
RICHARD F. LORITZ

JULIE BURT

THE LAW OFFICES OF

LORITZ & ASSOCIATES
ORLAND STATE BANK BUILDING • 9533 WEST 143RD STREET

ORLAND PARK, ILLINOIS 60462
708-403-2555
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January 7, 1993

Office of the Secretary
Interstate Commerce Commission
Washington, D.C. 20423

RE: Lease of Locomotive Equipment
National Railway Equipment Company, Lessor
Helm Financial Corporation, Lessee

Of Counsel

David Dineff
Patrick Dwyer

Thomas E. Grotta
Sheldon Lebold

Telecopier
708-349-6628

c.-

Dear Mr, Secretary: V

I have enclosed an original and one copy of the document i
described below to be recorded pursuant to Section 11303 of
Title 49 of the U.S. Code. E

~̂ ,
This document is a lease of locomotive equipment and is a
primary document dated November 20, 1992. The names and
addresses of the parties to the documents are as follows:

Lessor

National Railway Equipment Company
An Illinois Corporation
14400 s. Robey Street

P.O. Box 2270
Dixmoor, IL 60426

Lessee

Helm Financial Corporation
One Embarcadero Center

Suite 3500
San Francisco, CA 94111

co

—a

A description of the equipment covered by the document
follows:

NREX
NREX

Road

923
926

7912-3
7912-6

SD40
SD40

Built
Date

1966
1966
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NREX
NREX
NREX
NREX
NREX
NREX
NREX
NREX
NREX
NREX
NREX
NREX
NREX

3000
3022
3057
3095
3103
6400
6414
6512
6536
6567
8316
8390
8397

7865-1
7865-23
7932-10
7324-13
7324-19
7890-1
5801-14
5773-34
5773-34
5794-25
7282-2
7302-5*
7172-2

SD40
SD40
SD40
SD40
SD40
SD40M
SD40
SD40M
SD40M
SD40M
SD40
SD40
SD40

1966
1966
1966
1971
1971
1966
1971
1971
1971
1971
1970
1971
1969

A fee of $16.00 is enclosed. Please return the original and
any extra copies not needed by the commission for recordation
to Richard F. Loritz, 9533 W. 143rd Street, Orland Park, IL
60462.

A short summary of the document to appear in the index
follows:

A lease of locomotive equipment identified as fifteen
(15) locomotives, type SD40, Diesel Electric, with
National Railway Equipment Co., as Lessor, and Helm
Financial Corporation, as Lessee.

Also attached is an Affidavit executed by the attorney in
fact for National Railway Equipment Co. and appropriately
notarized declaring that the additional copy enclosed
herewith is an exact copy of the original document.

Very truly yours,

NATIONAL RAILWAY EQUIPMENT
an Illinois Corporation

BY:.
C&ICHARD F. LORJTZ,

ITS: Attorney ancKAgent in Fact

RFL/sjg
Enclosures
nrec#107.93n



STATE OF ILLINOIS)

COUNTY OF COOK )
) SS

JAN 1 1 1993 -3 go

INTERSTATE COMMERCE

The undersigned states that he has read the attached

document and that the document attached is identical to the

complete and original Lease Agreement.

This Affidavit is made pursuant to the procedures in

Section 117.3(2)(b) relative to the recordation of documents

with the Interstate Commerce Commission.

Subscribed and
before me this
of

NOTARY PUBLIC7



*w. T ,

1 1 1993 ~3 §0^LEASE OF RAILROAD EQUIPMENT

INTERSTATE CQMMEECE COUMJSSl'fti
Lease of Railroad Equipment, dated as of August 24th, 1992,

between NATIONAL RAILWAY EQUIPMENT COMPANY (hereinafter called
the "Lessor") and HELM FINANCIAL CORPORATION, a California
corporation (hereinafter called the "Lessee") .

WHEREAS, the Lessor hereby represents that it has the right
to lease the fifteen (15) SD40 diesel electric locomotives more
fully described in Annex A hereto (hereinafter called the
"Units") and Annex A-l hereto (hereinafter called the locomotive
serial number and optional equipment lists);

WHEREAS, the Lessee desires to lease from the Lessor all the
Units at the rentals and for the terms and upon the conditions
hereinafter provided;

WHEREAS, the Lessee has on the Lessor's behalf leased the
Units to Ferrocarriles Nacionales de Mexico (National Railways of
Mexico) (hereinafter call the "Sublessee") , upon the terms and
conditions of the lease, the amendment and the letter dated July
24, 1992 attached hereto as Annex B, Annex C and Annex D
respectively (hereinafter collectively called the "Sublease") ;

WHEREAS, the Lessee has employed the services of Mexican
Railway Appliance Co. (Meraco) (the "Agent") to represent the
Lessor in Mexico;

NOW THEREFORE, in consideration of the premises and of the
rentals to be paid and the covenants hereinafter mentioned to be
kept and performed by the Lessee, the Lessor hereby leases the
Units to the Lessee upon the following terms and conditions:

1. Lease. Lessor agrees to furnish and lease to Lessee
and Lessee agrees to accept and use upon the terms and conditions
set forth, the Units described in Annex A attached hereto.

2. Sublease. The terms and conditions of this Lease shall
be the same as the terms and conditions of the Sublease unless
modified below. The Lessor agrees to accept all the commitments
and responsibilities of the lessor in the Sublease, with the
following exceptions:

Clause 2D: For the purpose of the weekly meetings, the
Lessor shall be represented by the Agent, however, Lessor
reserves the right at its discretion to have it's
representatives review the maintenance procedures and the
Units. '•• •

Subclauses 4E, G, H, I: The Lessor shall be represented by
the Agent and Lessor reserves the right at its discretion to



1
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have it's representatives review the maintenance procedures
and the Units.

Clause 7: The Agent will obtain the Bond on behalf of the
Lessor and the Agent shall be responsible for all costs
associated with the obtainment of such bondss or permits
needed to enter into the Lease.

Clause 9: Lessor defines "MK Maintenance" procedures as the
minimum standards of maintenance to this clause and/or
Sublessee's standard procedures, whichever affords best
procedures.

Subclauses 9C, D: Lessor reserves the right in case of
neglect by the Sublessee in the performance of their
responsibilities, to remove the Units from service and send
to a maintenance facility.

Clause 11: The Lessor shall be represented by the Agent.
Lessor reserves the right to be included in the agreement
process on each Unit.

3. Rentals. Lessee shall pay to Lessor as rental for the
Units seventy-five and 47/100 percent (75.47%) of the rental paid
by the Sublessee (the "Rent"). Payment of Rent shall be made to
Lessor within 15 days of receipt of payment from Sublessee by
Lessee. Rent shall be calculated as the above percentage of the
rental as described in the second clause of the Sublease. Lessee
shall be entitled to rent abatement per the Seventh and Tenth
clauses of the Sublease.

4. Delivery of the Units. Per Clause 2(f) of the Sublease
Lessor will deliver the Units to Lessee (at no expense to Lessee)
at the middle of the International Bridge between the cities of
Laredo, Texas and Nuevo Laredo, State of Tamaulipas, Mexico.
Lessee will use its best efforts to obtain free or discounted
transportation for Lessor.

5. Delivery Schedule and Term. The delivery schedule of
this Lease shall be in accordance with the Fourth Clause of the
Sublease.

Lessor shall be responsible for the delivery of all the
components, as described in Annex E attached hereto, to and from
the storage and/or transfer point in Laredo, Texas.

The Term of this Leases shall be for one (1) year. Lessee
shall have the right to terminate this Lease at any time after
180 days for the first thirteen (13) Units, or after 165 days for
the last two (2) Units.



6. Loss. Damage or Destruction. Any payment received by
Lessee from Sublessee for loss of a Unit or Units shall be
payable to Lessor less fifteen percent (15%) commission paid by
Lessee to Agent. In the event that at the expiration or
termination of the Lease a Unit or Units" are accepted from the
Sublessee by Lessee, on Lessor's behalf, and Lessor is unwilling
to accept the condition of the Unit(s) upon return, Lessee shall
have the option to declare a/the Unit(s) a casualty and pay to
Lessor a casualty payment of $85,000 per Unit. Upon the making
of such payment by the Lessee in respect of a Unit, the Lessee
shall be entitled to ownership and title of such Units and/or
their remains. Lessee shall, in the event of a dispute with
Sublessee, allow Lessor the option to review the disputed
item(s), further, Lessee shall use the best method of settling
the dispute. Lessee shall not utilize this clause as a means to
purchase the Units, nor shall Lessee return to service a Unit
which was declared a casualty.

7. Return of Units. Per Clause 41, Lessor requires Lessee
to determine a point of inspection for the return of the Units in
Mexico. The final inspection shall be conducted by the Lessor
and Lessee to establish fitness of condition, determine
additional payments as outlined in Section 6 of this Lease and/or
per Sublease articles outlining settlements or damages prior to
returning Units to Lessor.

8. Notices. Any notice required or permitted to be given
by either party hereto to the -other shall be deemed to have been
given when deposited in the United States mails certified,
first-class postage prepaid, addressed as follows:

If to the Lessor: National Railway Equipment Company
14400 South Robey Street
P.O. Box 2270
Dixmoor, IL 60426 .
ATTN: Lawrence J.. Beal, President

If to the Lessee: Helm Financial Corporation
One Embarcadero Center
Suite 3500
San Francisco, CA 94111
ATTN: President

or addressed to either party at such other address as such party
shall hereafter furnish to the other party in writing.

9. Severability. Any provision of this Lease which is
prohibited or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any

Ieasei\nrec015



jurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction.

10. Effect and Modification of Lease. This Lease
exclusively and completely states the rights of the Lessor and
the Lessee with respect to the leasing of the Units and
supersedes all other agreements, oral or written, with respect
thereto. No variation or modification of this Lease and no
waiver of any of its provisions or conditions shall be valid
unless in writing and signed by duly authorized signatories for
the Lessor and the Lessee.

11. Successors and Assigns. This Lease will bind and inure
to the benefit of the respective successors and permitted assigns
of the parties hereto.

12. Execution. This Lease, and any lease supplemental
hereto, may be executed in several counterparts, each of which so
executed shall be deemed to be an original, and in each case such
counterparts together shall constitute but one and the same
instrument.

13. Law Governing. This Lease shall be construed, and all
questions concerning its performance and the rights and remedies
of the parties hereunder shall be determined, in accordance with
the laws of California; provided, however, that the parties shall
be entitled to all rights conferred by 49 U.S.C. 11303.

14. Headings. The headings appearing at the commencement
of certain sections or subsections herein are for convenience
only, and the content or body of the section(s) or subsection(s)
thereunder shall control. The numbering system is also included
for convenience only.

IN WITNESS WHEREOF, the Lessor and the Lessee, each pursuant
to due authority, have caused these presents to be signed in
their respective names as of the date first above written.

HELM FT, NATIONAL RAILWAY EQUIPMENT
COMPANY// *

T 7
Title President

Ieases\nrec015



STATE OP CALIFORNIA ) .
) §

COUNTY OP SAN FRANCISCO )

•2;
On this O/ day of

personally appeared
1992t before me

to me personally
known, who, being by me duly sworn, says that he is

" of HELM FINANCIAL CORPORATION, that said
instrument was signed and sealed on behalf of said corporation
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

My Commission Expires:

[Notarial Seal] £\ ANDREA DRONGOSKI I
COMM. #967571 z

Notary Pubflc-CaNfemla $
SAN FRANCISCO COUMY m

10.19<tt|

STATE OF Illinois

COUNTY OF Cook

)
) §
)

On this 24th day of August
personally appeared Lawrence J Beal

1992, before me
to me perspnally

known, who, being by me duly sworn says that he is President
of NATIONAL RAILWAY EQUIPMENT COMPANY, that said instrument was
signed and sealed on behalf of said corporation by authority of
its President and Directors and he acknowledged that the
execution of the foregoing instrument was the free act and deed
of said corporation.

My Commission Expires:

Notary Public

K; 1993

OFFICIAL SEAL
DEBRA L. STEINHAGEN
NOTARY PUBLIC. STATE OF ILLINOIS
MY COMMISSION EXPIRES 4/18/93;

Ieases\nrcc015
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ANNEX A

to

Lease of Railroad Equipment

Dated as of August 24 1992

Equipment Description

Fifteen (15) SD40 diesel electric
Locomot ive s

Unit Initials

NREX
NREX
NREX
NREX
NREX
NREX
NREX
NREX
NREX
NREX
NREX
NREX
NREX
NREX
NREX

Road Number

923
926
3000
3022
3057
3095
3103
6400
6414
6512
6536
6567
8316
8390
8397

Frame #

7912-3
7912-6
7865-1
7865-23
7932-10
7324-13
7324-19
7890-1
5801-14
5773-34
5773-34
5794-25
7282-2
7302-5
7172-2

Model

SD40
SD40
SD40
SD40
SD40
SD40
SD40
SD40M
SD40
SD40M
81)4 OM
SD40M
SD40
SD40
SD40

Built Date

1966
1966
1966
1966
1966
1971
1971
1966
1971
1971
1971
1971
1970
1971
1969

Ieases\nrcc015
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ANNEX A-l

(See Attached)
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LOCOMOTIVE SERIAL NUHDER LIST FILE COPY
ROAD
FRAME NO.

SERIAL
TAG
BLOCK I 16E
TURBO
GOVERNOR
RH WATER
Lit WATER PUMP
MB & PC PUHP
SCAVENGING PUMP.
TURBO'LUBE PUMP.
FUEL PUHP
OIL COOLER ASY
ARID
DM

'•' MODEL SO */<?

STAMP HEADS SAME NUMBER

COOLING FAN
COOLING .FAN
COOLING FAN
AIR COHP. MODEL
AM GENERATOR
DYH, BRAKE FAN
RH 0!
RH GRID
RH GRID. 13
TRUCK>'fi%PA

II TRACTION<,HOTOR
12. TRACTION MOTOR
13 TRACTION MOTOR
•4 TRACTION MOTOR
15 TRACTION MOTOR
16. TRACTJOB MOTOR

ROTH PARTIES ACKNOWLEDGE, THE ADOVE EQUIPMENT SERIAL NUMBER INFORMATION,
IS AS STATED,

|| ACCEPTED D¥_
II
••VERIFIED BY_.

