H E LM One Embarcadero Center « San Francisco, CA 94111

FINANCIAL CORPORATION 415/398-4510 FAX 415/398-4816

August 6, 1998

Mr. Vernon Williams

Secretary " RECORDATION NG/ ZC')/ %n/ '

Surface Transportation Board

1925 K Street, N.W. .
Washington, D.C. 20423-0001 AUg 1098 1H-19AM

Dear Mr. Williams: i i
1" E

Enclosed are two (2) originals of the Memorandum of Net Lease Agreement

made as of April 2, 1998 which is intended to evidence that certain Net
Lease Agreement dated as of April 2, 1998 between the following parties:

Lessor: Helm Financial Corporation
One Embarcadero Center, Suite 3700
San Francisco, CA 94111

Lessee: Ferrocarril Mexicano, S.A. DE C.V.
Av. Insurgentes Sur No. 432, 2nd Floor
Mexico City, D.F. 06760 MEXICO

The equipment involved in this transaction is as follows:

Equipment: One hundred fifty-three (153) railcars as
more fully described in Schedule A to the

Memorandum of iiaséi

Please file this memorandum as a primary document and return one (1)
stamped original to my attention. A check covering the filing fee of
twenty-six dollars ($26.00) is enclosed.

Sincerely,
: S
Ao
Alison Drain

Document Administrator

/ad
Enclosures (2)

stb/mem/£fer001.00
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CERTIFICATION OF TRUE COPY

On June 5, 1998, I Sharon L. Van Fossan, have examined the original
copy of the Memorandum of Net Lease Agreement dated as of April 2, 1998
between Helm Financial Corporation and Ferrocarril Mexicano, S.A. de
C.V., and I hereby certify that I have compared the attached duplicate
copy with the original and that it is a complete, true and correct copy
of the original in all respects, including the dates, signatures and

acknowledgments thereof.

Sharon L. Van Fossan
Supervisor Contract Administration

STATE OF CALIFORNIA )
) s.s.
COUNTY OF SAN FRANCISCO )

On nléan/ J>77<~ , 1998, before me, _ZrY¢ Z;/’CJQ7;Z% , personally

appeared Sharon L. Van Fossan, Supervisor Contract Administration for
HELM FINANCIAL CORPORATION,

X personally known to me -OR-

proved to me on the basis of satisfactory evidence to be the
person(s) whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the instrument.

Witness my hand and official seal. (/

A

SIGNATURE OF THE NOTARY

ERIC W. STOLL
Commission # 117443}

Notary Pupiic - California

p Sar Francisco County
My Comm. Expires Feb 22, 2002

2

[Notarial Seal]



RECORDATION NO.Q’ / ‘5:1‘7?/

a6 1098 i1-19AN

{ddfe Agreement dated April 2, 1998 between Helm Financial
3 Ferrocarril Mexicano, S.A. de C.V. Q

EXHIBIT B

MEMORANDUM OF
NET LEASE AGREEMENT

THIS MEMORANDUM OF NET LEASE AGREEMENT ("Memorandum") is made as of
April 2, 1998 and is intended to evidence that certain Net Lease
Agreement dated as of April 2, 1998 ("Lease") between HELM FINANCIAL
CORPORATION, a California corporation ("Lessor"), and FERROCARRIL
MEXICANO, S.A. DE C.V., a Mexican corporation ("Lessee"), for the purpose
of satisfying the requirements of recordation with the Surface
Transportation Board of the Department of Transportation under Section 49
of U.S.C. 11301. Lessor has the right to lease the rail equipment, more
fully described ,in Schedule A hereto ("Units"). Lessee leased from

Lessor the Units at the Rent and upon the terms and conditions provided
in the Lease. :

The Lease and the Units cannot be assigned, subleased or in any way
encumbered without the prior written consent of Lessor, subject to
section 21 of the Lease. Such consent shall not be required when Units
are delivered to Lessee's clients in the ordinary course of business. In
the Event of Default, as such term is defined in the Lease, Lessee
assigns any and all subleases to Lessor.

IN WITNESS WHEREOF, the parties hereto have caused this Memorandum
to be executed by their duly authorized representatlve as of the day and
vear first above written.

LESSOR LESSEE

HELM FINANCI // RP FERROCARRIL MEXICANO, S.A. DE C.V.

