ALVORD AND ALVORD
ATTORNEYS AT LAW
918 SIXTEENTH STREET, N.W.
SUITE 200
WASHINGTON, D.C.

ELIAS C. ALVORD (1942) 20006-2973 OF COUNSEL
ELLSWORTH C. ALVORD (1964) URBAN A. LESTER

(202) 393-2266
FAx (202) 393-2156

April 14, 1999 /5
\
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RECORDATIONND. _J~ = FILED
Mr. Vernon A. Williams

Secretary APR 1 4°99 .
Surface Transportation Board ; 1-45AM
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
-11301(a), are two (2) copies of a Memorandum of Lease Agreement, dated October 27,
1998, a primary document as defined in the Board's Rules for the Recordation of
Documents.

The names and addresses of the parties to the enclosed document are:

Lessor: Greenbrier Leasing Corporation
One Centerpointe Drive, Suite 200
Lake Oswego, Oregon 97035

Lessee:. = TFM, S.A. de C.V.
Periferico Sur 4829, 4™ Floor
Col. Parques del Pedregal
Delegation Tlalpan C.P. 1410, Mexico, D.F.

A description of the railroad equipment covered by the enclosed document is:

300 railcars TFM 60000 through TFM 60299



Mr. Vernon A. Williams
April 14, 1999
Page 2

Also enclosed is a check in the amount of $26.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return one stamped copy of the enclosed document to the undersigned.
Very truly yours,

Robert W. Alvord
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" RECORDATION NO. L’L FLED

COMR1499  11-45AM

MEMORANDUM OF LEASE AGREEMENT

BETWEEN
GREENBRIER LEASING CORPORATION ( “LESSOR ”)
AND

TFM, S.A. de C.V. (“LESSEE”)

OCTOBER 27, 1998

s



LEASING CORPORATION , a Mexican corporation, (“Lessor”) and TFM, S.A. de C.V., a Mexiéa' :
(“Lessee™).

WITNESSETH:

6 inch 109-ton 286,000 lbs. GRL 5-foot 6-inch high side mill gondola cars bearing marks and numbers a:

1. Lessor has agreed to furnish to Lessee, and the Lessee has agreed to lease from Lessor three hundred 52-f “
follows: /\

TFM 60000 through TFM 60299, inclusive. /
|

2. The Lease Agreement shall be effective as of the date first set forth hereinabove and shall be subject to the
lease term, as described in the Lease Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed and sealed by their
respective corporate officers as of the date and year first above written.

LESSOR:
GREENBRIER LEASING CO! O/'lON a/ % \
By: W"W Y - '

Title: Executive Vice President

LESSEE:
TFM, S.A. de C.V. : Q
By: __ <= \ St
Title: 'CHIEF EXECUTIVE OFFICER

S Ve ) e
By: = ;\ TG
Title: CHIEF FINANCIAL OFFICER




.

ot

s
STATE OF OREGON )

) ss.
COUNTY OF CLACKAMAS )

On this/ i day of / 7/&/0/’//’2”/, 1998, before me personally appeared Norriss M. Webb, to me
personally known, who being by me duly sworn, says that he is the Executive Vice President of GREENBRIER
LEASING CORPORATION that the foregoing instrument was signed on behalf of said corporation, and he
acknowledged that the execution of the said instrument was his free act and deed.

My commission expires: ;%g/z S0 7

Commissioy No. 3
MY COMMISsIaN EXPIRES MAY‘I ;262002

STATE OF )
) ss. S
COUNTY OF )
On this day of , 1998, before me personally appeared , , to
me personally known, who being by me duly sworn, says that he is the of

TFM, S.A. de C.V. that the foregoing instrument was signed on behalf of said corporation, and he acknowledged
that the execution of the said instrument was his free act and deed.

NOTARY PUBLIC

My commission expires:

WORD\LEASE\S8\L1027814.TFM.doc




(TRADUCCION CERTIFICADA)

QUE CELEBARN POR UNA PARTE

GREENBRIER LEASING CORPORATION ("ARRENDADOR")
Y
POR LA OTRA
TFM, S.A. DE C.V. ("ARRENDATARIO")

27 DE OCTUBRE DE 1998




mexicana ("Arrendatano")

CONSIDERANDOS:

S

1. El Arrendador conviene proporcionar al Armendataric y éste conviene tomar "'én

arrendamiento del primero carros géndola para tren laminador de 352 pies y seis pulgadas

109 toneladas y 286,000 libras y de 5 pies y 6 puigadas de altura lateral con marcas
nimeros que se muestran a continuacién

TFM 60000 a través de TFM 60299, inclusive. [

2. El Contrato de Arrendamiento entrara en vigor en la fecha que se menciona al principio y
estard sujeto a la vigencia del arrendamiento que se describe en el Contrato de

Arrendamiento.
i

EN TESTIMONIO DE LO CUAL, las partes del presente han hecho que sus respectivos
funcionarios corporativos firmen y sellen este instrumento en la fecha y afio que se mencionan al

principio.

ARRENDADOR:
GREENBRIER LEASING, CORPORATION.

Por: (Firmado)
Cargo: Vicepresidente Ejecutivo

ARRENDAMIENTO:
TFM, S.A. DEC.V.

Por: (Firmado)
Cargo: DIRECTOR GENERAL

Por: (Firmado)
Cargo: DIRECTOR FINANCIERO




ESTADO DE OREGON )
.~ ) ss.

)
CONDADO DE CLACKAMAS )

A los 17 dias del mes de noviembre de 1998, comparecié personalmente ante mi, Norris M.
Webb, a quien conozco personalmente, quien debidamente juramentado, manifesté que es el
Vicepresidente Ejecutivo de GREENBRIER LEASING CORPORATION y que se fimé el |
instrumento anterior en representacién de la referida sociedad y reconocié que la celebracion del
mismo fueron su acto y voluntad libres.

(Firmado) i
NOTARIO PUBLICO

Mi comisidn vence el 28/5/2002 !
i

SELLO ESTAMPADO QUE DICE: " SELLO OFICIAL JANETE JOHNSTON. NOTARIO PUBLICO-
OREGON. NOMBRAMIENTO NO. 311368 que vence el 28 de mayo de 2002.

ESTADO DE
S.s.

CONDADO DE

A los ___ dias del mes de ___ de 1998, comparecié personalmente ante mi

, a quien conozco personalmente, quien debidamente juramentado, manifesté que

esel__ de TFM, S.A. DE C.V.,, que el instrumento anterior se firmé en representacién de la
referida sociedad y reconocié que la celebracién de ese instrumento eran su acto y voluntad libres.

NOTARIO PUBLICO

Ni nombramiento vence el:

nnnnn

Ma. Inés Ojeda P., Perito- Traductor autorizado por el H. Tribunal Superior de Justicia del Distrito
. Federal de acuerdo con el Boletin Judicial de fecha 7 de febrero de 1997, certifico que la anterior
traduccién del idioma inglés contenida en 3 paginas es a mi juicio fiel y completa.

México, D.F. a 18 de marzo de 1999.




District of Columbia

N S

ss:
City of Washington )

I, KIM L. BARTMAN, Notary for the District of Columbia, hereby certify that the
attached “Memorandum of Lease Agreement’, dated as of October 27, 1998 between
GREENBRIER LEASING CORPORATION, Lessor, and TFM, S.A. de C.V., Lessee, is
a true and complete copy of the original thereof.

Certified this 14th day of April, 1999.

Kol Bsrtoan

NOTARY PUBLIC

My commission expires:  3-31-2000