DATE_

DATE.

HRE'V.P. CERTIFIES

' iyK*

•I: '
» * • •

'



i-
LOCOMOTIVE SERIAL NUMBER LIST . FILE COPY

ROAD NO.
FRAME N0._

'(•KOINE MODEL
SERIAL I
TAG I »79.in- If/ST.
BLOCK • 16E 77
TURBO

H.U.
MODEL_
/ YES DIM/IMIC

HEAD S/H

_EJT- J& 3 - / o 3 fa

Rll WATKR PUHP 93. & 33
Lll HATER
MB 6 PC PUMP.
SCAVKtWIUO PUMP
TURBO LUBE PUHP.
FUEL PUHP_
OIL COOLER
ARiU 6&"
U14 JLS:3_gl.

01.
02"
03"
04"
05"
on
07"
00
09"
10"
11
12

S/H

77 &

77/1
& 13.70

COOL1HO FAN »l
COOLIHO FAN I2
COOLIHO FAN 13
AIR COUP. HQDEL
AUX GENERATOH
Mil. DRAKE FAN II
Rll GRID II
Rll GRID 02
HII GRID fl3
TRUCK II PART J
TRUCK 12 PART I

II TRACTION MOTOR
li TRACTION MOTOR
!! TRACTION MOTOR.
ll TRACTION MOTOR"
|5 TRACTION HOTOlf
16 TRACTION MOTOR

4S-/V/A-0

77033000.
15
16

STAMP HEADS SAME NUMBER

LH GRID II
Lll GRID 12
LH GRID 13
S/N
S/H

CIL

MODEL SERIAL I

J_ III _ .L0«
^ HI _ LOW

DOTH PARTIES ACKHOHLEUGE, THE ABOVE EQUIPMENT SERIAL NUMDER INFORMATION.
IS AS STATED.

ACCEPTED BIT.

VERIFIED BY.

HRK V.P. CERTIFIES

DATE

DATE -7-J 3-

DATE



ILE COPT
_L0COHOTIVE SERIAL NUMBER LIST .

FRAME
ENGINE MODEL

SERIAL fl 70
TAG «_
BLOCK I
TURBO_-_
GOVERNOR.
Rll VATER PUMP '<??//73

•ts-&
frlfa"('

HEAD S/H LIHER S/H
IX

£01)06, 03
04

O

/t.
1,11 HATER PUHP . ̂ 33 QP .
HB fi PC PUMP

05_g1aC
V3/

SCAVENGING PUHP JT?1?
» TIJRBO LUBE PUMP.

f* #&01L COOLER ASY_

07 \t9Jr?sr&
S7U979

.•A I

a/i.
-y/JV.

3JJLSTI

* : ?or&oi_H .
"'iv/'r '

• ./7 L»*yy
* O 3 :7 ry .>" .f

)LIMG FAN
fcDOLINU FAN

«i__Zi
12 yj5"o3^ouy:

yo^3Toito t

13 gtXF^O?
14 f>HaT\FK'lt<.

:Q5_J5_

;-> r?y<i^ii jy
.. g7-^3P7J~. ^

•13
i s r j

^ivAIR COHP. MODEL /. / O t
Jg-AUX'GEHERATOR _^c 10KH
W: .'fpYMf 'BRAKE FAH tl 57

V TRUCK 12 PART •

••' U. TRACTION.MOTOR
TRACTION MOTOR

8/N 6/070
18KW S/H 9/7y>3

13 •yr&.r
PART; I

• 02 7/^-rgr
LH GRID tl^ irn ' t !*w

'LH GRID 12.
LH GRID 13

UPffV ..-.: _ ^g^JL/tfye?
^7! .r.SERIAL, t ^ £^ fiMi^
OSr- • •l??2Z^4--.-^&^

MOTOR T>T
TRACTIOH MOTOR . /)^

r^K-^a?«^
L_l j^gr jnJjL'Tr^F'V_V ."* iffif-f ^ "i*_. gJ^J1^ --J* _ >_, v,*f ' *

GTIOH MOTOR /fc?*? g^^ *'. A^» "V • Jig & L.It? 1^1
ION tiOTOR^^-ni 7 ff$'?:"' •:'. -^ • '.ty/ri- l0tfA>®

.-•: A-"- H-1*?̂ -*:' . ..- . v»
'.'J* • ' *''•• '•' >' •' •*••&*••

>._«•.<• >£AU[I^I» _n«_ •' _:it*Al> > .̂i.̂ -?3}.
BOTH PARTlES'i%NOHLEDGE,;.fHlipBOVfi;:BQUlPMENT SERIAL NUMBER j™ftlttti
f'STATED.. Jl* •--.!• ' > v \ > 7 T • . ' ' ' .--:.'?*.. ^"'••.

*^r.. • - : • - . • ' ' : • 'i^VdRji . ;>•/
"TED BY '. ' '?'• ' • •" v.^DATE ." •-^-- • V';,SACCEPTED

,; : - VERIFIED BY

^ M\E V.P. CERTIFIES.

.!•

-r^v.
•»• "• *
. ...*.-.f»'

•':>. -̂ T
t,
t

:;V*̂

•'i«r T,.-..-•*:.:•*
' -i-*v '• .• /. ;•• - • • .

•/'•.''•/-'•'!'•.
"*'«.• '•'.'' ••• •• • ».i*-"' •,,-.'• \ j'/..;•. *0' •: • » . -.̂  ••_

*̂ ?fe £̂ 3T'.̂ ;;2fc«L



LOCOMOTIVE SERIAL NUMBER LIST

FILE COPY
ROAD HO. 303-J.
FRAME NO..

SK8JLAL_!

MODEL

ENGINE MODEL US'*
H.U. ĵ  _ TES

UMP_S/N

DIN/iHIC LS YES

LIHER S/H

BLOCK S 16E 73. P
TUBBO
GOVERHOR
Rll HATER PUHP ma.- ̂ -
Lll HATER PUHP 73g3fOoyHB & PC PUHP
SCAVEMGINO PUHP L 7) » 3g
TUROO LUBE PUHP

L
g.-

02
oa
01
05
06
o7_a5AJtuL
OB

7*H
JOS'? 73 JE?of.|O

&7

FUEL PUMP Cy7V/T3-;r-74,
OIL COO'F* ASYJ

COOLING FAN II
COOLING FAN 12
COOLING FAN 13
AIR COMP. MODEL JJ-U1XC--7-H-S
AUX GENERATOR IUEH t
UYH. BRAKE FAN II
Rll GRID II
Rll GRID V2'
Rll GRID 13*

09 yo
10 91
11
12
13"
14
15
16

d- /4>OC«

S/H
1BKM S/H

STAMP HEADS SAME NUMBER

12 7?/=

73/1
LH GRID II ̂ 3.37̂
LH GRID 12 7'

TRUCK II PART I B35T6A|g.
TRUCK 12 PART I

LH GRID 13 7fH077
S/H /v*/y
S/H

Cll
C1L

-«I tX LOW i
III ix^ t

77
U. TRACTION HOTOR
12. TRACTION MOTOR*
JI3. TRACTION MOTOR"
14 TRACTION MOTOR ft 7 7 «j •»,
15 TRACTION HOTOR fr 7T &

SERIAL 1

<7V

TRACTION MOTOR )D7
T
7

DOTH PARTIES ACKNOWLEDGE, THE ADO VB EQUIPMENT SERIAL NUMBED INFORMATION,
IS AS STATED.

ACCEPTED BY.

VERIFIED OY

DATE

/M*M*-\ DATE 1-

HRB V.P. CERTIFIES DATB



LOCOMOTIVE SERIAL NUHDER LIST . FILE COPY
ROAD HO. SOS"?
FRAME HO. *J9?a-Jl H.U.

MODEL
DYNAMIC */ YES _NO

EHGIHE MODEL /fc- L,
SERIAL I IIEfVD S/N

*BLOCK I 1GE.
TURUO__
GOVERNOR..
RII HATER" PUHP.
1.11 HATER PUHP
HD fi PC PUHP L

K&t*
.17? i?

SCAVENGING f\iW_SJUr JU.
TURBO LUDE PUHP flfXt j€J-
FUEL PUHP I 17 HA L-8(f

01
02 V^/{4T

04 flSf^l lf- l
os g3PooV/
06
07
08
09"
10

LIHER S/N
77 M O70Q?
•73 A1 g)

All

UAHL.&8

OIL COOLER ASY^ 7933.-/0
ARIO 7^/3-
t'M AJ5"?/
COOLIHG FAH ll_
COOLJHG FAH I2_
COOLING FAH 83
AIR COUP. MODEL
AI/X GENERATOR
Mil. BRAKE FAH II
Rll GRID 11 f3Lfl-
Rll G R I D 12
Kit GRID 13
TRUCK II PART
TRUCK 12 PART

7 A

12
13
M
15
1G

07O3
?S*~

AIL

033 //

-//'5 S/H7375'<r
18KH S/N / a^O /» 77

STAMP HEADS SANE NUMBER

7f
Lit GRID ll
Lll GRID 12
I.II OR1D 13
3/H
S/H

fi TRACTION MOTOR
«2. TRACTION MOTOR
I! TRACTION MOTOR
li TRACTION MOTOR
15. TRACTIOH MOTOR
10 TRACTIOH MOTOR

MODEL SERIAL I

GIL HI
CIL HI

BOTH PARTIES ACKNOWLEDGE, THE ADOVE EQUIPMENT SERIAL HUHBER INFORMATION,
IS AS STATED, .

ACCEPTED DJ_.

VERIFIED BIT

DATE

UltE V.P. CERTIFIES DATE.



FILE COPY
ROAD HO. 3O9 S

LOCOMOTIVE SERIAL MUHDER LIST .

HODEL
FRAHE HO. l.}_2:±l

. ENGINE HODEL
SERIAL I
TAG 0 £.L~TA-Jt
BLOCK I 16E_4kZ
U'UWIIU
GOVF.UHOR.
KJI HATER"
Ml WATER PUHP_JK
111) fi PC PUMP
SCAVENGING

H.U, i^- YES HO
-£•3

HEAD S/M

DYHAHlC LS' YES

LIHER S/H

_HO

TURBO LUBE PUHP
FUEL PUMP

3- T~ 8O

OIL COOLER ABY_
ARID 7(,FZ.- 1WJ,

COOLING FAN >1
COOLING FAN B2_
COOLING FAN I3_
AIR COUP. HODEL
AUK OEHIiHATOR 10KW \S 16KH
DYH. DRAKE FAN I] g/-<53-Z5/y
Rll GRID rh

Ol_
02.
03"
04 '
05
06"
07*
00
09
10
11
12 7/M073X
13
14
15
16

^7*137
1* L 3A

?*.-

STAMP HEADS SAME NUMBER

12

Rll GRID^,I2 yj.fi. S7
Kit GRID fl.l
TRUCK II PART I.
TRUCK. 12 PART I

0- S'g

LH GRID H 73. fl-fcQ
LH GRID 12
LH GRID I3j
S/N 7/-H1-/Q86
S/N~77

Bl THACTION HOTOR
|2 TRACTION HOTOR
Li TRACTION HOTOR
H TRACTIOH HOTOR"
15 TRACTION HOTOR.
1C TRACTION HOTOR

MODEL

CTL
CTL

SERIAL t

III
III

LOH
ILOH

t'/.-ro '

77
ry

8-9 FA It
88. Ft- 9/JTJL

OOTI1 PARTIES ACKHOHLEUCE, THE ADOVE EQUIPMENT SERIAL NUNBER INFORMATION*
IS A!J STATED. . . •

ACCEPTED BY.

VERIFIED DY

HUE V.P. CERTIFIES

DATE

DATE 7-JL7

DATE



FILE COPY
ROAD HO.
FRAME 110.

SEBIAt. t
TAG I ,

LOCOMOTIVE SERIAL NUHDER LIST ,

MODEL

ENGINE MODEL /£-(
M.U. iX YES NO DYHAIHIC

HEAD S/H

BLOCK I 16E 7/ /=
TURBO
COVERMOR J 3 06 3-3- y
nil HATER PUMP yOa.r££
LI! HATER PUMP.
MB £ PC PUMP

91 & A ,
,4 S 3 S3 3-

SCAVENGING PUMP
TURBO LUBE PUMP.
FUEL PUMP f

01.
02
03"
04
05.
06
07
08
09
10"

LIHER S/N

r? 7Jl>
>?V 79/3

0 7 5

CLI'S/f

OIL COOLER ASY 9JLO-*iS~
AR10

77
-79Ĵ 13

COOLING FAN II
COOLING FAN 12
COOLING FAN I3~
AIR COUP. HODELgtQt3fl.-fl-3
h\)K GENERATOR _JOKH
DIN. DRAKE FAN il 874-C, 9/(*
RH GRID ll__
Rll GRID I2J2
Rll GRID J3 *? 3 &. «/^/

S/H g*y//

12^
13
14
15
16

STAMP HEADS SANE NUMBER
BKH S/N

TRUCK II PART t
TRUCK 12 PART

_ »2
LH GRID II
LH GRID 12.
LH GRID
S/N

If 48VS

!i TRACTION MOTOR
12. TRACTION MOTOR*
B3 TRACTION MOTOR*
BI TRACTION MOTOR"
15. TRACTION MOTOR*
16 TRACTION MOTOR*

MODEL

CYL
CYt

AL t

HI
HI

LOW
LOW

//7A

S3 77/3

X) 7?
C> 7 /3-

DOTH PARTIES ACKNOWLEDGE, THE ABOVE EQUIPMENT SERIAL NUMBER INFORMATION;,
IS AS STATED. ' .

ACCEPTED BY.