/4?622//‘ ;A,/’_—_*"iggy: é%ﬁa,g§JQuLf

Pr} Name: Richard C. Kirchner Print Name: Mr. Enrique A. Nava
Escobedo

Its: President Its: Financial T<ﬂ§0t r

A T

Print Name: . Oscar Gonzalez
Barrdn
Its: Assistant Director of Auditing

O
Baker & McKenzie/Final Form April 1, 1998 /




SCHEDULE A
TO THE MEMORANDUM OF LEASE

THE UNITS

One hundred fifty-three (153), 4,000 cubic foot, 100-ton, covered hopper
railcars. '

‘Roporting Reporting Reporting Reporting
Mark & Number Mark & Number Mark & Number Mark & Number
1 HLMX 4501 43 HLMX 4589 85 HLMX 4658 127  HLMX 4759
2 HLMX 4505 44 HLMX 4590 86 HLMX 4659 128 HLMX 4763
3 HLMX 4508 45 HLMX 4591 87 HLMX 4660 129 HLMX 4764
4 HLMX 4512 46 HLMX 4593 88 HLMX 4661 130 HLMX 4765
5 HLMX 4513 47 HLMX 4596 89 HLMX 4663 131 HLMX 4767
6 HLMX 4515 48 HLMX 4599 90 HLMX 4664 132 HLMX 4770
7 HLMX 4516 49 HLMX 4600 91 HUMX 4665 133 HLMX 4771
8 HLMX 4517 50 HLMX 4602 92 HLMX 4666 134 HILMX 4772
g HLMX 4518 51 HLMX 4603 93 HLMX 4674 135 HLMX 4773
10 HLMX 4522 52 HLMX 4605 94 HLMX 4679 136 HLMX 4774
11 HLMX 4523 53 HLMX 4611 95 HLMX 4683 137 HLMX 4775
12 HLMX 4524 54 HLMX 4613 96 HLMX 4684 138 HIMX 4777
13 HLMX 4526 55 HLMX 4614 97 HLMX 4685 139 HLMX 4778
14 HLMX 4527 56 HLMX 4G15 98 HLMX 4686 140 HLMX 4780
15 HLMX 4528 57 HLMX 4618 99 HLMX 4687 141 HLMX 4781
16 HLMX 4529 58 HLMX 4619 100 HLMX 4688 142 HLMX 4736
17 HWMX 4531 59 HLMX 4621 101 HLMX 4689 143 HLMX 4789
18  HLMX 4534 60 HLMX 4622 102 HLMX 4690 144 HLMX 4793
19 HLMX 4536 61 HUMX 4624 103 HLMX 4691 145 HLMX 4796
20 HLMX 4538 62 HLMX 4625 104 HLMX 4701 146 HLMX 4797
21 HLMX 4540 63 HLMX 4626 105 HLMX 4702 147  HLMX 4799
22 HLMX ‘4541 64  HLMX 4627 106 HLMX 4703 148 HLMX 4800
23 HLMX 4543 65 HLMX 4628 107 HLMX 4705 149 HLMX 4801
24 HLMX 4547 66 HLMX 4629 108 HLMX 4707 150 HLMX 4802
25 HLMX 4550 67 HLMX 4630 109 HLMX 4708 151 HLMX 4803
26 HLMX 4551 68 HLMX 4621 110 HLMX 4711 152 HLIMX 4805
27 HLMX 4552 69 HLMX 4632 111 HLMX 4717 153 HLMX 4806
28 HLMX 4553 70 HLMX 4633 112 HLMX 4721
29 HLMX 4554 71 HLMX 4635 113 HLMX 4725
30 HLMX 4557 72 HLMX 4638 114 HLMX 4728
31 HLMX 4560 73 HLMX 4639 115 HLMX 4729
32 HLMX 4561 74 HLMX 4640 116 HLMX 4733
33 HLMX 4564 75 HLMX 4641 117 HLMX 4738
34 HLMX 4569 76 HLMX 4642 118 HLMX 4743
35 HLMX 4572 77 HLMX 4646 119 HLMX 4749
36 HLMX 4575 78 HLMX 4647 120 HLMX 4752
37 HLMX 4577 79 HILMX 4648 121 HLMX 4753
33 HLMX 4580 80 HLMX 4649 122 HLMX 4754
39 HLMX 4582 81 HLMX 4651 123 HLLMX 4755
40 HLMX 4584 82 HLMX 4652 124 HLMX 4756
41 HLMX 4585 83 HLMX 4653 ' 125 HLMX 4757
42 HLMX 4586 84 HLMX 4656 126 HLMX 4758

