 The Concessionaires shall ensure that allgptppeferred to in Clause 39.2 shall be in good
working order and in a good state of repair. Thadisals may at any time during the last 5 years of
the Concession Period require the Concessionairgsrdvide them with appropriate financial
security for this obligation.

39.4 Upon the expiry or termination of the ConaasdPeriod except pursuant to Clauses 3.2 or
36 or in circumstances where compensation is payatthe Concessionaires pursuant to Clause 38,
the Concessionaires shall, if the relevant Prin@paequests:

(@ where the construction of the Fixed Link has lmeen satisfactorily completed, ensure that
all land comprised within the area of the Fixedk.above the low water mark is either put into a
condition in which it can be used for the purposevihich it was being used before any of the
Works were commenced on it or is put into a cooditin which it can be used for any other
purpose which the relevant Principal considers @mate, provided that this provision shall not
be taken to require the land to be restored tievisl before the commencement of such works,

(b) and in any other case, all works and strustatve the low water mark are made safe.

The relevant Principal may lay down the periodsimitvhich and the conditions subject to which
these works shall be carried out.

39.5 If the Concessionaires fail to carry out thaitigations under this Clause, the Principal
concerned may carry out the relevant works andvexcihe cost from the Concessionaires.

39.6 For the avoidance of doubt, upon the expirthef Concession Period for whatever reason,
the Principals shall not be obliged to completedwestruction of or to operate the Fixed Link.



CHAPTER VI

DISPUTES, LAWS

Clause 40: Settlement of Disputes

40.1 Any dispute between the Concessionaires loerettf them and the Principals or either of them
relating to this Agreement shall be submitted toiteation in accordance with the provisions of
Article 19 of the Treaty at the request of any yart

40.2 Disputes between the Concessionaires relatintpe interpretation or application of the
Treaty shall be submitted to arbitration in accamawith Article 19 of the Treaty at the request of
either of them.

40.3 The arbitration referred to in this Clausd ¥ conducted in accordance with the procedure
specified in a Protocol or other agreement suppheahéo the Treaty.

40.4 In accordance with Article 19(6) of the Treatyorder to resolve any disputes regarding the
application of this Agreement, the relevant praumisi of the Treaty and of this Agreement shall be
applied. The rules of English law or the rules lné French law may, as appropriate, be applied
when recourse to those rules is necessary fornipéementation of particular obligations under
English law or French law. In general, recourse ralp be had to the relevant principles of
international law and, if the parties in disputeegg to the principles of equity.

Clause 41:. Applicable Law

41.1 The relationship between the Principals amdGbncessionaires shall be governed by the
provisions of the Treaty, as given effect to bystidigreement, and by the provisions of this
Agreement.

41.2 The concessionaires undertake to comply WwiHaws in force from time to time in each of
the two States, including Community law, to complith those provisions of the Treaty, the
supplementary Protocols and arrangements agreetignirto the Treaty which are applicable to
them and to comply with all rules, regulations,edirons and requirements binding on the
Concessionaires of all relevant public bodies anthaities and all conditions relating thereto
including, without limitation, those relating toetenvironment, safety and security.



41.3 The provisions of Clause 37 shall apply toséhmfringements of national or Community
law which also constitute a breach of any provisibrthis Agreement other than Clause 41.2. As
regards an infringement which is a breach of omdyse 41.2, the provisions of Clause 37 shall
apply only if the relevant infringement is of artrexnely serious nature.

41.4 The implementation and enforcement of the lew®rce from time to time in either State
shall be subject to the jurisdiction of the couwfsthe relevant State or, where so permitted or
available under national law, any other relevanirio

41.5 The Concessionaires undertake not to takeetign which may result in either State being
in breach of its international obligations.

IN WITNESS whereof the parties hereto have dulyceked this Agreement in four copies as of
14th March 1986, each in the English and Frencts téroth texts being equally authoritative.

The Secretary of State for Transport in the
Government of the United Kingdom of Great NICHOLR®LEY

Britain and Northern Ireland

Le Ministre de I'Urbanisme, du Logement

et des Transports representing the French J. AUROUX
State
The Channel Tunnel Group Limited} NICHOLAS HENDERGS

France-Manche S.A. J. P. PARAYRE



Annex |

to the Concession Agreement
General Characteristics of the Fixed Link
Al.1 Description of the Fixed Link

Al.11 General:

The Fixed Link between England and France compriaesbored rail tunnels permitting the
operation of a system of shuttle trains carryingdreehicles and allowing the passage of through
passenger and freight trains of other companies.

It will link terminal sites positioned in the vidtg of Calais and Folkestone, which will be
connected to the road and motorway networks andailveay networks.

Al. 12 Geographical limits of the Fixed Link:

() On the British side, the geographical limits thie Fixed Link shall be in accordance with
Paragraph All.1 of Annex Il of the Concession Agneat.