VERIFIED BY

Tf.P, CKKIJF1ES

DATE

*. •

<

t W\jJi DATE 7-

DATE ' .-'*•;
•• I
** i

i
y '.

•4*.



LOCOMOTIVE SERIAL NUHOER LIST

ROAD NO.
FRAME HO" _

ENGINE MODEL
SKRJLAL1
TAG B 4 y-A/^T/Q £_«*•_.
DLOCK I 16E___&.7JiJL2L

GOVERNOR 3 a ?
Kll HATER PUHP (*!'
Lll HATEH PUHP.
MB & PC PUHP_
SCAVFHOIHG PUHP S- '/SVG-
•runno LUBE vvnvjSLSS^
FUEL PUHP 42L'G--Ot
OIL COOLER AST 7fr?<)-j
ARJO
HI 4
COOLIIIG FAN
COOLHIO FAN 12
COOLING FAN 13 (.«"/! g?
AIR COHP. MODEL Au/flta- H.-5
AUX GENERATOR
DYH. DRAKE FAN II
Rll GRID II
Rll GRID I2~
Rll GRID 13

10KH

TRUCK fll PART •
TRUCK 12 PART I

11. TRACTION MOTOR JD77
«2 TRACTION MOTOR 3D 71
§1 TRACTION HOTORJ
84 TRACTION HOTOR_$
IS TRACTION HOTOR & 79
|6. TRACTION HOTOR fi 77

FILE COPY
H.U.

MODEL_
' YES MO

HEAD S/H

DYMAHIC if YES

LIHER S/H
01
02
03
04
05
06
07"
08
09
10
11
12.
13
14"
15
1G~

7J IL 73/C..30I7

73 K 3777

77/LV77

s/n
76137?

STAMP HEADS SAME MUHBER
S/H

_ »2
Lll GRID II
111 GRID 12
LH GRID 13 39&f!-'
S/H
S/N"

SERIAL I

CYL 111 / LOH
CtL III l / L O H

573

DOTH PARTIES ACKNOWLEDGE, THE ABOVE EQUIPMENT SERIAL NUMBER 1NFORHAT10N,
IS AS STATED.

ACCEPTED BI.

VER'lFiED BY 2 î
HRE V.P. CERTIFIES

DATE.

DATE.

DATE



FILE COPY • LOCOMOTIVE SERIAL NUHDER LIST

ROAD H0._
FRAME HO,

ENGINE MODEL
SEBjyftk I
TAG fl
BLOCK I 16E.
TURBO
GOVERNOR

L43G-
mi HATER PUMP flry*ia.k
Lll HATER PUHP
HI) fi PC PUMP_
SCAVENGING PUHP
TURBO LUBE PUHP
FUEL PUHP
OIL COOLER ASY
AH10
111 4

- /?

73 C 55*
vrKTa
7TK77

CQOL1HQ FAN ll_
COOLING FAH 12^
COOLIHG FAN I3~
AIR COMP. MODEL
AUX GENERATOR
DTN. BRAKE FAN 81
Rll GRID II 79 M OSTL.
Rll GRID H2 /ff7?Zr»
Rll GRID 13
TttUCK «1 PART
TRUCK I?. PART 1 ^3833.0?

MODEL
H.U. t/_YES DYHAHIC ItES NO

01
02"
03"
Ol"
05"
06
07"
ou"
09
10"

HEAD S/H LIHHER S/H
fakuff .

flar/g

7rK.or.rk

73Kel?3

8/ii l>6G-H'jy
10KH S/N

12
13
14
15
16

STAMP HEAD!! SAME NUMBER

12
LH GRID II
Lit GRID 12
Lll GRID 13
S/N 67-<.3.-/oV7
S/N

S~l

- 5~V
CIL
CTL

III
III

LOW
"LOI

SO")7
LL TRACTION MOTOR
12 TRACTION MOTOR"
13. TRACTION HOTOR^
II TRACTION MOTOR JO77 6
15 TRACTION MOTOR

SERIAL
79 1A

Sf\

IG TRACTION MOTOR JD'77/S
JE>/-

DOTH PARTIES ACKNOHLEUGE, THE ABOVE EQUIPMENT SERIAL NUMBER INFORMATION,
!J AS STATED.

ACCCI'tED IJY.

VERIFIED BY

DATE

(WE V.P. CERTIFIES

DATE 7-P 7-

DATE

•i.



LOCOMOTIVE SERIAL NUMBER* LIST . F ILE COPY

ROAD HO.
FRAME HO.

III! HATER PUMP
LH VATER PUHP
118 £ PC PUMP
SCAVENGING PUHP
TURBO LUDE PUHP
FUEL PUHP
OIL COOLER AS¥ 7AQr3lT
AR10
DJL4
COOLING FAN II
COOUHO FAN 12
COOLIHO FAN 13

\* ISL&Tir
II ' Y43 *<?$

STAMP HEADS 6AHE.NUMBERAIR COHP. MODEL
AUX
DYN. DRAKE FAH II

.Rll GRID tl
Dll GRIDJ2 g6/loor
Rll GRID 83
TRUCK II PART I
TRUCK 12 PART I

5W000/9.
9V

LH GRID *2 A7VM*?/3
LH OftlD 13 5a.a-.H/
5/N 70-f tJ»- /03*
S/N 7c

^' '

81 TRACT!OH MOTOR
12 TRACTION MOTOR
II TRACTION MOTOR
HTR|ctioN: MOTOR'
H TRACTION HOTOR*
10. TRACTION MOTOR"

MODEL SERIAL I

HI ^LOW
.^ LOH

•*?;

DOTH PARTIES ACKNOWLEDGE, THE ABOVE EQUIPMENT SERIAL HUHBER IUFORHATJON,
IS AS STATED.

ACCEPTED BI

VERIFIED BY

DATE

IIHE V.P, CERTIFIES

DAtE_

DATE



FILE COPY LOCOMOTIVE SERIAL NUMBER LIST

ROAD NO.
FRAME HOT"

MODEL

MODEL_
H.tl. 4x̂  YES DYNAMIC

SERIAL I BEAD S/H LINER S/N

TURBO ft ff - te "3 -Tb̂ S I
GOVERNOR jLa.«ya3g£>
RII WATER PUHP JLVOftS"
1.11 WATER PUMP I. 8V067
HB fi PC PUHP_ 77 gJO7

01.
02
03'
04

SCAVENGING PUMP blF/W

06 77/1 «/'?o'/0
07.
oo"

TURBO LUBE PUMP CWdVBfl
FUEL PUHP C974 JT-77 10 7/J6SS-73/
OIL COOLER AST 5'79V37
ARID
D14
COOLIIW FMril"7y/Tirjj.u
COOLING FAN 12 7/<;.35~
COOLING FAN 13.

13
14.

16"
AIR COHP. MODEL f, U3A&.-H- S
MJi GENERATOR 10ICW
DYN. DRAKE FAN II.
RII GRID tl 9>fl-VC-

S/H STAMP MEADS SAME NUMBER
18KH S/N

.12

RII GRID n yjt<g-V7
(til GRID «3

LH GRID 11 9.3 GV3

TRUCK Bl PART •_
TRUCK 112 PART » jrVofo'/SL

LH GRID 12 7JG-f/
LH GRID 13
S/N VPP
8/N 5"

HODEL
li TRACTION MOTOR T*'l*1
li TRACTION MOTOR jft 77/S
il TRACTION MOTOR_J
14. TRACTION HOTOR_J
ti TRACTION HOTOR_J
|6. TRACTION MOTOR_j

SERIAL f

ClfL _^
ClfL ^^ HI

.LOW '.
LOW .;:-

J£B
^7
*>/* l-JT-t I

UOTII PARTIES ACKNOWLEDGE. THE ADOVE EQUIPMENT SERIAL NUMBER INFORMATION-,
IS AS STATED.

ACCEPTED DT_

VERIFIED BT

DATE

v.p. CERTIFIES;

DATE *}-

DATE.



ROAD HO.
FRAME IW

&5J3......
EIWINK MODKL

16Eu LOCK
TURIN)
OOVKRJIOR"_
Rll HATKR PUHP__
Lll WATER PUMP_
HI) fi PC PUMP_
SCAVENUI NO PUH~P_gJ. K
TURIIO LURE PUHP 9£
FUEL PUMP 99^/11

Rl fF

OIL COOLER ASY
AR10

6-J-7

I'M ..41L3.J
COOL'fllO FAN »l_7/d '£o
COOLIIW FAN I2_.
COOL.ING FAN »3_
MR COUP. MODEL
AUX OEHEUM'OW __
DYH. DIIAKE FAN II
Rll O K I D II
Nil CHID 12
Ull OR ID 1.1

LOCOMOTIVE SERIAL NUHUER LIST .

MODEL

FILE COPY
H.U. i^ tES HO DYHAH1C t^ YES

HEAD S/H
01 70/T 3
02
0.1!
04
05_
06
07_
00
091
10
11

LIHER S/N
"33 SO

CD*Y

t C.
7.2L .3753

AS G. HIV 4

13.

15"
1C

71 & S7S7

7 /
fi/ll

JQKW S/H
STAMP HEAD!! SAME NUMBER

70Jt>33oo€*

6'J ill-ivy a
TRUCK fJ PART
TRUCK 12. PART I

_ »2
Lll GRID II
Lll GRID I2~
Lll GRID 13*
B/H. S.-39
S/H 5^33

67YJH

A 7 6 M V7

111 TRACTIOH MOTOR
82 TRACTION MOTOR"
U TRACTION MOTOR"
H TRACTION MOTOR
US TRACTION MOTOR
I'd" TRACTION MOTOR

SERIAL i

77 >3
7077/3

77/S
8 Of

77
77 77 r-y.

BOTH PARTIES ACKHOHLEDGE, THE ADOVE EQUIPMENT SERIAL NUMBER INFORMATION,
IS A!i STATED.

ACCEPTED M

VERIFIED BY

IIRE V.P. CERTIFIES

DATE.

DATE.

DATE



r vO.<V

LOCOMOTIVE SERIAL HUHDER LIST
FILE COPY

ROAD HO.
FRAHE HO. 73L8 M.U.

ENGINE MODEL
SKRIAL t
TAG fl
DLOCK I
Tunno

16E

GOVERNOR 3.3 7^9 M 7
Rll HATER PUHP_
Lll HATER PUHP_J
HD fi IX! PUNP
SCAVENGING PUMP
TURBO LUDE PUHP
FUEL PUHP

9J.6-17

Ldil.

OIL COOLER AST
ARID 7?> O l - H » y
I'M * S3
COOL1HG FAN ll_
COOI,Ilia FAN I2_
COOLlUQ FAH I3_
AIR COHP. MODEL
AUX GENERATOR
I)YH. DRAKE FAN II
Rll G R I D 11^ 9a g- A. A
Rll GRID I2_
Rll GRID 13

fi/H
10KH }/ 18KH S/H.

MODEL

HEAD G/H

YES

L1HER S/H
01
02
03"
04
05
06
07
00
09"
10
ll"
12
13

/111

g 7/1 0590

80. H JUS 3

15
16

STAMP KEADli SAME NUMBER

12 7&"T 3 71

fl-X*

TRUCK II PART I
TRUCK 12 PART I

U TRACTION MOTOR
V2. TRACTION MOTOR
13 THACT10N MOTOR"
H TRACTION MOTOR
15. TRACTION MOTOR*
10. TRACTION MOTOR"

LH GRID II
Lll GRID 12
Lll GRID 13
S/H
S/H

9JL&J.S-

MODEL SERIAL 1
rrc. 9<boi

CYL
CYL

HI
III

LOV
~LO»

R-7

BOTH PARTIES ACKNOWLEDGE, THE ABOVE EQUIPMENT SERIAL NUMBER INFORMATION,
IS AS STATED.

ACCEPTED DATE

DATEI7-.*./ ~

HUB V.P. CERTIFIES DATE



LOCOMOTIVE SERIAL NUMBER L16T . FILE copy
ROAU N0._
FRAME NO.

HODEL

SERIAL I
TA<J I

ERG I HE HODEL

-LA-/ OS"?

H.U. t̂  YES

HEAD S/H

DYNAMIC

ULOCK I 16E 73. H iSST

GOVEIUJOR__JL3J:
Rll WATER PUHP
1.11 WATER PUHP
111) & 1'C PUHP

TURDO J.UUE PUMP C.g7y/l/-«
FUEL PUMP

<,?

OIL COOLER AST
AIUO 7g-M
U14

«?> <t 3 O

79ACOOLI HO FAN II
COOLIIIG FAN 12
COOtlllO FAN I3_
AIR COUP. HODEL £vo6fl.-/1-5
AUX GENERATOR 10KH \S\
1)YH. DIIAKE FAN It
Rll GRID li_
Rll GRID »2_
Rll GRID 13

01
02
03"
04.
05-
06
07,

°°.09"
10
11
\7.
13
14
15
16

L1BEH S/H
1393

33 f3

S/N STAMP HEADS SAME NUMBER
S/H

12 93- £-30

TRUCK II PART I
TUUCK IZ PART l"

LH GRID II
LH GRID I?.
LH ORID 13
S/N //U.
B/H

CYL
CYL

III
Jll

LOH
"LOH

|J, TRACTION MOTOR
\l TRACTION MOTOR
\i TRACTION MOTOR
13 TRACTION MOTOR
15 TRACTION MOTOR__g.'77
1C" TRACTION MOTOR

V

BOTH PAKTIES ACKHOHLEDGE, THE ABOVE EOUIPHENT SERIAL NUMBER INFORMATION;
S AS STATED.

ACCEPTED Bt.

VERIFIED BY

DATE

N.KB V.P. CERTIFIES

DATE

DATE



,OCOHOT1VE SERIAL MJHBER LIST FILE COPY
NO

STAMP HEADS SANE NUMBER

LH GRID ll
LH GRID
LH GRID 13

ROAD NO,
FRAME HO.