Baker & McKenzie/Final Form April 1. 13s4




Yo, Gerardo Francisco Saavedra Silva, Corredor Publico
Cincuenta del Distrito Federal, Estados Unidos Mexicanos,
CERTIFICO: que en esta fecha los sefiores Enrigque Arturo
Nava Escobedo y Oscar Martin Gonzalez Barrdn ante mi
firmaron el documento anterior en los espacios que aparecen
arriba de sus respectivos nombres declarando que es la
firma que acostumbran usar en todos los actos juridicos que
celebran, cuyo contenido ratificaron expresamente por
reflejar la voluntad de su representada, y me acreditaron
su personalidad como representantes de  FERROCARRIL
MEXICANO, SOCIEDAD ANONIMA DE CAPITAL VARIABLE, con la
escritura cincuenta y un mil trescientos ochenta y cinco,
otorgada el veinte de febrero de mil novecientos noventa y
ocho, ante Luis de Angoitia Becerra, notario doscientos
treinta del Distrito Federal, actuando como asociado y en
el protocolo de la notaria ciento nueve del Distrito
Federal, en la que consta que tienen poder general para
actos de administracidén en los términos del segundo péarrafo
del articulo dos mil gquinientos cincuenta y cuatro del
Cédigo Civil para el Distrito Federal y sus correlativos de
los Cédigos Civiles de los Estados de la Republica
Mexicana, y poder para suscribir titulos de crédito, en
términos del articulo nueve de la ley General de Titulos y
Operaciones de Crédito, para ser ejercitado conjuntamente,
siempre que el ejercicio del mismo no implique el que se
lleve a cabo cualquier otro acto que involucre una cantidad
superior a DIEZ MILLONES DE DOLARES MONEDA DE CURSO LEGAL
DE LOS ESTADOS UNIDOS DE AMERICA. Asi mismo hago constar
que me cercioré de la identidad de los seflores Enrique
Arturo Nava Escobedo y Oscar Martin Gonzalez Barrdn,
quienes a mi juicio tienen capacidad legal no habiendo
encontrando en ellos manifestaciones evidentes en
contrario. Todo lo anterior lo hice constar en el acta
ciento setenta y tres de esta fecha, preparada para tal
efecto. Va en veintiseis hojas. México, Distrito Federal,
a tres de abril de mil novecientos noventa y ocho. Doy fé.




{TRANSLATTON FROM SPANISH}

I, Gerardo Francisco Saavedra Silva, Public Attestor No.
Fifty of the Federal District, Mexican United States,
CERTIFY: that on this date Messrs. Enrique Arturo Nava
Escobedo and Oscar Martin Gonzdlez Barrdén before me signed
the foregoing document on the spaces appearing above their
respective names, having stated that those are the
signatures they customarily use in all legal acts they
perform, which document’s content they expressly ratified
since it reflects their principal’s will. They evidenced
to me their capacity as representatives of Ferrocarril
Mexicano, Sociedad Andénima de Capital Variable, with
notarial instrument fifty one thousand three hundred eighty
five, granted on February twenty, one thousand nine hundred
ninety eight, before notary public No. two hundred three of
the Federal District, who was acting on the records of
notary public No. one hundred and nine of the Federal
District, according to which they have a general power, to
be exercised jointly, for management acts in the terms of
the second paragraph of Article two thousand five hundred
fifty four of the Civil Code for the Federal District and
corresponding articles of the Civil Codes for the States of
the Mexican Republic, and for subscription of negotiable
instruments in the terms of Article nine of the General Law
of Negotiable Instruments and Credit Operations, with the
limitation that any act they perform in the exercise of
such general power shall not involve an amount in excess of
ten million dollars of the United States of America.
Likewise, I certify that I made certain of the identity of
Messrs. Enrique Arturo Nava Escobedo and Oscar Martin
Gonzdlez Barrén who, in my judgment, have legal capacity
not having found in them evidence in the contrary. I
recorded all the aforesaid 1in Iinstrument one hundred
seventy three, of this date, prepared for such purposes.
México, Federal District, April three, one thousand nine
hundred ninety eight. I attest. ----------c-cmomc-o——-

s,
.\”’5"- o 8

RIS
s grene
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53
SECRETARY OF STATE

APOSTILLE

(Convention de La Haye du 5 octobre 1961)

1. Country: United States of America
This public document

2. has been signed by MATTHEW M. OGBURN “
3. acting in the capacity of Notary Public, State of California u

4. bears the seal/stamp of MATTHEW M. OGBURN, Notary Public,
State of California

CERTIFIED |
5. At Sacramento, California 6. the 23rd day of April 1998

7. by Deputy Secretary of State, State of California l

8. No. 28062

9. Seal/Stamp:

10. Signature

BILL JONES
Secretary of State

By —\ (o 0/

NP-24 A (Rev. 1-96) 96 31181




STATE OF CALIFORNIA )
) S.S.
COUNTY OF SAN FRANCISCO )

On April 10, 1998, before me, Matthew M. Ogburn, personally appeared Richard C.
Kirchner, President of HELM FINANCIAL CORPORATION,

v

personaily known to me -OR-

—_ proved to me on the basis of satisfactory evidence to be the person(s) whose
name (s) is/are subscribed to the within instrument and acknowledged to me
that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed
the instrument.

Witness my hand and official seal.

MW VVV\erDA;1--

SIGNATURE OF TH OTARY

{Notarial Seal]

leasen\fer001.ds 03/02/98