(i) On the French side, the limits of the Fixedkiwill include all the areas necessary for the
Works included in the Concession Agreement andiiisexes, as well as those necessary for
other activities which may be the subject of sejgasgreement with the Intergovernmental
Commission. As regards the existing road and retivork connections, only those specified
for the operation of the Fixed Link will be includigvithin these limits. Diversions of public
roads and accesses, even if carried out by the @Sesimmaires under paragraph AlL8 of this
Annex, will not be included. A map showing the gexgaical limits of the French terminals is
attached.. These limits may be modified as thedetajevelops, and because of the fixing of
the alignments of public roads associated withRf@ect. As regards the undersea tunnels, the
Fixed Link will be limited to that space within wdh lie the Works resulting from the
approved Avant Projets.

Al. 13 Principle of the operation by means of shlttles:

The road vehicles will be received at a terminakmehthey will pass through a toll facility and
pass French and British frontier controls. Theyl wien be directed to a loading platform from
which they will enter a shuttle. Shuttle rakes dfedent types will be provided, designed for the



different categories of vehicles to be transporidte shuttles will travel through the tunnel to the
terminal at the other end, where the vehiclesledl/e and pass onto the national road network.

Al. 14 The Tunnels:

The structure will consist of twin bored singleckaunnels with internal diameter of about 7.3
metres, designed for the passage of shuttles havisgecial loading gauge and through trains
having a UIC-B gauge. A service tunnel with a miaiminternal diameter of about 4.5 metres
situated between the two operating tunnels wifilfukntilation, maintenance and safety functions.
At two points crossovers will enable trains to pliesn one tunnel to the other in both directions.
Various facilities necessary for operation or safetl complete the structures outlined above:

(i) Connecting passages shall be provided betwhensérvice tunnel and the main tunnels as
indicated in paragraph AlL53 of this Annex. Unléss Concessionaires provide evidence to the
Intergovernmental Commission that piston effedefelucts are not necessary, such ducts shall
be provided between the main tunnels at such iakerand of such cross sections as shall be
approved by the Intergovernmental Commission. Rres8uctuations shall be reduced to a
level which does not cause discomfort to the pagssnn trains.

(i) Percolation water shall be extracted using ping stations located at various points. Sumps
shall be provided at the low points.

(ii) If found to be required, a system for coolitfge tunnels to maintain an environment suitable
to personnel and passengers shall be provided.

Al.15 The Terminals:

() The terminals will be provided with the faciéis and equipment necessary for the operation and
administration of the Fixed Link. They will include particular the facilities of the authorities
responsible for frontier controls and security. TReench and British controls will be
juxtaposed near to the entry to the tunnels. Howesabject to the Principals' international
obligations, duty free and tax free shops will bevided between the frontier controls of the
two States. The terminals will be equipped withlfies for use by passengers and other users
of the terminals. The Concessionaires shall proxé@sonable additional parking areas to cater
for emergencies and other interruptions.

(i) The French terminal will be situated to theswvef Calais, mainly in the districts of Coquelles
and Frethun. Road links will be established wite #26 motorway, via the south Calais
bypass, and with the RN1. Railway links will beaddished with the SNCF Calais-Boulogne
existing line, as well as with possible new lin&scutting in Beussingue Hill will allow access
to the tunnels.



Some fixed equipment and facilities will also bepded near the adit at Sangatte.

(i) On the British side, the terminal will be lated near Folkestone in the district of Shepway.
The terminal will be linked to the M20 Motorway atite A20 road which borders the site.
There will be a connection to the existing Ashféialkestone railway line.

Some fixed equipment and facilities will be sitwhtg Shakespeare CIiff.

Al. 16 The Shuttles:

The shuttles will consist of one or two rakes,hegake comprising a series of wagons, permitting
embarkation at one end and disembarkation at ther.oThe overall width of the wagons will be
about 4 metres and at commissioning the maximurgtteof shuttle trains shall be about 750
metres, excluding the locomotives.

Several types of rake are projected:

(i) Rakes for tourists' low vehicles:

The wagons would have two decks each with a mininma@adroom of 1.95 metres. They would
accommodate vehicles whose height is below 1.85aset

(i) Rakes for tourists' large vehicles:

The wagons would have a single deck. They wouldmocodate tourists' vehicles within the
limits set out in A1.21 below.

(iif) Rakes for commercial freight vehicles:

The wagons would accommodate commercial vehicles gingle deck within the weight and
dimension constraints set out in Al.21 below.

Rakes provided for one type of vehicle will be petaadl to transport other types of vehicles,
provided that these rakes meet the relevant sedgtyirements.

Al.17 The Track:



The design shall allow the installation of a raywteack in each of the main tunnels suitable for
trains travelling at speeds of 200 kilometres prirh

(i) The curves shall have a minimum radius of 4,2@res in the tunnels. This may be reduced
to 280 metres within the terminals. The radii cf turves in, and those providing access to,
stabling and other sidings and for cross-overshatunnels shall be settled as part of an
Avant Projet. The connections to the national raylwmetworks and the tracks from these to
the tunnels shall be agreed with the national ejlwndertakings and the Intergovernmental
Commission.

(i) The longitudinal profiles shall not include agtients greater than 1 in 90 unless otherwise
agreed and shall allow for adequate drainage.

(iif) The track in the tunnels shall be supportéectly throughout on a concrete foundation. The
track construction shall be such as to containdargiled train. The track shall be designed
to reduce noise and vibration so far as is prduléca

(iv) The track is to be located to maintain adeguateral and vertical clearances. Types of
fastenings will be specified in the Avant Projets.