SERIAL I
TAO «
BLOCK I 16E
TURBO
GOVERNOR
Rll WATER PUHP
Lll WATER PUHP
HB 6 PC PUMP ^
SCAVENGING PUHP fl£CL
TURBO LUBE PUHP & k 7.-ST-
FUEL rUHP_G1.17j.d-I-.̂ L:.
OIL COOLER ASK 7173
AR10 r/J?A?) - / 03.
D14
COOLItKI FAN »I_JL2J=JLZ
COOLING FAN 12
COOI.UM FAN
AIR COUP. MODEL
AUX GENERATOR
D¥N. BRAKE FAN Rl
Rll GRID II QJ (,
Rll GRID
Rl! GRID 13
TRUCK II PART > #VbOO/
TRUCK 12-PART I

H TRACTION MOTOR
12 TRACTION MOTOR
13 TRACTION MOTOR
14. TRACTION MOTOR
15. TRACTION HOTOR
16. TRACTION MOTOR

BOTH PARTIES ACKNOWLEDGE, THE ABOVE EQUIPMENT SERIAL NUMBER INFORMATION,
IS AS STATED. .

ACCEPTED BY,

VERIFIED BY

DATE

V.P. CERTIF1ES_

DATE -

DATE



t» l.

CONTRACT OF COMMLRCIAL LEASEHOLD OF LOCOMOTIVES, CELEBRATED BETWEEN
FlKROCARRiLES N6.C10NALF.S OE .MEXICO; (THE NQii9MaL_RAiLaa5fi-SE..bSSI£Q_z..
NdeM) ' WHICH FROM NOW ON WILL BE DENOMINATED "THE RAILROADS",
RCPRKCCMTCD IM in If. Qc-T ftv WVWS . i.HT<i /SARCIA BARRIENTOS. GENERAL
UNDEROXftECTOR OF MOTIVE POWER AND ROLLINA STOCK. RODDLFO TAPIA
ABARCA. COMMERCIAL AND SERVICES GENERAL HMDERDIRECTOR. BENJAMIN
BARR1GA FERNANDEZ. GENERAL UNDERD I RECTOR OF MATERTAI. RESOURCES, JUAN
JOSE HUERTft OORIH. GENERAL IINDERDIRECTOR OF FINANCES. RAUL ALVAREZ
ROSALES. GENERAL UNDEROf RECTOR OF OPERATIONS; AND IN THE OTHER PART
THE COMPANY HtLrt FINANCIAL CORPORATION. WHICH FROM MOW ON UILL BE
DENOMINATED "THE" LESSOR", REPRESENTED BY MESSRS. FELIPE ZIftlON
QUJCJftNO AND RAUL PENA GAR2A, IN THFIR CHARACTER OF PRESIDENT AND
PROXY OF MEXICAN RAILWAY APPLl£.yCE;_i:OhPANY.=_MERACO_lCIAi_MgX|CANA..DE..
fjATERIAL_IPARQ FiftfJOCJtftftlLES^i.A^D^C^yii; BOTH PARTIES IN CONFORMITY
•JITH~TijE FOLLOUINC STATEMENTS, EXHIBITS AND CLAUSES:

_S..I_e_J.E..M..i_N.l 5.,..

•Tlir RAILROADS" STOTE THAT:

A. TH£Y ARE A- PIIRI TO DESCENTRALI2ED ENTITY. CREATED BY LAW ON THf
11TH OF DECEMBER. 1948, PUBLISHED IN THE OFFICIAL NEWSPAPER Of
TMf FEDERrtTTON Tl-tE 30TH OF THAT SAME MONTH AND YEAR. PiND UHJOri
LECIAL. EXI'iTENCE TS RfOOGNTZEO AND CONTINUED BY MEANS OF ITS NE'J
ORCANIC LAW DflTFf) THE STH OF DECEMBER OF 198̂ . PUBLISHED TN THE
OFFICIAL NEWSPAPER OF THE' FEDERATION THE 14TH OF JANUARY. 1985.
WHJPH F'VFABI ISHES THAT "THE RAILROADS" ARE A PUBLIC
DE6CENTRAL I ZED ENTITY,. WITH PROPRIETORSHIP AND JURIDICAL
PERSONAL TTV OF THEIR OWN: THAT THEY HflUF AS OBJECT THE
flDHlNISTROTJON AND OPERATION OF THE MEXICAN RAILROADS.

THF REPRf ̂ WTATJ^FS OF ")H£ RAILROADS" ARE PRFSFNT TN THIS ACT
WITH THFIft CHARACTER OF GENERAL UWTiFRDTRFi-rORS. . UTTH THE
FACULTIES GRANTED TO THFrl BY THE CORRESPONDING JURIDICAL. AND

DISPOSITIONS.

C. "THE RAItROAnt." HAUE AS THEIR ESTABLISHED ADDRESS THF FOI LOWING
HUFNT.DA .-JFSIK GARCIA CORONft 4» 140. ' 4TH Fl OOR. COLON I A BUENAVISTA,
MFXTOO crrv, POSTAL CODE 0635Q, SAME ADDRESS WHICH TS INDICATED
FOR THE PURPOSES AND LEGAL EFFECTS OF THIS CONTRACT.

D. THFY RFQIITRF THE: LEASING OF 15 (FIFTEEN) OfFSFI. Fl FCTRTCAL
LOrOMOTIUF*. MOOR. SD40. IN ORDER TO ADEOUATFI Y RFNDER' THE
R/VELROnO TRANSPORTATION SERVICE WHICH IS REQUESTED FROM THFM.
SPECIFICALLY TO RESPOND TO REQUISITION NUMBER

S0e(2) 1VIONVNIJ W13H LQ-Ll 26/81/80



'••OpWTRA'.?t"tt flQ-S-9014-?.? PAGE'H 2.

' E. ' THI; GENERAL IWDEftDIf<£CTION OF MATEftKiL RESOURCES UTM ADMINISTER
THIS CONTRACT, AND WILL. iJRANT POWER 1ft WHOM REPRESENT THIS
UNDERDIRECriON FOR THE SUPERVISION. FOl I OU-LIP AND PROCEDURES TO
BE IEFFECTED DURING THE LEASING PERIOD.

II -

"THE LESSOR" STATI?: THAT :

A. THlfY fiRE A COMPANY OF U.S.ft . NATIONALITY. LEGALLY
AMU WHO UTN PROVE TKEIR EXISTENCE AND PERSONALITY THROUGH A
DOCUMENT TSSltt-'D P.Y 0 COMPETENT AUTHORITY. DULY NOTARIZED'. VISAED
BY MEXICAN CONSUL IN A PERIOD OF TIME! OF NO MORE THAN 10 DAYS.
COUNTED FBOM THE DATE OF SIGNATURE OF THIS CONTRACT.
UNDERSTANDING THAT. IF SUCH DOCUHENT IS NOT SUBMITTED. THIS
INSTRUMENT Will NOT BECOME FORMAL.

P. THCY ARF RFPRFSFNTFD 6V Mft. FFI TPF 7IR70W QIITJttNO AND MR. RAIJL
PF»»n (3AR2H. IN THEIR CHARACTER OF PROXIES OF COMPANIA HFXTCANA Of
Mri)TRTAl PflKfi FERROCARRILES, 5. A. DE C.V. (MEXICAN RAILWAY
AffLXANCE COMPANV - MERRCO), REPRESENTATIVES IN MEXICO OF HELM
FTJJANCIAL CORPORATION. WHO PROVE THEIR PERSONAL JTY TM TUTS ACT.
WITH DOCUMENTS THAT ARE ATTACHED HEREWITH AS EXHIBITS. SAME UHTOH
CONTAIN POWEk. £XFf:ESS AND SUFFICIENT. NOT REVOKED. NOR ftfiF THEIR
FAfl.ll.TIFS RESTRICTED, ftEJNC THUS ABLE TO CONTRACT AND OBLItMTE
THEMSELVES W NAME-OF "THE L.ESSOP.".

C. THEY INDIOA1E AS ADDRESS FOR HEARING NOTIFICATIONS, AND FOR fil I.
EFFECTS . CORRESPONDING TO THIS CONTRACT, THE F'OLLOUTNr: TN THF

STATES ONE EHBARCAOEFZO CENTER. SAN FRANCISCO. OA 04311.
PlMb IN THU HhtlCAN REPUg-LIO- INSURCENTES SUR *. 24A2. UTLI.A 'Al VARO
OBpEGON, 01070 MEXICO CITY.

D. THEY ARE A COMPANY THAT HAVE THE EXPtRIF.NCF AND PftESTiaF' FOR THF
LEASING OF DIFSfl. ' LOCOMOTTVFS. AND THAT THEY HAVF flVftlLABLf:
OI^SCL eiECTfi'lCAL LOCOMOTIVES, IN OPERATION. THUS THEY COUNT WITH
AI..I THE: WCESSARY ELEMENTS IN ORDER TO EFFECT THF LKASTNI; OF
LOCOMOTIVE'S. REQUIRED-BY "THE RAILROADS".

E. THEY KNOW AND ACCEPT ALL THE" TFRMS OF RFFFRFWCF. THF
SPPCTFICATFONS ONO THE AGREED COSTS OF THF LFOSlNrt. CONTrtTNFD TN
TUTS CONIKAC'I ANO IN THF! DOCUMENTATION THAT IS INTFC«ROTFr> TO THIS
CONTRACT A°. EXHIBITS.

m

1VIONVNIJ HH3H g^-Ll 26/81/80



, ~'V' CONTRACT » 80-S-901A-9:?. PACE M 3.
• ' ' . * *

' F. THfJY KNOW ANl> SUBMIT THEMSELVES 1 N • FUU TO THF STIPULATIONS OF
THEI LOW Of ACQUISITIONS. LEASINCS AND RFNDFRTNi; OF SERVICES
RELATED WITH CHATTEL IN MEXICO. AND IN THE DISPOSITIONS
APPLICABLE TO THIS CONTRACT.

*;. THIJ RGPRF<.FNWTIVF IN MEXICO OF -THF LESSOR "~UHO WILL ADMINISTER
THIS CONTRACT. AND WILL GIVE POWER TO WHOM REPRESENT THEM IN THF
SUPERVISION. fOLLO^-UP AWtj PftOCEOUftES. TO BE EFFECTEO DURING THE
LEASING PERIOD.

COfjlTRflCT . -

TT IS THF •(N'-.TftUMKNT, TOGETHER WITH ALL ITS EXHIBITS AND TNOI.IIDFD
Dill Y SIGNED, IW WHICH IT IS CONFIRMED THE AGREEMENT W

UIIJ.LS OF "THE RAILROADS" AMD "THE LESSOR".

1S (FIFTEfN> DIESEL ELECTRICAL LOCOMOTIVES. GENERAL MOTORS BRAND.
S0"'.0. OFFERED BY "THE LESSOR". WITH 1HE SPECIFICATIONS AND
eRIHTIir':-. THAT WILL BE MENTIONED .IN THF RECFPTTOW ACTS OF

LOCOMOTIVES. AND WHICH WILL BE INTEGRATING PART OF THIS CONTRACT
AS THEV ARE I-'ORMULATED. THE REFERENCE flCTSUTl. I PF COHPRTSFD IN
EXtfJIBIT TWO OF THI'i INSTRUMENT.

i"1. AMOUNT OF THF ^OMTRAOT . -

TOJAl PMGI1NT OP THE LEASING BETWEEN "THE RAILROADS" AND "THE
LESSOR".

D. DE^IVCRV SITE -

PL (JICF UHEK'F "THE RAILROADS" WILL RECEIVE FROM "THF I FSfi'OR". THF
"Ĉ ODS" REFERRED TO IN THIS CONTRACT.

I?', DF^.TVERY PHO

CA^ENDAP «)F' SUPPLY OF THF "GOODS". DETAILS- OF WHICH APPEAR IN
EXJIIBIT THK'PF OF THIS CONTRACT.

F. INACTION AUTHORITY. -

PHYS3CAL PERSONS Oft COMPANIES APPOINTED BY "THE RAILROADS" IN
OPpER' TO INSPECT THE CONDITIONS UNDER WHICH THF "«OODS". OB.7RCT
OF! THIS CONTRACT. WILL &£ RECEIVED.

A00© 1VIDNVNIJ H13H 9S=AI 26/81/80



G.

i n BU-sr'-yrj 1 6-?2 .

COMMUNICATIONS."

PACE «

THE CORRESPONDENCE AND ANY OTHER DOCUMENTATION
BETWEEN "THE RAILROADS" AND "THE LESSOR".

H . Mf.;roft FAII URE . •

THE ANOHW.JE1- THAT HAY BF -SHOWN BV- THF DTFSF1 ENiJTNF. THF
niTERNOTOR. THE TURBO, THF TRIJOKS, THF ' WHFEl.S. TfirAt%TTC»W

IKf l l lM.

TT T'S UNDfR?-! OOD QS OVfllLflBIUTV, THF ftUFRAGE OF AUfiTLftBTI T TV PER
LOtJOMOTIUf. OBTftlMED !tW ti PERIOD OF 30 (THTRTV) DAYS.

EXHTP.TT ONE-

FXHTP.TT TWO-

EXHIBIT THREE

LIST OF COMPONENT?. THflT "THF
LESSOR-" MUST HAVE 7N STOCK. AT
"THE RfilL-ROftDS" UPiRFHOI JSES .

t'HARfirTFRTSTTPS THAT MUST
BE COVEFcEO BY THF I OOOMGT'tUES.

RECEPTION fiOTS OF THE "GOODS".

THE AFOWKFNTTOttED BEEN ESTABLISHED, THE CONTRACTINi; PARTIES
STftTE THEIR' OONF'ORHITY IN-FULL IN ASSUMING THE RIGHTS AND OBLIGATIONS
IHH» -JHl-.Y WUUJM, IHKOUUH I YVe ChLttKHHON M I HIS CONTRACT. SUBJECT
10 THf.FOLLOWING.