(v) Rail joints are to be eliminated as far as gmesand gaps in the running surface of the rails
are to be reduced to a minimum. Runaway catchpoinderailers are not to be provided.

Al. 18 Equipment:

The Fixed Link will have the vehicles, plant, equgnt and other fixtures and fittings necessary
for operation and to ensure the service, performaneiality and safety levels defined in the
Concession Agreement.

Al.2 Services provided by the Fixed Link

Al.21 Vehicles accepted by the shuttles (includicgompanying travellers):

The shuttles will accept the following categoriésehicles:

- motorcycles of cylinder capacity greater th@oc}



- tourist vehicles of all types, either alonepoitling a trailer or caravan, and coaches, which
fall within the dimension limits defined by the Gmssionaires which will be not less than the
figures listed below:

maximum length-12 metres
maximum width-2.5 metres

maximum height-4 metres

- vans and lorries, with or without trailers, whifall within the dimension limits defined by
the Concessionaires which will not be less tharfithees listed below:

maximum length-18 metres
maximum width-2.5 metres
maximum height-4 metres

total load-44 tonnes

- other categories of vehicles or users may be paedesubject to the agreement of the
Intergovernmental Commission.

Al.22 Other Rail Users:

The Fixed Link will allow the passage of trains ather rail companies. Agreements shall be
made by the Concessionaires with other rail useccordance with the provisions of the Treaty
and the Concession Agreement. These agreementsnshade:

() the specification of the rolling stock allowempass;

(ii) the arrangements for connecting the rail isfracture to the Concessionaires' facilities;

(i) operational priorities;

(iv) rules and regulations covering operation aatéty and the arrangements for the on-board
staff and drivers; and

(v) all obligations arising from the Concession égment which must be observed by the train
operators.

Al.3 Performance specifications of the System



Al.31 General performance specifications:

The Fixed Link shall allow, at commissioning, tleidwing performances at the same time over
a sustained period of operation:

(i) An average frequency of 4 minutes between dryo shuttles, a train and a shuttle, or two
trains.

(i) The passage of trains in the tunnel at spegd® 160 kilometres per hour in conformity with
the operating rules of the Concessionaires (fangreapable of achieving this speed).

(iiif) A shuttle transit time of the order of 35 nuites from terminal to terminal

Al.32 Minimum frequencies:

The Fixed Link shall be open day and night. Thedency of services will be determined by the
Concessionaires on a commercial basis. Howevennthenum service to be maintained shall be
equivalent to one tourist shuttle and one commef@eght shuttle every half hour during the day
and every hour during the night.

Al.33 Terminal Design:

The capacity of the terminals shall be compatilolé emay be modified fronime to time to suit
the demands of the traffic, and shall be such as/tad vehicles waiting more than 30 minutes at
the fiftieth most busy hour in any one year (exeigdime for frontier controls).

Al.34 Fixed railway equipment:

The dimensions to be adopted for the loading andctsire gauges, as well as all the safety
clearances involved, must be proposed by the Ceiwedres and approved by the
Intergovernmental Commission. The following bagiogples must be followed in establishing the
structure gauge:

(i) The structure gauge must allow for end and #idew on curves. In the tunnels cant must be
allowed for by the rotation of the complete gaubeuw the centre point of the tunnel.

(i) No fixed structure within the tunnel shall Ip®sitioned so that it approaches within 750
millimetres of the static wagon body contour betw#ee level of the walkway in the tunnel
and the top of the emergency doors in the wagaa sid



(iif) The lower portion of the structure gauge s$hmbvide adequate clearances for locomotives
and traction units conforming to the kinematic gawgfined in Union Internationale des
Chemins-de-fer leaflet No. 505-1.

(iv) All locomotives which will require to pass avéracks electrified on the conductor rail
system must conform to the kinematic gauge refeteeth (iii) above, restricted on the
underside by a horizontal cut-off line 115 millimet above rail level, as defined in Union
Internationale des Chemins-de-fer leaflet No. 505-2

(v) The interior width of shuttle wagons for tharisport of accompanied road vehicles must be
at least 1.15 metres wider than the widest vehiutemally to be carried.

(vi) Catenaries: electric power supply for the ngiwill be provided by a catenary carrying
25000V single phase 50hz. The power supplied t&€Cthecessionaires for the Fixed Link shall be
delivered by two separate circuits from each of Brgish and French National Grids. In the
event of a break in power supply from one of thel§rthe system shall permit the operation of a
lower level of overall service.

Al.4 Frontier Controls

Al.41 For road traffic the frontier controls shdle arranged on the principle of free exit.
Accordingly procedures, in particular those relgtin customs, immigration, police, veterinary and
other services, will be carried out on the entdef the tunnel: in France for traffic from Frarioe
Great Britain and in Great Britain for traffic fro@reat Britain to France.

(1) Thus for vehicles leaving France the sequehoperations is as follows:

i(i) On the French side
-Export customs clearance of heavy goods vehiiflegcessary, at the freight terminal
-Toll
-French Police and Customs

-British Immigration, Customs and veterinary

(ii) On the British side



-Import customs clearance facilities for heavy goocehicles are provided at various
locations within the customs territory.

(2) Thus for vehicles leaving Great Britain theseace of operations is as follows:

(i) On the British side

-Export customs clearance facilities for heavy goaathicles are provided at various
locations within the Customs territory;

-Toll

-British Immigration and Customs -French Police &u$toms

(i) On the French side

-Import customs clearance for heavy goods vehwidls if necessary, be carried out at the
freight terminal at Frethun.

Al.42 Traffic may be liable to spot checks at teentinal in the country of arrival for customs,
veterinary or other controls.

Al.43 The frontier control authorities will providetendance to enable full-time operation of the
Fixed Link.

Al.44 Those parts of the terminals situated betwienfrontier controls and the tunnel portals
will be restricted and access controlled by the ¢@ssionaires and/or police authorities according to
national practice. Other parts of the terminal aneay be the subject of a surveillance system, as
directed by the Intergovernmental Commission. Inognand outgoing traffic will be segregated in
a way that is acceptable to the relevant autheritie

Al.45 Regardless of who is responsible for the dostaccordance with Clause 15 of the
Concession Agreement, the Concessionaires willebpansible for construction and maintenance
of the facilities required by the frontier contealthorities.

AlL5 Safety

Al.51 Safety provisions:



In accordance in particular with Clauses 13, 14 &a/dof the Concession Agreement, the
Concessionaires shall submit to the Intergovernatdddmmission for approval, proposed safety
arrangements including operating rules and emeygpracedures. These arrangements will apply
to all trains passing through the tunnels and sbafiform to the general measures set out in
paragraph AL52 below.

Al.52 General measures:

() In the event of a train becoming immobilisedairtunnel for any reason, it must be possible to
ensure that any other trains in the tunnel canrbedht out without delay and that all passengers
including those from the stranded train can regeénoair within a period not exceeding 90
minutes. This arrangement shall be satisfied ef¢here is an interruption of power supply
from one side or the other or if there is an aatide a section of the catenary.

(i) The ventilation system, in addition to maimtizig a satisfactory tunnel environment during
normal operation, must be capable of maintainisghake-free area into which passengers from
a train on which a fire has occurred can be moweuling evacuation of the tunnels. In case of
a fire in a tunnel, a special ventilation systenthia main tunnels must permit the control of
smoke to enable emergency services to attend ¢iabeimt.

(iif) The service tunnel shall be provided withiadependent transport system with an independent
means of traction to allow emergency service teamgain access to any part of the
underground structure.

(iv) Materials and equipment to be used in the @élsshould, as far as possible, be of fire-resistan
materials and of a nature that when exposed tafirdectrical discharge do not give off toxic
fumes or dense smoke.

(v) Rules for the transport of dangerous loads l submitted by the Concessionaires for the
approval of the Intergovernmental Commission.

(vi) The services of the fire authorities and otpablic emergency services in the vicinity of the
terminals in the two countries may be called upmprbvide assistance in cases of emergency
and in accordance with contingency plans to beeabletween the Concessionaires and the
competent authorities. These arrangements wilhberporated in the emergency procedures of
the Fixed Link.

A1.53 Special civil engineering measures:



(i) Connecting passages to provide communicatiotwdsen the service tunnel and the main
tunnels will be required at a nominal spacing ob 3#etres, and where, for constructional
reasons, it is necessary to exceed this spacingaxénum distance between adjacent passages
shall not exceed 500 metres. The minimum clearandt in the connecting passages shall be
not less than 1.4 metres including doorways. Inttmmels, no safe refuges will be required
between the connecting passages.

(ilWalkways will be required on each side of tthack throughout the length of both main
tunnels. One, to facilitate evacuation of a trainan emergency, should have clear width
alongside the rolling stock of 800 millimetres del located on the side nearest the service
tunnel at a height of at least 550 millimetres abmail level except at crossovers and opposite
the connecting passages, where it may be reducéeight. The gap from the edge of this
walkway to the narrowest rolling stock shall be naire than 350 millimetres. The walkway
shall be provided with a handrail on the side @&f illnnel wall and direction markers to guide
users to the nearest point of access to the sewel. The other walkway should be at least
500 millimetres in width and placed at such a lgt@k an inspection of the running gear of a
stationary train can be effected from it.

Al.54 Special measures relating to the fixed eq@pm

(i) the main tunnels, the service tunnel and thenecting passages shall be permanently lit. Two
power sources will be provided (one from each amu)o each sub-station thus ensuring a
continuous power supply. Self-illuminated directi@igns shall be provided along the
walkways to guide passengers to the connectingagassn the event of power failure.

(ii) Provision shall be made to detect derailed @ @nd to bring the train to a stand in the eeént
a derailment. This protection shall extend as rsezngson the approach lines so that trains can
be stopped outside the tunnel portals. Hot axledwmirctors shall be provided on the approach
lines outside the tunnel portals and shall be amiplith an automatic device to indicate that
the train must be brought to a stand.

(iif) The catenary will be divided electrically mtsections with the intention that only one single
train suffers a loss of power in the event of catgmccident.

(iv) A water distribution system for fire fightingiill be provided in the tunnels. The special
equipment provided for this purpose must be apptdyethe Intergovernmental Commission.