FIRST . -
THf OB-1FCT OF THIS CONTRACT TS THF. LEASING FROM "THF LESSOR" TO "THE
fi-ATLROflDS", OF 'IS (FIFTEEN) OJESF.L ELECTRICAL LOCOMOTIVES. GENERAL
MOTORS RRONf). MOOFL SD40 OF 3.000 NOMINAL HORSE POWER. SIX OXI.ES AMC)
SHORT NOSE, flS UFL.L AS ALL THF NECESSARY SAFETY COMPONENTS IN ORDER
TO BE PPERATED IKI HEX! CO BY THE SAME "RAILROADS".

WITH THETU(£ pOMTRrtOT W:tl. L <?-E RLH..ED L'U
ESTABI ISHFD TM Sl.ii'H RESPECT.
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SECOND. -
/i. "THE RAILROADS" UILL PAY. FOR THF CONCEPT OF LEASING TO "THE

LESSOR", FOR EACH LOCOMOTfVF OF 3.000 MOMINAL HORSE POWER AND
SHORT NOSJ . >'£.K DAY, THF AMOUNT OF US$375. 00 "(THREE HUNDRED AND
SEVENTY FIVE DOLLARS. 00/100 Ll.fi. CURRENCY) PER MONTH, IF THE
AVHRAGE OF MOMTHLV PWmi.ABII.ITY OF THE LOCOMOTIVES GROUP 15 OF AT
LEfjST 85% (EIGHTY-FIVE PERCENT) .

B. Tllti "GOODS" 'H«T "THE I FSSOfc" LEASES TO "THE RAILROADS" • WT I 'l
KEFJP, IN CONJUNCTION. AN AVERAGE PERCENTAGE OF MONTHLY
AVOILABII.ITV OF ft«>Z (EIGHTY-FIVE PERCENT) . THF.RF UTL.l ALSO BE
AVAIL ABILI TV. iJHEN THF I OOOMOTIVES ENTER THE SHOPS. THROUGH ANY
OF THE Fo|..Lv*>uTNf> OODFS- M - MENSUfiL PROGRAMA (MOHTHI Y PROGRAM).
S/C * C>TN OORTE (WITHOUT CUT) ; S = SFMFC.TRAI (SIX MONTHS) ; MR •<
MEiySUAL POR «(VTf)EWTE (MOWTHL.Y BECAUSE OF ACCIDENT) AND MRft -•
HEMGUAL POP ftOCtDFMTF CON RUEDAS P-LANAS (MONTHLY BECAUSE OF
ACCIDENT. UITH FIAT UHEETI.SJ. WHEN THEY AFiF SUPPLIED OF DIESEL.
FUlfl... WATER. OIL AMD SAND.r

IF 'fHF OUiVFi fiRTI TTV PERCENTAGE WOULD DIMINISH THF. AFOREMENTIONED
WI.NF, SV. (EIGHTY-FIVE .PERCENT). IN THIS SAME MFASIIftF OR
PFfCElJTArtF THF PRICE OF THE LEASING UILL BE REDUCED. WIRING Al I
THf TIME 'IHnr THIS SITUATION PREVAILS. AND WILI . BF CAl Cllt ATFO
OlVIHTWc; TWF RA.TF OF REAL AVAILABILITY WITH THF AGRFFO ONF, IN
CONFORMITY UJl'H THE FOI..I OWING FORMULA OF THF COEFFICIENT OF

x 100

0. FOR THE HPPI r CAT ION OF THE PENALTY. MFNTTONFD IN THF P8FVTOII',
PO '/NT, THfV WILL (>£ BASED ON THE RESULTING AVERAGE OF 10 (THIRTY)
onvs. own if n is TO BH EFFECTED, IT WJLL BE DEDUCTED FROM THF
PFWDING (>>• PAYMENT INVOICE. IN. ANY CASE. THF DFOIJCTTON'T MUST P.F
IN CONFORMANT WITH I HE H(Jlb I HA I Will BF W'RTTTFW. OOUN.
FLl( FILLING THF FOLLOWING REQUISITE:

"THE RAII ROADS" AND 'THE LESSOfc" Will HAUF A UFFKl V
AT 1HF >V)DR|ESS OF "THE RAILROADS". IN ORDER TO'DFTERMINF AND
ONnLI'Z£ THE OnUSES ORICIKATINC. THF FAILURES THAT WOULD
APPEAR IN THE LOCOMOTIVES. THF AVAI1 AP-Il ITY PFRCFHTHGF, THF
DISCOUNT4- THAT MAY APPLY, AND THE DEFINITION OF
RESPOHSIPJLITIES.

AS FOLLOWS, JT .IS STATED THE LIST OF' COMPONENTS. AND THF
NECESSARY I1KE FOR THEIR SUBSTITUTION:
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TUftBCCHAKGER
niR COI* PftESSOR
TRfiCTK N CNGlNi
POWER f SSfcMBi-Y
GOVERN', ft
WATER fUMP
INOECTCRS
OIL. F-Ut P
LUBRICATOR
COOUNii FAN
VQLTAGC REGULATOR

1
1

3
1
2
LA
1
J
1
1

AUXILIRY GENERATOR

I". "THE LESSOR" WILL DELIVER. FREE OM Rflll . THE LOCOMOTIVES flT THE.
MIDDLE OF THE iNTERNflTIONftL BRIDGE BETUFFN THE CITIES OF LAREDO.
TV PlND NUhVO LHKtUO, llHIf. OF TfinwUHPftS. fi55UMXNO THE CO'-VfC Or
FREIGHT AM) IN^URflNCE UP TO THIS POINT.

'2. IN THE CrtSE THflT "THE LESSOR" <ilJPPl V "fiOOOS" IN ft GJUi-lNTITY OF
MORE THm THF MKEED ONE. JNDEPENDENTl V FROM THE RESPONSIBILITY
IN WHICH H MflV INCUR DUE TO A SUPPLY IN EXCESS, THEY WILL MflYE
NO R'IGHT TO CLAIM FOR THE PAYMENT OF SUCH EXCESS. UNLESS "THE
RAILROADS'" WOUl D HflUE REQUESTED SUCH IN WRITTEN.

H. "THE LES&Oft" ASSUME UNDER THEIR RESPONSIBILITY THE COST OF
FREIGHT F'ROM SILMVS, ILl IWOTS, U.S.A.. TO THE MIDDLE OF THE
INTERNATIONAL
LAREDO.

BRIDGE RETWFFN THF. CITIES OF LAREDO. TX AND NUEVO
OF TnMAULIPAS AND UICEVERSA. COVERING AT THE SAME

TIME, THF. COST- OF THE INSURANCE FEE OF THE TRANSPORTATION.

or T

THIRD.r-

"1HE RftlLROftDTi" WILL PAY THROUGH RANKTNfi TRANSFERENCE TO "THF-
LESSOR" i AT THE BANK THAT "THE I ESSOR" AFTERWARDS DESIGNATES IN
WRITTEN, TO OOVER THF IEOSTNG OF THF "GOODS" SUPPLIED, IN MONTHLY
Brisis 'AT THJ DUE OATF OF EACH MONTH WITHIN THE is (FIFTEEN)
WORKING J>nvr> AFTER THE DEI TVF.RY OF THE CORRESPONDING INVOICE. AND
THKING INTO CONSIDERATION THE STIPUATTONS OF CLAUSES SECOND AND
f.TJXTH.
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"THF RAILROf-IDV OBLIGATE THEMSELVES TO ESTABLISH A LETTFR OF
CREDIT, COVER IMG THE EQUIVALENT OF ft MONTH Vh LEASING OF THE
"GOODU", IN OftOER TO laiARfiNTtt I HE PAYMENT MO DUE ACCOMPLISHMENT
OF THE MOM I HI Y PAYMENTS AGREED IN THE ABOVE POINT. UNDER THE
UNDERSTANDING THAT THIS LETTER OF CREDl'l WILL ONLY BE EFFECTIVE
ONOE THE PFKIOD OF lint OH 180 (ONE HUNDRED AND EIGHTY DAYS) HOD
ElUKitO. COUNTED FROM Tilt DATE OF CELEBRATION OF THIS CONtRBCT,
ANQ ONLY IN CASE OF UNACOOMPI..ISHMENI OF PAYMENT OF AMY OF Till:
AGREED UPON MONTHLY PAYMENTS.

EVEN IF I HE TOTAL AMOUNT OF THE CONIRflCT HAD BEEN SETTLED, "THE
RAILROAD^" EXFRkb*»LY RESERVE THEMSELVES THE RICHT OF SUBMITTINi:
flNY CLAIM TO "THE LEGGOR" FOft PrtYMENT IN EXCF^, DERIVhD FROM THE
LEA5IWG, OR DEDUCTIONS FOR RtPLH(£MENTS IN THE "GOODS" OF
OOMPOHENTS MMi; DFiMnjiED PORfS. BElNi? TIIEGE RESPONSIBILITV OF "Tl-ll-
LESSOR", f\'.> PK:R CLAIÎ F'; <;P;OOND wo SIXTH of THIS C

A. "THE LCSWft" WILL DELIVER TO "THE RH1LKOHD5", AT THE MIDDLE OF
THE INTFFtfWVnONttL BRIDGE 'BETWEEN THE CITIK OF LfiFVEOO, Tx ftWO
NUEVO LflffEDO. STATE Of TAMflULlPAS, __________ „„ I OOOKOTIVhb IN fl
rt;N'IOD Of TIME OF _ _ WEEKS. HND l._ . LOCOMOTIVES IH n
PFfiTftO OF NrtE OF "wEEKS, COUNTED FROM THE DATE IN WHICH
THIS CONTRACl IS iilGNEOr fiS LONG ftS THF LETTER Oh CREDIT,
MENTIONED IH THE fi(?.OUF ("-{.flUSE. HfJU BEEN ESTABLISHED.

B. "THE LESSOR" GIVES IN LtASINC EACH OWE OF (Ht. "GOODS" FOR A
PERIOD OF TIME OF 180 (ONE HUNDRED AMD EIGHTY) CftLCNOfiR DftŶ .
PfcRlW OK TIME WHICH WILL START WITHIN THE 7 (SEVEN) Cfil.FNOflR
DAYS FOLLOWING To. THE DATE. IN WHICH FAt'H ONE UK (HE "GOODS" ENTER
TfjE. MEXICAN fERRI.TOKY. HMD WILL BE fERMINATED WHEN THEY ARE
Dfi'l rvFREO »niT THE HIDOI.F OF THL" MCNTIWJCO BRIDGE.

0. "THE ROTI ftOADG" HtiVE THE OPTION OF I EASING THE TWO LAST
LQCOMOT'tVi'i, FOR A PERIOD OF TIME OF US (OME HUNDRFO ftMD SiXJY
F(VF DAV5> ONJ.V.

D "THE LESSOR" WILL DELIVER TO "THE RAILROGDS" THE..f1ti:H»N'ICAL
CHARTS OF 7 HE F.R.A. OF FACH ONk Of- THE PROPOSED LOCOMOTIVES fOR
I I?ASTWG, WHICH MIJ5T ACCOMPLISH, FURTIK'R AS MINIMUM, WITH THE
CMARACTefrlSTlOG DESCRIBED IN EXHIBIT TWO, WTTH THE FUKfOSE THAT
"THE RAILROADS" fiFFTWE THE CORRESrONOING UNITS, AND WILL NOTIFY
THE INI HAL AND THE NUMBER 'OF THE SELECTED UNITS TO BE IMSPECTFD
AND PHVJICAI..LY APPROVED BY TECHNICAI' PFRSONNtL OF "THE
f::flILR6ADC.". UTTH THF PURPObK OF DEFINING THE UNITS THAT WILL E-E
IfiKl.N UNUFP -

HT3H -«
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E. ' FULFILLING THE AFOREMENTIONED, THE PARTIES WILL URTTE DOWN, IN
THE CITY OF MONTERREY. STATF OF NUt!VO LEON. THE ACT OF DELIVERY.
ACCEPTANCE ONI) RECEPTION OF KACH ONF OF fHE UNITS COVERED BY THIS
CONTRACT. AND WILI Bf STfiNF.0 BY A REPRESENTATIVE OF BOTH PARTIES,
ATTESTING IN THESE ACTS AN INVENTORY OF THF fOMPONFHTS AND/OR
PARTS THAT ARE CONTAINED BY THF UNITS. AND THF CONOJHION THEY

PIT SUCH MOMENT.

F. TH£ RETURN OF THF "SOODV1 WILL. BE EFFECTED WHEN THEY ARE NOT
ACCEPTED AMD. IN CONSEQUENT, RF.CFTVFO BV "THE RAILROADS": WHEN A
MAJOR FAII LIRF APPEARS, WOT TMPUTABLE TO "THE RAILROADS"; WHEN THE
PERIOD OF LFAStNG PEP: LOCOMOTIVE EXPIRES. AND UHCN IT, IS AGREED
SO 'BY THE PARTTES. IN WRITTEN.

Q. "THE LF.%0*11 UN I SUPPLY TO .."THE RAILROADS". AT THF MOMENT WHEN
SO IT IS RFQUJRFTX THF NF.CFSSARY DOCUMENTATION IN ORDER THAT "THE:
RAIlf<OAD5" CAN EFFECT PROCEDURES OF' PERMITS AND AUTHORIZATIONS
RFflUIRED BY FHE MEXICAN LAWS. OONOKRNIK't-. THE IMPORTATION OF THE
"C00DS".

H. ftc. C.OON ft«; THF "GOODS" PASS THE CHARCE TEST. "THF I FSSOR" MUST
DFITUFR THF wFCF^fiRY DOCUMENTS" IN ORDER TO SPEED. "IIP THFTR
TWTF.RNATION INTO THE COUNTRY.

1. ft JOINT INSPfCTIOw WILL PE EFFECTED BtT.WEEN "THE RPILftOADft" 6WD
"THF LF%OR" AT THE FNt) OF THE LEASING TIME. WHEN THF "fiioonv- flRE
RfTURNEO ro "THF I FSr.OR", WITH '(HE OPJECT OF VERIFYING THE
OONDTTTON OF THF l.OCOMOTI.VFS. "THE RAILROADS" OBL.TrUNi; THFMSFI VF.S
TO REPLACE AWV MIRSINC PftRTS, IN ITS CASE.