A1.55 Measures relating to the rolling stock antspenel:

() All trains using the Fixed Link must comply WWitthe Concessionaires' operational and
equipment arrangements, and the secuedpirements of the relevant authorities, and rbast
fitted with compatible systems.



(i) Except where operating rules otherwise pernal, trains shall be equipped with two
locomotives, one situated at the head and the athiirerear of the trairenabling the train to
be split and to reverse direction. This arrangenasyy be modified for certain types of trains
(particularly in the case of freight trains) andcirtain operating conditions provided that the
operating rules are followed.

(i) All trains using the Fixed Link must be fidlewith an automatic continuous brake of a pattern
conforming to the Union Internationale des Chendader requirements for international
traffic.

(iv)Shuttle rakes must be provided with interméalifire doors or curtains with a fire resistance
time of at least 30 minutes to prevent the sprdaammke along the train in the event of a fire
occurring on board. As far as is practicable, theigh of shuttle rakes should be such as to
enable, in appropriate circumstances, a train kdilcoe on its journey to clear the tunnel in the
event of an outbreak of fire.

(v) A driver-guard communication system with pubéiddress facilities will be required on all
shuttle trains.

(vi) On shuttle trains a passenger alarm systeri beaprovided so that the train staff can be
alerted in the case of emergency. It should nolyape brakes of the train.

(vii) Staff trained in fire-fighting duties and the use of fire-fighting equipment will be required
all shuttle trains. On through trains a membeiefrailway staff will be responsible for safety.

(viii) Shuttle wagons will be provided with two engency doors on each side of a clear width of at
least 600 millimetres. When in the fully open piosit the doors shall not project more than
200 millimetres outside the wagon body contour.rglshould not be able to open the doors
accidentally.

(ix) All toilets provided on passenger-carryingrisashall be of a retention type.

Al.56 Signalling and Communications:

(i) A cab signalling system will be required cagabf maintaining a space interval between trains
adequate for safety. It should incorporate somm foir automatic train protection system. If not
provided initially, the signalling system should bapable of development to provide full
automatic train control.



(ii) A discrete speech communication link betweagtetrain driver and the control centre will be
provided.

(i) A radiotelephone system or equivalent will Eguired for communication between trains and
the control centre.

(iv) A separate telephone system shall be providedemergency use and for maintenance and
inspection staff at suitable intervals along thevise tunnel or in the connecting passages; it
shall incorporate some form of emergency call devic

(v) The signalling system shall allow headways peration of 3 minutes between trains at normal
speeds and be capable of development to providdegser headways should these be
necessary.

(vi) The movement of trains will be controlled bgiagle principal control centre, located at one of
the terminals. A full standby facility will be loted at the other terminal. Control centres will
be equipped to monitor all information generatethini the terminals, the tunnels and road
approaches. Road traffic movements within eachitednand its approaches will be controlled
by specialised equipment.

Al.6 Codes, Standards and Regulations

French, British and European codes, standards equdations will be utilised in the design and
construction of the Fixed Link. At the initiativé the Concessionaires, a list of the principal &de
standards and regulations to be used for each seaiion of the Works shall be agreed with the
Intergovernmental Commission. These lists will bbraitted to the Intergovernmental Commission
in good time before submission of the Avant Projets

The Works will withstand the effect of natural etsepredicted to occur once in 120 years.

Al.7 Definition of the term Avant Projet

Al.71 The Avant Projets will comprise a set of domnts which will define the Works to be
constructed, their objectives and their charadtesisand will give an explanation of the manner in
which they meet such objectives, the feasibilityhaf Works, and the way in which they conform to
safety rules and environmental requirements in r@ecee with the general obligations set out in
the Concession Agreement.

Al.72 The documents will include:



1. The design parameters.

2. The list of the principal codes, standards augplliations.

3. The justification of the main options selected.

4. The design criteria and calculation methodgHermain structures and equipment.
5. The outline calculations for the main structuaed equipment.

6. Description and general specifications for tr@mstructures and equipment.

7. Plans and drawings indicating the general amanats of the Works together with principal
dimensions.

Al.73 For example the following documents may bgureed for the civil engineering of the
tunnels:

1. A location plan to a scale of 1/100,000.

2. A general plan of the Works in the area of tbegls and other access points.

3. Horizontal and vertical profile of the tunnels.

4. Cross sections to a scale of 1/100.

5. A statement justifying the location of the hontal and vertical trace of the tunnels.

6. A summary report on the geological and geotetmvestigations carried out including:
(a) A geological map of the area of the Works.
(b) A geological elevation of the line of the tuime

(c) The site investigation reports.



(d) A report on the interpretation of the site istigation and geological data, together with
the proposed means of construction in the areafaufs, discontinuities and water
ingress.

7. The design parameters, including the methodpefation, and design throughput of traffic. It
must include a report on the design of the lining.

8. A report justifying the cross-section of therals taking into account geology, dimensions of
rolling stock, mechanical and electrical equipmeattilation, safety, piston effect.

9. Construction methods statement and safety mesasur

Al. 8 Works to be provided at the Concessionaires' Expens

Al.81 The Concessionaires will provide at their enpe all the connections from the terminals to
the existing road networks.