FIFTH.r-

A, "THF LF5?iOftu AGREES THAT "THE RAILROADS" INSPECT THF "GOODS11.
Ot-JEOT Of 1HJS LEASING, TN ANY STA^F OF SAMF. THF TN^PFCTORF,
WILL EXERCISf" THEIR RIGHTS DURING THF NORMAL. WORKING HOURS. TN

A WAV fis NOT' TO DELAY OR OBSTRUCT THE SER'UIOF OF THE LEASED

"'JHE RAILROAD1;;11 WILL HAVE THE HOST AHPI F FATNI TTFS FOR RFVTFWIWi;
THF ACCOMPLISHMENT OF THIS CONTRACT. INCLUDING SUCH 'REVIEWS AT
THE FACII.ITIt:«i OF "THE LESSOR". WHO Will BF OP.l TCATF.D TO Al I OW
THEM THE' ACCESS TO THESF FACILITJFS, AND TO C.HPPI V THE
INFORMATION AND DOCUMENTATION REQ1.1IRFO, RFI ATFJ) TO THIS CONTRACT.
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SIXTH.

"THE
FOR
DEFECTS.
(SIXTY)'

LESSOR"
LUASTNG,

GUARANTEES TO "THE RAILROADS" THfiT THE "GOODS" SUPPLIED
ARE IN GOOD CONDITION. FREE OF' FAILURES fiND HIDDEN

AMD THAT. THEY WILL NOT PRFSFNT FAILURE DURING THE FIRST 60
DfiYS, AFTER THE STARTING OF THE LEASING. IN CASE THAT A
npp£nRr» DIJRIHI: SUCH PERIOD, THE; LEASING OF THF i of-OMonvE <s>

WILL 8F SUSPFNDFO. THE AFOREMENTIONED WILL flPPLY, AS LONG fiS THE
CONDITIONS MENTIONED IN CLAUSE NINE ARE FULFILLED.

fl.

e.

"•(HE! LESSOR" WILL OBTATN. FROM A MEXICAN BONDING INSTITUTION, fi
BONO LECfil.l Y OHTH<:.RT7Fr> IN FAVOUR AND TO THE FULL. SATISFACTION OF
"THE! RfllUiOAOV1, BOND u'HTfH Will, BF. DELIVERED IN NO MORE THAN 15
(FIFTEEN) '"'A< F'WOftR DA'/S AFTER THE SICNATURf" OF THF -HONTRACT.
COVERING THE 3.0* (TEN PFRCEH1) OF US4J'012. 500.00 (ONE MILLION
•TWELVE' THOIlSnwD, FIVE HUNDRED DOLLARS. 00/100 U.S. CURRENCY);
THAT IG, FM THF AMOUNT OF US410J.£50.00 (ONE HUNDRED AND ONE
THOUSAND. TWO HUNDRED AND FIFTY DOLLARS. 00/100 U.S. CURRENCY)
WHJCM IS THF AMOUNT OF THF LEASING OF 15 (FIFTEEN) LOCOMOTIVES.
FOf THF PFPTOD OF TIME OF 180 (ONE HUNDRFD AND EIGHTY) DAYS;
TMf,TMJMFMT WHICH MUST GUARANTEE THF ACCOMPLISHMENT 01" ALL PINO

OWF '>~ THF OBLIGATIONS AGREED UPON IN THI^ CONTRACT.

f)<-'.
THE:

own n;»
PERioo

"THF LESSOR" DOES NOT SUBMIT THE AGREED ROMP. WITHTN
TN01CATFO tM THE PREVIOUS POINT. AND UFOI THF
7NDJCATFD TM POINTS, J. 2. 3. 4. 5 fiND 6 OF POINT C)

OF IHJb '":i fiMr:.E, THE CONTRACT WIU. NOT Bf! PERFECTED AMD SO. IT
UTLl. HAVE NO EFFECT WHATSOEVER.

THf-I BOND MUST FULFtLL THE FOLLOWING REQUIREMENTS:

C.jl WILL P.F: GRANTED IN FOftEIGrJ CURRENCY.

r- p WTU F'.F ISSUED IN ACCORDANCE WITH THF TERMS OF THTR
CONTROtjIf. ThJ ORDFR TO GUARANTEE IN FAVOUR OF "THE RAILROADS"
All AMf> FACH ONE OF THE AGREED UPON OBLIGATIONS WITH "THF
LESSOR", POPV OF WHICH MUST BE ATTACHED AS PORT OF THE BOND.

C.'A HAVF A VAI IDITY FOR ALL THE LEASING PERIOD OF THF "GOODS".
OBJECT OF THIS CONTRACT, IN ORDKR TO RESPOND TO ANY
RESPONSH'-Tl. TTY RESULTING IN CHARGE OF "THE LESSOR". AND IN
FAVOUR Of "THE RAILROADS".
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" 'C.'V IN THE «ft«.>E TI-lftT THE PERIOD OF SUPP! Y OF THE; "GOODS" COVERED
6Y THE BOND IS EXTENDED, OR IK THERE IS 0 DELAY, ITS
VJALIDHV WILL BE EXTENDED AUTOMATICALLY. IN ACCORDANCE WITH
SUCH FXTFNSIOW Of: HCLOY.

C.c) INCLUDE I.N THE BOND, STflTEHENI THAT JT.. CANNOT BE CfiNCELLED
WITHOUT THE EXPRESS AUTHOR I /ATI ON IN WRITTEN' OF "THE
RAILROAD*". WHO AGREES IN FORMUUtfE SUCH AUTHORIZATION Hf>
SOON AS THEY RECEIVE SUCH REQUEST, DULY JUSTIFIED FROM "THE
LF.SSOK" OT THE END OF THE GUARANTEE PERIOD OF THE "GOODS"
OBJECT OF THIS CONTRACT.

0.6 CONTAIN EXPRESS STATEMENT OF. THE BONDING INSTITUTION.
INDICATING THAT, IN THE CASE OF MAKING THE BOND EFFECTIVE..
IT SUBMITS ITCELF EXPRESaLY TO THE PROCEDURE ESTABLISHED IN
ARTICJ-ES 95 AND 118, AND THAT IT RENOUNCES TO THE: BENEFIT
fiRm-niiD TO THEM BY ftRTTCl K 119 OF THE FEDERftl LAW OF BONDING
INSTITUTIONS, PRESENTLY RULING.

D. IF THE- MINOR FAILURES IN ]HE LOCOMOTIVE HOY BE IMPUTABLE TO "THE
RAILROADS". 'I HEY WILL REPLACE THE DAHAGED COMPONENTS AND/OR
PHRTS, AS n:r< THE INDICATIONS OF THE NINTH CLAUSE, POINT B> OF
THIS INSTRUMENT. IF THE FAILURE JS TMPUTOBLE TO "THE LESSOR",
"THE RfllLftOADV WILL. PUT THE UNITS TO THE DISPOSITION OF "THE
LESSOR", FOR ITS REPAIR, AT THE' ' MIDDLE OF THE INTERNATIONAL
BftfDCE BETWiltiM THE CITIES OF LAREDO, TX AND NUEVO LftREE)0, STATE
Of-. TftMfttJl IpftS., IN THE CASE THAT IT 15 NOT FACTIBLE TO REPAIR SUCH
UhttTS ftT "THE RAILROADS" FOCTI TTIES.

E. "THE RAILROADS "'WILL SUSPEND THE LEASING OF THE "GOODS" WHEN THEY
PRESENT ANY FAILURE, IMPUTABLE TO "THE LESSOR". IF THE FAILURE IS
NOT SERVICED WITH OPPORTUNITY, UNDER THE TERMS ESTABLISHED IN
THIS CONTRACT OR IF THE FHTLURE IS NOT SlrtcVPTIBLE OF REPAIR.

ĵ ftk

A. NONE Or HIE PARTIES WILL BE RESPONSIBLE TOWARDS THE OTHER BECAUSE
Of- DELftVO IN THE DELIVERY, OR ACCOMPLISHMENT, OR LACK OF DELIVERY
01$ fiCCOMHI4»*IENT, DUE TO f/TftFCT OR INDIRECT CAUSES OF MAJOR
F(JRCE .
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B. F'Oft PURPOSES OF THIS CONTRACT. MAJOR FORCE WILL INCLUDE, BUT WILL
MOT BE LTHITKO I'O • ACTS < WLUDINii FAILURES IN PERFORMANCE) Of
ANY GOVERNMENT AUTHORITY (OF .JURE Oft OF FACTO). WARS (DECLARED OR
NOT DECLARED) , GOVERNMENT PRIORITIES. MUTINIES, REVOLUTION.
STRIKES AMD OTHER WORK DISTURBANCES. FIRES. FLOODS. SABOTAGE,
NUCLEAR INCIDENTS, EARTHQUAKES. STORMS, EPIDEMICS OF< INCAPACITIES
DUlI TO CAUSES. OUT OF THE REASONABLE CONTWl OF THF PARTY TN ORDER
TO OBTAIN ON TIME, EITHER THF NF<TSSARY AND PROPER WORKMANSHIP.
MATERIALS, COMPONENTS, FACILITIES, F.NFRGY, FHFl , TRANSPORTATION.
AUTHORIZATION*. OR GOVF-RNMf.'NT INSTRUCT IONS. MATEFcIAL OR
INFORMATION M-i QUIRED FROM THF OTHFR PARTY, AS LONG fi5 THIS
DIRECTLY AFFECTS THE OBLIGATIONS CONTRACTED BY THE PARTIES.

TH5 AFOREMETIONED WILL RF APPLIED FVFN IF ANY OF SUCH CAUSES
EXIST AT THT TtMF OF OF) FBRATING THIS CONTRACT. OR IF THEY MAY
OCCUR AF1I;R /HF ACCOMPLISHMENT OF THE OBLIGATION FROM THE PARTY.
IS! DELAYED BY OTHER CAUSES.

C. THf AFFECTED PARTY WILL NOTIFY THF OTHFR PARTY OF ANY DFI AY Oft
FATI.NRF, AND WILL SPECIFY THE REVISED DATF OF DELIVERY OR

f»c cjoOW AS TT IS POSSIBLE. IN CASF OF SUCH DELAY,
WJi I. P-F NO TFRMIWATION, AND THE DELIVERY DATE OF:
SHMFM WILL BE EXTENDED. FOR fi PERIOD FQIIAI TO THE LOST

TIJE, BECrtJSF OF DELAY.

IF THF f)Fl AV n»IF TO FORtlJITOUli CASES AND MAJOR FOFVCF TS FXTENDED
IN MORE THAT Afl < SIXTY) DAY.S, AWD THE PARTIES HAVE NOT REACHED ON
rVlpFFMFNT • ON (i WiSilS Of REVISION IN ORDER TO CONTINUE WtTH THF
WORK AT IHF FND OF THE DELAY. THEN ANY OF THF PARTTF'̂ ,. THROUGH
nWlTTCIPATFD NOTICE OF 30 (THIRTY) DAYS. CAN TFRHHsiATE THT<",
CONTRACT WTTH RESPECT TO THF WOT EXECUTED F'ORTION OF THF: WORK.

TF ANY Of THF PARTIES DECIDE TO TERMINATE THE CONTRACT DIIF TO THF
CHIEFS Mf NT]r,f|f;[) ^N THIS CLAUSE, BOTH PARTIES ARF TN ArtRFFMFNT
THAT THEY I.' ILL MOT' CLAIM DAMAGES AND' PREJUDICES, AND THAT THEY
wTl i A(;RST OM A QUITTANCE. WITH SUPPORT in THE EQUITY. -LEAVING
AlWAVS "THE RAILROADS'^ IN CAPACITY OF PROCURING THFMSFI VFS THK

OBJEOI OF THIS CONTRACT, WITH NO PROPRIETORSHIP DAMftGF

F. IN THE I-:VF>JI OF A SUSPENSION OF PAYMENT TN THE PORT OF THE
GOVFRNHFNT' OF' THE MEXICAN UNITED STATES. NOT Al LOWING "THE
Rfljt. ROADS" TO EFFECT THE PAYMENT OF THE LEASING, fiS PER ArjRFFMFNT
INDICATED IN THE: ci OIISF OF THIS INSTRIIMFMT, UPON RFQIIF^T OF -THE
I Ff^SOR" THE I OCOMOTIVES WILL BE RETURNED WITHIN THE FOLLOWING I r>
(FIFTEEN) DAYS, IN THE TERMS THAT ARK AGRFFD UPON. WITH NO
RFJ5PONSIB/1 ITY FROM "THE RAILROADS".

1VIONVNIJ H13H 20.-9I 26/81/90



fc>" CONTRACT « 80- 'i-90 16-92. PAGE H 12.

N1NTH.-

"THF" RfttLROAD1^1 OBLIGATE THEMSELVES TO SUPPI V THF NORMftl MAINTENANCE
TO THF "GOOIY-", IH CONFORMITY WITH THEIR Mtt.WTFMAMCF PROGRAMS, flMD
niSO OBI IGATf THFMSei.UES TO OPERATE IN' ADEQUATE WAV. THF "ROODS "
TnKFN INOFR IFflMNM.

ft. THf CROUP OF LOCOMOTIVES MUST BE ASSTMATFT. TO ft SFWITK'AI
RFf.TON, PRfFFKABLY BETWEEN TWO DE fERHINED CITIES THAT COIII 0 FU"
MONTERREY AMD MEXICO CITY, ASSIflNTW: THF.TR PfiD/5RfiMMFD
MAINTENANCE fiMD EVENTIMM REPftTF?1^ TO ONI V ONF «iHOP PRFUTOII^L.Y
OfTERMINEt'. 'fMftT COU.D fj-t THE SHOPS IM THF Uftl.l.£Y OF MEXICO. OR
TN SW LUIS POTOSJ. STATE OF SAN LUIS POTOST.