Al.82 Certain items outside the boundaries of thedF Link such as those defined in paragraph
Al.12 (Geographical limits of the Fixed Link) willlso be paid for by the Concessionaires. The
works constructed in this category will, after issaf the completion certificate of these works,spas
into the title of the Principals or local authci

On the French side these works comprise:

(i) A share in the construction of the motorwayklinetween RN1 and the south Calais bypass,
according to arrangements which will be agreed betwthe Concessionaires and the French
Principal in an exchange of letters.

(i) The diversion of all roads, watercourses, g&y, temporary and permanent, made necessary
by the construction of the Fixed Link.

On the British side:

The diversion of all roads, watercourses, servigsporary or permanent, made necessary by the
construction of the Fixed Link.

Al.9 Procedures for Approvals, Consents and Agreemdnitgargovernmental Commission



The provisions of the Concession Agreement shaplyapo all approvals, consents and
agreements of the Intergovernmental Commissiomrezfdo in this Annex.



Annex Il

to the Concession Agreement

Acquisition of Land, Ownership of the Fixed Link and Rights of the

Concessionaires in so far as these relate to the itéd Kingdom

All.1 The extent of the land and rights in relatiom land required for the construction and
operation of the Fixed Link (referred to in thismax as "Operational Land") shall be all those lands
and rights authorised (whether for compulsory asitjon or vesting as provided in Paragraphs
All.21 and All.22 below) for the purpose of suchstruction and operation as referred to in the
Bill mentioned in Clause 3.1 of the Agreement toickhthis is an Annex ("the Concession
Agreement” and words and expressions defined irCitnecession Agreement shall have the same
meaning herein) and/or as defined in the plans sleggbin Parliament for the purposes of such Bill
excepting all those lands and rights in relatiotatal required only for the construction of thedelx
Link (referred to in this Annex as “ConstructiontesSiLand”). The references in this Annex to
Operational Land and Construction Site Land (otthan in Paragraph All.21 below) shall also
include all other lands or rights which the Britistinister and the Concessionaires shall agree to
designate as “Operational Land” or “Constructiote &and” as the case may be.

All.21 All right and title to the land and rights relation to the land required for the construttio
or operation of the Fixed Link under the foreshanel the bed of the sea on the British side of the
frontier (as ascertained in accordance with thaffjeincluding the Fixed Link itself as it becomes
constructed, and all land and rights in relatiohatad so required which are, before the date of the
Concession Agreement, vested in or acquired byceegey of State other than the British Minister
or otherwise under the control of the British Gaweent, will be vested in the British Minister
either before or forthwith following the date onialinthe Concession Agreement shall come into
operation in accordance with Clause 3.1 thereoé. Biitish Minister will also by the date on which
the Concession Agreement shall come into operdteore vested in him all powers necessary to
acquire compulsorily (and to extinguish as necesaay rights incumberances and covenants in
respect thereof) all Operational Land and ConstracSite Land not already vested in him or
acquired by him by agreement.

All.22 All right and title to land and rights inlegion to land acquired by the Concessionaires and
required as Operational Land or Construction Séed_shall be transferred by the Concessionaires
to the British Minister at his request and freeloérge.

All.3 The British Minister will grant to the Concasnaires:

All.31 in respect of the whole of the Operationand not less than three leases (comprising
respectively (1) land at Cheriton near Folkestg¢2gland at Ashford and (3) land between Cheriton
and the frontier (as ascertained in accordance tiwéhlreaty) in forms to be agreed prior to theedat
on which the Concession Agreement shall come iqteration in accordance with Clause 3.1
thereof for periods commencing on such date amuit@ting concurrently with the Concession
Period;



All.32 in respect of the Construction Site Landceade or leases as required by the Concessionaires
in forms to be agreed prior to the date on whieéh@oncession Agreement comes into operation for
periods of 10 years (subject to determination attdrsion as therein provided) commencing on the
said date on which the Concession Agreement sbialednto operation;

and the Concessionaires undertake to observe afmimpehe provisions of all such leases.

All.41 Subject to there being not less than themsés of the Operational Land as provided in
Paragraph All.31 above (but without prejudice te tlght of the Concessionaires to call for more
than three leases) but not so as to oblige the €3si@naires to take more than one lease of each of
the three areas of land therein mentioned the grardach lease will be completed forthwith
following the later of:

(i) the date on which all such land and rights @snfthe subject matter of the lease in question
have become vested in the British Minister or hasen acquired by him; and

(if) the date on which the Concession Agreementl sfteme into operation in accordance with
Clause 3.1 thereof; and

(ii) the earlier of the date on which the Britishinister receives thpayment (if any) due to him
from the Concessionaires in respect of such lardl raghts referred to in Paragraph All.7
below and the date on which the British Ministereiges a duly executed bank guarantee in
respect of the likely amount of such payment ompayts as certified by the District Valuer.

All.42 Pending the grant of the leases or any efrti{and subject either to the events mentioned
in Paragraph All.41(i) and (ii) above having ocearror to the British Minister having served
Notices to Treat and Enter in respect of land ginte not yet vested in him or acquired by him) the
Concessionaires shall have the exclusive rightli@edce to enter into possession of the land and
rights in relation to land which form the subjecatter of such lease or leases as if such lease or
leases had at that time been granted upon providirige British Minister a duly executed bank
guarantee or guarantees in respect of the likelyuamof the payment (if any) due to him from the
Concessionaires in respect of such land and rgginsuant to Paragraph All. 7 below as certified by
the District Valuer and the Concessionaires andidBriMinister shall observe and perform all
covenants conditions and other matters containedferred to in such lease or leases to the extent
that these are not inconsistent with the liceneatexd by this Paragraph.