P.. "THF Rfill ROAI>c;" Will. ONLY APPLY TO THE GROUP OF I Oi'OMOTTUFS. TH
tVifiF TT Ts MFCFSSflRY, SPARE PARTS SUPPLIED BY "THE LESSOR" FOR
SUCH tTFf.^T, OR THOSE THftT ARF AI.JTHORT7ED BY THEIR

0. THf SEW.TOf. REPRtlSENTATIWFS APPOINTED BV "THE LESSOR" UTI.I HftUF
FACULTIES FOR REMOUING ANY LOilOMOTIVF FROM THF SFRUICF. IF TUPS'
DFpM THAT /1' SHOULD BE SENT TO THE SHOPS.

D. fur PROGFiAMHFO MAINTENANCE. Of-" THE GROUP OF LOOOHQTTUFS MUST BF
STRICTLV CARRJEt) OUT. PREFERABLY UNDER THF «;IIPFRVTS|OW OF' THf
PERSONNEL OF "THE LESSOR" (SERVICE ENGINEERS). ArJD THf
'INSPECTIONS MUST NOT BF. OR.AYED MORE THA/J 4(H CFORTV-FtGHTl HOI.Ift'i
AFTER THE FERM'JNATION OF THE PROGRAM.

TFNTH.-

THE LEAS INC OF THE "GOODS" UJI.i.. P-F SUsPFNDED. WHEN THFV SIIFFFR-
FAILURES NOT IHPUTA&LE TO "THE RAILROADS".

A. UHF'N THF pJilHRRR OF THE "GOODS" l.'W SFRV'fC'F: ARF. RF.OMCFD. RF('-AIKF Of
LOjiOMOTIUKS WITH FAILURtT? THAT C!A^4NOT P-F RF.PAIRF.D 01 IF TO'I. WOK'.OF
COMPONENTS, PARTS AND/OR' SPARE PARTS.

B. WHfTN THF. NUMBER OF THF "MOOS" IN SF.RUTf-F ARF RFDUOFD. TW I FSS
THfiN 50% (FIFTY PERCENT). OF AUAIl f iBTl .TTV DUF TO RFTHRN OF HNTT'i
BECAUSE OF FAILURE IN THE DIESEL MOTOR, AMD/OR THE MAIN
GENERATOR. AND/OR' SINISTER. fiHD/OR WHEr./ THE LEASING PF.RTOJ"; A'i
UWG AS UK UNITS ARE PLACED AT THE MIDDLE OF THF JNTERNATIONfiJ

.BRIDGE' BFTWtfN THE CITIES OF NUE'JO LAREDO. STATE OF TrtMAlll IPfi'-i
ANJ) LAREDO. Ix.

1VIDNVNIJ H13H --- i . e0:8I Z6/8I/86



"OOMTRttCff » BO-S-90J A-9? . PAGE tt 13.

C.

n.

IF THE FAILURES PRESENTED fcY THE "GOODS" ORE IMPUTABLE TO "THE
RAILROADS". THE PAYMENT OF THE LEASING WILL NOT BF SUSPENDED, ftND
"THE RA ILK-GADS" UILL REPLACE AND REPftY BY ITS OWN ACCOUNT AND
C:0'-ir, THE DAMAGED PART'S, WO WILL PERFORM THE CORRESPONDING
REPAIR. WITH NO CHARGE TO "THE LESSOR". TH CASE THAT SUCH
FAILURES OOULI> WOT BE RF.PATRABI-F BY "THE - RAILROADS", IN E
CAUENDOR DAYS THE PARTIES WILL RFACH AN AGREEMENT IN ORDER TO
NEGOTIATE THE PAYMENT OF THF REPAIR IN NO MORE THAN 8 DAYS, DATF
FROM WHICH "THE RAILROADS" UTI I RFTIIRN THE "GOOD", IN A PERIOD Of
VIME OF MO MORE THAN 8 DAYS. AT THF MTDDI.F OF THE INTERNATIONAL
BRIDGE ftETUEtf/J THE CITIES OF LAREDO. TX AND NUEVO LAREDO, STATE
OF 'THMfllU. If- •»!'").

I'Hff RFTURH OF THF UNITS. DllF TO MAJOR FAILURE AND/OR SINISTER
OUT OR ACCIDENT) .

"THE. RAILROADS"
THf? ONUSES THAT
CORRESONDING HOT .

"THF I F^OR" IN MUTUAL. AGREEMENT WILL DETERMINE
ORIGINATED A FAILURE. SIGNING IN EACH CASE, THE!

IN THi

_.

CASE OF THE TOTAL LOS'-i OF ANY I OCOMOTIUE, . DUE TO CAUSES
TO "l.Ht: PftlLROADS", THEY WILL PAY TO "THE LESSOR" TIC

OF ift-Mso.onn.nn (FOUR HUNDRED AND FIFTY THOUSAND DOLLARS,
U.S. CUP-RENCY) FORr «ilJPM UNIT; flT THE MOMENT OF 'THE LOSS. THf

THAT 'SUCH LOCOMOTIVE CAIJSFS, UII I WOT BE. INTERRUPTED, BUT
UNTIL THE' MOMENT I HAT "THF ftATl ROADS" COVER TO "THE LESSOR" THE TOTAL

AMOUNT
00/300

LO'̂ i. THIS
THE PHYSICAL
THIS COSE, '
AGREEMENT IN
ON THE VALUE:
DWYr, AfTER THF

Vfil UF CAN P.F RFylSED BY '"THE RAILROADS". WITH BASIS ON
JW-r-FOTTON AND THF TfSTS EFFECTED TO THE "GOODS". IN
HE - 'RAILROADS" AND "THF LFSSOR" MUST REACH A MUTUAL
fl MAX1MUH PERIOD OF TTMF OF fl <ETGHT) DAYS. THE CLAIM
OF THF UNITS OAN ONI v BE EFFECTI:D WITHIN THE AD (SIXTY)
SIGNATURE OF THIS CONTRACT.

"THE LESSOR" f)Sf.llflF THF PAYMENT OF ALL THE TAXES. IMPORTATION DUTIES.
FEES OR CHAkGEP. OF ANY NOTDRF, TAXFS BY ANY AUTHORITY OF THE
GOVERNMENT OF 7>lF U.S.A.. LIKEWISE. "THE RAILROADS" ASSUME THE
PAYMENT OF Al.l TAXES AND DUTIES GFNERATED WITHIN THE MEXICAN
REPUBLIC. nS WEIL- AS ALL THE RISKS AND REV-iiNSTRTLITIES INHERENT 70
THE OPERATION OF THE "GOODS" GIVEN IN LEASING.

H13H --- e0:8T 26/81/80



'' •' CONTRA'Tr M 80-S-90JA-92. PAGE HI',.

FOIJRTEE^NTH.-

THE- RIGHTS AND OBLIGATIONS DERIVED FROM THIS CONTRACT, CANNOT BE
GIVEN IN CESSION. NFITHER PARTIALLY NOR TOTALLY IN FAVOUR OF ANY
OTHER rniYSlCAl PFKSON OR COMPANY.

IN THE CASE THfil THE PARTIES CONSIDER THAT THERE EXIST TECHNICAL
f-Oft MODIFYING THF CONDITIONS 'AND MODAL TTIES ESTABLISHED IN

j~ TH'fS CONTRACT . VHEY WILL OR FRRATE AH ADDITIONAL AGREEMENT IN WHICH
SUCH MODIFICATION?, ARE STATED.

THE PARTIES fiilRCF THAT, FOR ni.l. THF RFFERRENT. CONNECTED Off DERIVED
FROM THIS CONTRACT. ITS TF*T IN SPANISH LANGUAGE WILL RULE AND IN
CONSEQUENCE, ANY TRANSITION OR VERSION IN ANY OTHER -LANGUAGE WILL
HAVE HO OFFICIAL CHAftftCTER. WITHER UIl I T'l BE LEGALLY VALID. ALL
COMMUNICATION?.. HOTIFTCATJONS OR NOTICES THAT THE PARTIES INTERCHANGE
BETWEEN THEtlSeU'lTS, MUST BE PlDOf<Fc.«;Fn PRECISELY IN WRITTEN WITH
ACKNOWLEDGEMENT OF RKCEIPT TN SPANISH AND ENGLISH LANGUAGES, TO THC
RCGPCCTIVE REf-Ri'<:.EHTnTIVE5, AND TO THE ACCREDITED ADDRESSES, IN
ACCORDANCE WITH THIS, CONTRAc'-T. THF CHANGES OF ADDRESSES MUST BE
NOTIFIED' IN WRIITFN BFTWFFN THE PARTIES. IN A PERIOD OF Tl'ME OF NO
HORG THAN ll> f>fiVc,. THE OMISSION OF THE AFOREMENTIONED WELL. CAUSE
THAT. ANY ADDRFfif. HFRffN AGREED, WILL BE CONSIDERED AS Wll ID.

MINI5JRIE5*:

THE OTATE MINlSlRTFS WILL HAVE IN THIS CONTRACT, THE INTERVENTK-N
INDICATED BY THF MFXICAN LAWS. ITS RULINGS AND THE REST OF THE
APPL.T«1JABLE

810© 1VIDNVNIJ W13H --- 0̂:8I Z6/9T/80



80-ri-901 A-92 . PACE It 15.

"THE l^SSOR" FXPk'f-:<;.c,[..Y ACCEPT TO BE SANCTIONED, WITH THE FOLLOWING
OOWCWllOMfiL PENALTIES. IN THF rfi=J' OF:

A, NOT TO OLLIVLR PARTIALLY OR TOTALLY THF •• "GOODS" OBJECT OF THIS
CONTRACT, IN THE AGREED TIHES; THE NOT PASSING, AS MINIMUM THE
5QX (FIF7V PERCENT) OF THE GOODS PROPOSED FOR LEASING, THE TEST
OF CHARGE IM SHE, AND THE FAILURES OR DELAYS THAT ARE NOT
CONTEMPLATED WITHIN THE PROVISIONS OF CLAUSE NINTH. IN SUCH
CASE, THEY WILL FAV TO "THE RAILROADS", FOR EACH CALENDAR DAY OF
DELAY.. A OONVHNTIONAL PENCIL TY OF >> PER THOUSAND FOR EACH CALENDAR
DAY OF DCLAY, FROM THE AMOUNT OF DftTI Y LEASING OF EACH GOOD

TO BE DELIVERED. AND THE NUMBER OF DAYS CANNOT EXCEED 25.

ft. "THE RAILROAD1;," RESERVE THEMSELVES, IN THE SUPPOSED
INDICATED IK THE TEXT OF THIS CONTRACT. THE RIGHT TO DEMAND FROM
"THE LESSOR" IHE ACCOMPLISHMENT OF THF OBLIGATIONS ON THEIR FART,

TUC PCIVMOIT OF THE CONyfWTIONfll PFNfll TIE5 flGREEO IN THIS
AC I .

LEGI 51,A.;Q ON_ AMD. OUR

ft. FOR AHVHTIHti RELATED TO THIS CONTRACT, THE PARTIES AGREE IN
SUIJMITTIN/.3 THEMSELVES TO THE MEXICAN LEGISLATION. "THE LESSOR"
EXPRESSLY OBI. JtGATE THEMSFl VES NOT 10 CALL FOR THE PROTECTION OF
THEIR GOVERNMENT, AND FOR THE CASE IN WHICH THEY FAIL ON THIS
OBL I GAT I ON, THEY MAKE EXPRESS RESIGNATION, IN BENEFIT OF THE
MEXICAN NATTrtM, OF ALL THE RIGHTS THEY MAY OR U'ILL HAVE OF THIS
CONTRACT .

6. FOR THE INTERPRETATION AND ACCOMPLISHMENT OF THIS CONTRACT, AS
WELL AS FOR EVERYTHING THAT IS WOT EXPRESSLY STIPULATED IN THE
SAME, THE PMRTK5 SUBMIT THEMSELVES TO THE JURISDICTION OF THE
FEDERAL COH1TTEWT COURTS OF MEXICO CITY, FEDERAL DISTRICT; MAKING
P.E-SH3NATION fO ANY OTHFP. JURISDICTION THAT, BECflUSE OF THEIR1

f-RE^FNT OR FUTURE. MAY CORRESPOND THEM.

610® TVIONVNU H13H ~~



CONTRACT » 80-6-9016-9?. PACE H

TH'tS CONTRACT IS THET FREE FXPRFSSJOM OF THF Will OF THE PARTIES AS
ThERF HOP'S NOT FXI5T ERROR. VIOLENCE. INJURY. FRAUD OR Tl t FAYTH ANO
Till)':., WHEN STfiNHtt rr TMFY RATIFY THIS CONTRACT IN ALL ITS CONTENTS.
DETORf THF PfcERFMOE OF THE WITNESSES THfi'i IHTERUENE. WHO Al '-",0
GU'-;o.R'n}j: IT FOR ATTF^TTWI;, Tc.qi.nwr. THIS OOHTRACT IN ORIGIMAL. IN
OIJPI icaie. ONJ: FOR EACH OF THF PHRTTES. TW. MFXTOO CITY. FEDERAL

OT THE SK"CO>«) DAY OF THE MONTH OF JIJl Y, 199?.

HP F
PROXY

-F 7TPTON MR. LUIS GARCIA BARRKTMTO'",
GENERAL IINDFRDTRF.OTOR OF MOTIVE
POWER AND ROLLING STOCK.

MR... RAUI. PENA i^
PROXY

MR. ftODOLFO TAPTA ABARCA•
roMHERCini AND SFRUTC-FS
UNDEROIRFCTOR.

MR. P.FN.TfiHTN RARRTi;A FFRWiNDF?
GENERAl IINOERDIRFOTOR OF MATEftlflJ
RESOURCES.

MR. .11.lOW -10SF HIJFRTA
GENERAL IJNOFRDIRECTOR
f-INANOt'j.

MR. RAUL ALVAREZ RQSflLES
t^FMFRAl I INnFROI RFOTOFi
OPERATIONS.

or

WITNESS.