AIL5 In relation to Construction Site Land it igraed that:

All.51 where such land or rights are acquired kg British Minister pursuant to the exercise by
him of his powers for compulsory acquisition, ugach land and rights being no longer required
for the purposes of the construction of the Fixatklthey will (if the British Minister is obligedcs
to do as a matter of law or of national practice)rboffered to the person from whom they were
obtained upon the terms then customarily applicahlesuch circumstances. If such person



repurchases such land or rights from the Britismiser in accordance with this procedure, any
consideration received by the British Minister (rdtany transfer or other like costs properly
incurred) will be paid by him to the Concessionsipeomptly upon its receipt by him. If such land

or rights are not repurchased by such person, thistBMinister shall promptly transfer such land

and rights to the Concessionaires free of charge,

All.52 all other Construction Site Land (other thdre land at Dolland's Moor mentioned in
Paragraph All.53 below) shall be transferred byBhiésh Minister to the Concessionaires free of
charge promptly following the determination of fkase or leases relating to such land save where
such determination occurs as a result of the teatian of the Concession Agreement,

All.53 the land at Dolland's Moor not forming part the Operational Land shall promptly
following the determination of the lease or leasekting to such land (save where such
determination occurs as a result of the terminatibthe Concession Agreement) be transferred by
the British Minister to British Railways Board atpmice and on such other terms (which shall
include without limitation terms relating to theagt and exception and reservation of necessary
rights and casements) as the Concessionairesagjtalk with the said Board such price to be paid
forthwith to the Concessionaires.

All.54 Where such land or rights have been desaghas Construction Site Land by agreement
between the British Minister and the Concessiosajes provided in Paragraph All.1 above) and
such land or rights were, before the date of thec€ssion Agreement, vested in or acquired by a
Secretary of State other than the British Minigtersuant to the exercise of powers for compulsory
acquisition, Paragraph All.51 above shall applydte subject as provided in Paragraph All.55
below, as if references therein to “the British Mier’ were to such other Secretary of State.

AILS5 In respect of the land shown on the attatiplan (marked “All.55 Plan”) which the
British Minister and the Concessionaires have abtealesignate as “Construction Site Land”, the
British Minister and the Concessionaires shall bgtled to enter into an agreement entitling the
British Minister to an additional payment in theccimstances therein set out, and accordingly to
that extent Paragraphs All.51 above and All.73Wwedball not apply.

All.61 In any case where the British Minister aagsi or has vested in him land or rights in
relation to land which do not form part of the sdbjmatter of any of the leases referred to in
Paragraph All.3 above but such acquisition or wmgsticcurs by reason of the Project, and such
acquisition or vesting is made either:

(i) as a result of an agreement between the BriMghister and the then owner with the prior
written approval of the Concessionaires, or

(ii) as a result of the process of law following tpplication for such vestirmy the then owner,



the British Minister shall promptly transfer suemd or rights to the Concessionaires free of charge

All.62 Upon the Fixed Link being brought into opgoa any surplus land then vested in the
British Minister for which the Concessionaires hgad pursuant to paragraph All.7 below shall
promptly be transferred to the Concessionaires défeeharge unless the British Minister is then
obliged as a matter of law or of national practeceeoffer such land to the person from whom it
was originally obtained in which event the prowsf Paragraph All.51 above shall apply mutatis
mutandis in respect of such land.

All.7 The Concessionaires shall pay to the Britimister the amounts specified in Paragraph
All.71 below forthwith following the vesting therei mentioned, the amounts specified in
Paragraphs All.72 and All.74 when such amountslaeeto be paid by the British Minister and the
amounts specified in Paragraph All.73 forthwithldaling the issue of the District Valuer's
certificate:

All.71 in the case of land or rights vested in himder the foreshore and the bed of the sea, the
costs of such vesting (including the amount of emypensation payable by him),

All.72 in the case of land or rights acquired bgnhafter the date of the Concession Agreement,
the costs of acquiring such land or rights suchisc@s the case of land or rights acquired by hym b
agreement) to be previously approved in writingthy Concessionaires such approval not to be
unreasonably withheld or delayed and which apprehall be deemed to have been given if the
amount of such costs have been determined by thesL&ribunal;

All.73 in the case of land or rights which are, dref the date of the Concession Agreement,
vested in him or in another Secretary of State threrwise under the control of the British
Government, the current market value (as certifigdhe relevant District Valuer) of such land or
rights on the date on which the Concession Agreéstaall come into operation in accordance with
Clause 3. 1 thereof as if they were being acquamahpulsorily by him for the purposes of the
Project and on the assumptions as to compulsorghpse compensation contained in the Bill
referred to in Clause 3.1 of the Concession Agrednaad

All.74 any compensation payable by him by reasothefProject in respect of other land or rights
not required for the Fixed Link, whether or notlsu@nd or rights are acquired, the amount of such
compensation where the same is paid by the Biifistister by agreement and not as a result of the
process of law to be previously approved in writoygthe Concessionaires.



Annex Il

to the Concession Agreement

Insurance Obligations

In accordance with Clause 22 of the Concession égeant to which this is an Annex ("the
Concession Agreement") specific insurances areet@rpanged to the extent that the same are
available at reasonable cost in respect of thevatig:

-any legal liability of Government, Government ages such as the Intergovernmental
Commission and the Safety Authority, their servamtsmployees, contractors and operators to
third parties and Users of the Fixed Link arising of the construction or operation of the Fixed
Link other than liability arising out of the ser@default or recklessness of the Principals;

-the risks of physical damage to the Fixed Linkimterruption to construction or operation
resulting therefrom;

-legal liability risks, particularly those arisimtyiring the period of abandonment.

The insurances may incorporate appropriate dedestibr similar elements of self insurance
subject to the approval of the Intergovernmentah@assion.

The insurance arrangements will be made under éparate programmes:

The first will cover the construction phase andlist@ntinue until the bringing into service of the
Fixed Link pursuant to Clause 11 of the Concessigreement;

The second will start at theringing into service of the Fixed Link on a oneptor three years
basis renewable thereafter.

All insurance policies and arrangements for thelmeistration will be submitted to the
Intergovernmental Commission which inter alia shelliew policy exclusions and other limitations
of coverage in the light of insurance market caodg at the time of submission.

In compliance with the French compulsory decenimsiirance law, a decennial insurance policy
must be taken out to insure both the terminal Ingisl and the operating buildings on French
territory.



Liability to the Principals incurred by the Condessires for non-compliance with their
obligations under or pursuant to the Concessiore@&ment shall not be insurable risks.

The risks to be insured by the Concessionairesinglude the following:

(1) Physical loss or damage to the Fixed Link idolg marine property (if any), such as loss or
damage caused by strikes, riots, acts of terrodaanh of sabotage, natural catastrophes including
(without limitation), flood, tidal wave, landslipnd earthquake, lightning and fire explosion; and
electrical and machinery breakdown and train deeilts.

(2) Delay in start up and interruption of operasigasulting from physical loss or damage for which
indemnity is provided under the insurance describdd) above.

(3) Liability to third parties including Users iespect of
(a) death or bodily injury or disease; or

(b) loss of or damage to property including an esien providing compensation for each
individual insured party as if they were insurefdasately.



Annex IV

to the Concession Agreement

Events giving rise to the Right of Substitution

(1) failure to make any payment required underfth@ncing agreements within a stated grace
period;

(2) it appears, by reference to an objective that,the Concessionaires do not have available and
are not in a position to obtain sufficient funds rteeet the estimated cost of construction or
operation of the Fixed Link, together with the asated financing costs;

(3) it appears, by reference to an objective tdstf the estimated final maturity date for
repayment of the Lenders financing the construcaoi operation of the Fixed Link will be
materially extended; or

(4) abandonment of the Project, insolvency, ligtiadg enforcement of security by other creditors
and related events.



Annex V

to the Concession Agreement

Arrangements for Principals’ Participation in profi ts

A In calculating the sum payable under Clauséd #& following will apply:

1. (a) “Pre-tax profits” shall be the profits befoextas disclosed in the statutory accounts for the
relevant accounting period.

(b) “Pre-tax losses” shall be the losses befoxeatadisclosed in the statutory accounts for the
relevant accounting period.

2. In determining the pre-tax profits or losses fas fhurpose no account shall be taken of the sum
So payable.

3. The sum will be calculated on an annual basis igreace to the statutory accounts of the
relevant Undertaking.

4. The pre-tax profits on which a calculation is madk be reduced by any pre-tax losses made in
a prior accounting period beginning after 29 JW¥2to the extent that these have not already
been offset.

5. In the case of the first accounting period to whibb calculation is to apply, there will be

brought into account only those pre-tax profitslasses that are deemed to have accrued
between 29 July and the last day of that accourgergpd (both days inclusive) (on the basis

that the pre-tax profits or losses shall be deetoedave accrued pro rata from day to day

throughout that accounting period).

6. In the case of the last accounting period, thetebei brought into account only those pre-tax
profits or losses that are deemed to have accremdeln the first day of that accounting period
and the day on which the Concession ends (both idalissive) (on the basis that the pre-tax
profits or losses are deemed to have accrued mdroan day to day throughout that accounting
period).

7. If either Principal considers that the statutorgamts for the first accounting period in which a
calculation is to be made include values for argught forward asset or liability which are not
fair, the Parties shall make every effort to agesevalues which shall be used instead of those
in the statutory accounts for the purpose of caliug the sum payable under Clause 29.4 in
that and subsequent years.

B (&) That part of the sum payable under Clausd 2fhich does not comprise any form of
corporation tax will be due and payable at the siraed in the manner which would be required had the
whole of the sum comprised corporation tax, unlegeeed otherwise between a Principal and its
Undertaking.

(b) Interest on amounts overdue in respect dh suen will accrue thereon at the same rate and
for the same periods and be due and payable aintles and in the manner which would be required
had the whole of such sum comprised corporationuabess agreed otherwise between a Principal and
its Undertaking.”