UK. CARLOS LOF-E7
OPERATIVE COORDINATOR OF
PROUISIOMS.

MR. CARL OS Al CFRRFCA CURIFl
ACQUISITIONS MANAGER.

MR. CUILl.ERMO PERF7 DE LEON 5.
MAWKF.fr OF .JURIDICAL AFFAIRS.
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LOCOMOTIVES
FIRST ADD IT ZONAL AGREEMENT TO CONTRACT Of COMMERCIAL LEASEHOLD OF

NUMBER 80-5-9016-92. CELEBRATED BETWEEN PffiSfifiQBBItES-
«B6_-MKKfi«.JIbE.MBnQNQ!B-S9liBaeXS.QE-MEXIfi2.=.y5>6Bi.

 WHIGH

FROM NOW ON WILL BE DENOMINATED "THE RAILROADS". REPRESENTED IN THtS
ACT BY MESSRS, LUIS GARCIA BARRIENT05. GENERAL UNDERDIREClOk OF
MOTIVE POWER AND ROLLING STOCK. RODOLFO TAPIR ABARCA, COMMERCIAL AND
SERVICES GENERAL UNDERDIRECTOR, BENJAMIN BftRRISft FERNANDEZ, CENERftL
UNDERDIRECTOR OF MATERIAL RESOURCES. JUAN .JO'sE HUERTfl CORIA. lOERAL
UNDERDIRECTOR OF FINANCES, RAUL ALVAREZ ROSALES, . G&ICRAL
UNDERDIRECTOR OF OPERATIONS: AND IN THE OTHER PART THE COMPANY HELJj'.
FINANCIAL COBEORATJON, WHICH FROM NOW OM WILL BE DENOMINATED "THE
LESSOR". REPRESENTED BY MESSRS. FELIPE ZIfilON QUIOANO AND RftlJi PEW
GARZA. IN THEIR CHARACTER OF PROXIES OF iJlEXICAy^rsAILyAy AfftlAMCK
CQMeAN̂ ...f....-MERQCOm.(C]ia._HEXlCANÂ Ê BIEEIQ
DE C.VX2.; BOTH PARTIES' IN CONFORMITY WITH THE FOLLOWING
flND"CLftU5ES:-

r-: RMILROftDS" STATE THAT:

1.- "THE RAILROADS" AND "THE LESSOR" CELEBRATED, ON JULY .'2ND. W92.
CONTRACT tl (30-5-9016-92, WHICH OBJECT IS THE LEASING OF 13
(FIFTEEN) DIESEL ELECTRICAL LOCOMOTIVES, GENERAL MOTORS BRAND,
MODEL SD-40 OF 3,000 NOMINAL HORSEPOWER, SIX AXU-S AND SHORT
NOSE, AS WELL AS ALL THE .SAFETY COMPONENTS IN ORDER TO BE
OPERATED IN THE MEXICAN REPUBLIC. BY THE MME "RAILROADS".

2, -THE TOTAL AMOUNT OF . THE LEASING WAS AGREED IN US*!' 012, MO. (30
(ONE MILLION, • TWELVE THOUSAND AND FIVE HUNDRED DOLLARS, 00/100
U.S. CURRENCY) .

3.- "THE RAILROADS" WILL PAY, UNDER THE CONCEPT OF LEASlNti 10 "THR
LESSOR" FOR EACH LOCOMOTIVE OF 3,000 NOMINAL HORSE POWER AND
SHORT NOSE, PER DAY, THE AMOUNT OF U9*379,00 (THREE HUNDRED AND
SEVENTY FIVE DOLLARS, 00/100 U.S. CURRENCY), IF THE flVESftCE OF
MONTHLY AVAILABILITY OF THE GROUP OF LOCOMOTIVES IS OF' 85X
(EIGHTY FIVE PER CENT) .

'v.~ BY MEANS OF THIS INSTRUMENT IT WILL PROCEED TO THE SUPPRESSION,
SUBSTITUTION OR MODIFICATION OF SOME PARTS OF THE TEXT OP THE
CLAUSES . ORIGINALLY

NDEMLOCOS



FIRST ADDITIONAL AGREEMENT TO CONTRACT M 80-5 -9(316 -92
J>AGE II 2.

3,- IN ACCORDANCE TO THE PREVISIONS OF THIS CONTRACT, IV !•> NECfcSbARY
TO PERFORM MODIFICATIONS TO THE SAME. IN ORDER THAT "THE
RAILROADS" AND "THE LESSOR" BE IN POSSIBILITY OF -FULFILLING THEIR
OBI. TflAT IONS.

. jjfiwsjfiEMci0JL^
fiiffiffiBIiy-IN-£ULt-IO

' f i l ...THEY,. QCJUJBE .IHBfiUGU^.M.O

THE OBJECT OF THIS ADDITIONAL CONTRHCT, 15 TO MODIFY THE: ItXY OF
EXHIBIT NUMBER ONE, AS WELL AS CLAUSES: SECOND IN ITS POINTS A\ C),
D) AND E): FOURTH IN ITS POINTS D AND H), SEVENTH IN ITS POINT 0);
AND TENTH IN ITS POINT C). SAME POINTS THAT WERE! ORllitNALLY
KTflBLISHED BY BOTH PARTIES IN CONTRACT tt 80-5-9016-92, AND ALSO TO
ADD EXHIBIT NUMBER FOUR.

5ES2NQA:r

IN ORDER TO PERFORM THE- AFOREMENTIONED- BY MEANS OF THIS OONTIv-UM IT
IS PROCEEDED TO MODIFY EXHIBIT ONE OF THE ORIGINAL CONTRACT. UNDER
THE FOLLOWING TERMS:

LI5T OF COMPONENTS THAT "THC LESSOR" HUST KEEP1 IN STOCK ttf 'THE
RAILROAD'S" DESIGNATED SHOP, FOR SUPPLYING SERVICE TO THE1 uEASED
UNITS; .

"THE LF.S50R" WILL SUPPLY SUCH COMPONENTS F.O.B. (FftEE ON BOARD)
LAREDO, TX., U.S.A. THE IMPORTATION PROCEDURES AND THE EXPENSES
RELATED TO THIS IMPORTATION, WILL BE IN CHARGE OF 'THE
RAILROADS", AND "THE LESSOR" WILL. KEEP THE PROPRIETORSHIP OF THE
COMPONENTS, AND WILL ALSO KEEP THE INVENTORY OF THESE COMPONENTS
IN ft REVOLVING FORM DURING THE WHOLE PERIOD OF LEASING.

UPON TERMINATION OF THE LEASING, "THE RAILROADS" VOMMITT
THEMSELVES TO PURCHASE THE COMPONENTS. flT THE INVOICING VALUE
WITH WHICH THESE WERE IMPORTED INTO MEXICO, SAME WHICH WILL BE
ESTABLISHED' BY BOTH PARTIES.

NJJEHLQS25



ADDITIONAL AGREEMENT TO CONTRA01 fc eo-$-?01&-W3
PAO; « 3.

NOW. WITH REFERENCE TO SECOND CLW05E OF THE ORICINftL CON TRPfn . '(HIS
WILL BE MODIFIED IN ITS POINTS A), O , 0) ANC/ E) ... JO READ Ab FOI.i.OU'b:

POINT A)

"THE RAILROADS " WILL PAY, UNDER THE CONCEPT OF LEADING To "I MIL
LESSOR". PER EACH LOCOMOTIVE OF 3,000 NOMINAL HORS4-; POWtJc U
SHORT NOSE, F'ER DAY, THE AMOUNT' OF US$375,00 t THREE HUNC'RllD
•SEVENTY FIVE DOLLARS, 00/100 U.S. CY.), IF THE AVERAGE OF hONI'HLY
AVAILABILITY OF THE GROUP OF LOCOMOTIVtS. IS OF 89% (LJIGKIV i-'lVE

POINT C)

IF TIC PERCENTAGE OF AVAILRBII..ITY WOULD DIMI.NJ:5H OF U9K
FIVE PERCENT) WHICH WAS AGREED, THE LEASING COMPANY WILL HAVK AN
ADJUSTMENT TO THE LOW POINT, WHICH WILL BE CALCULATED A<i FOLLOWS:

INITIALLY IT WILL BE I.JETERMINEO WHICH WAG THE MONTHLY
flVA [LABILITY, BY MEANS OF THE FOLLOWING FORMULA:

30 ' AVAILABILITY PERCENTAGE.

IT WILL BE DETERMINED THE fWUWWK AVAILABlLrrY •)(- THE
LEASED FLEET, BY MEANS OF THE KOLLOWING

NUMBER OF LEASED LOCOMOTIVES - AVERAGE AUAILABtUTY
OF THE FUXr.

IF THE PE'RCENTAGK OF AVERAGE AVAILABII..J TY OF THE FLEET £-:> LOWER
THAN 85%, IT WILL PROCEED TO APPLY flN ADJUSTMENT TO VHF, LOW
POINT, SAME WHICH WILL BE DEFINED BY MEANS OF THE. FOLLOW WG
FORMULA:

25.5 * ADJUSTMENT FACTOR.

THIS FACTOR WILL BE APPLIED TO THE «GREP:D PKICE OF DflXLY i,.t£A5)T.NG
PER LOCOMOTIVE, AND THE RESULT WILL BE THE AMOUNT TO BE PAIp PER
DMY, PER LOCOMOTIVE:.

ALL THE; ABOVE CALCULATIONS ARE BftSKo OH MONTHS OF 30 cxw-,
NECIiiiSSARY TO MRKE THE. DUE ADEOUHTf.ON'i ,



FIRST ADDITIONAL AGREEMENT TO CONTRACT » BO-S-"Ql6-92.
'PAGE M -V.

POINT !.'»

D) THE APPLICATION OF THE ADJUSTMENT MENTIONED IN THfc AfrOVE
POINT, WILL BE BASED ON THE AVERAGE RESULTING FlVOrt 30
(THIRTY) DAYS. AND IF IT IS TO BE EFFECTED. IT WJLL BE
DEDUCTED FROM THE INVOICE PENDING OK PftVMENT. IN ANY Cfi'iE,
THE: DEDUCTIONS MUST WILL BE IN CONFORHANCE TO THE ACTS THAT
ARE TO BE WRITTEN DOWN, FULFILLING IHl- FOLLOWING REQUISITE.

"THE RAILROADS" AND "THE. LESSOR" WILL HAUe. H MWIHLY
MEETING, AT THE ADDRESS OF "THE RAILROADS" JN OfcDER TO
DETERMINE AND ANALIZE THE CAUSES THAT ORIGINATE 1HE fft]LURES-
rHftT WOULD BE SHOWN BY THE LOCOMOTIVES, THE PEfiOsNTWiE- OF
AUAn.ABii-.rrY, THE DISCOUNTS THAT WOULD PROCEED, MMD IHE
DEPINIIION OF RfiSPONSIBILiriES,

POINT

WHENEVER ft FAILUKE OCCURS, IMPUTABLE TO "THE I.ES50K" IN A
LOCOMOTIVE, "THE RAILROADS" WILL CARRY OUT THE CORRESPONDING
REPAIR AT THEIR MAINTENANCE SHOP. IN ACCORDANCE WJ VH THE
FOLLOWING CHART:

OeNOKINATION TIME OF' REPLACEMENT.

TURBO CHARGER
AIR COMPRESSOR-
TRACTION KNGINS:
POWER ASSEMBLY
GOVERNOR
WATER PUMP
INJECTORS
BLOWING PUMP
OIL PUMP
LUBRICATOR
COOLING FAN
VOLTAGE REGULATOR
AUXILIARY GENERftTOR

.3

i/a
1/2
1/2
1/2
1/3-
i/2
1/2

1-1/S

IT MUST BE INDICATED THAT. THESE i*GRIODS OF TlMfc". WILL SI:! APPLIED
INDEPENDENTLY FROM THE REAL RESULTS OF IHE REPAIR.



FIRST ADD mONAL AGREEMENT TO CONTRACT II 80-S-"01A-V2,
PftCE tl 3,

FOR THOSE -'JOBS NOT INCLUDED JN TI-IF; ABOVK CHART. "THE RAll .
WILL CARRY THEM OUT IN THE SHOKTE'iT POSSIBLE" ttME AND SO. E*>m
PARTIES ARE IN AGREEMENT IN CONSIDERING THE REAL TIKE OF
INTERNATION AT SHOPS FOR THE EFFECTS-' OF CALCULATING THE-
AVAJ LABILITY 01- IIC LOCOMOTIVES.

FHE WORKMANSHIP EMPLOYED IN 'SUCH REPAIR' WILL BE IN CHARGE 'HE
RAILROADS", AND THE SPARE PARTS USED WILL BE IN CHARGE OF -THE
LESSOR"; THUS, "THE LESSOR" WILL KEEP 1H£ REVOLVING INVENK-R" OF
COMPONENTS WHICH APPEARS IN EXHIBIT NUMBER ONE. IK CWUI 'I MAT
'WERE H NO EXISTENCE OF NECESfiARV OR SUFFICIENT MATERIAL if «iUCH
INVENTORY, "THE RAILROADS" UPON THEIR' DECISION COULD v,UFPl •' 'IHI«_:

MATERIAL. EFFECTING- THE CORRESPONDS'.; CllfiRGE TO "THE: LE'!i,SO!\11

IN THE OTHER HAND, CLAUSE NUMBER FOUR WILL. BE MODIFIED IN TTf> I'OiNTS
F!.:- flND. H) , REPIPING MS FOLLOWS:

POINT E)

FULFILLING THE AFOREMENTIONED , THIi PflRTIES WILL Wftl'i'l-i DOWN,
IN THE- CITY OF SAN LUIS POTOSI, STATE OF SAN LU[S P
MEXICO, THE ACT OF DELIVERY, ACCEPTANCE AND RF.CEPl
EACH OF THE UNITS, OBJECT OF THIS CONTRACT, SAME UHK
BE SIGNED
THI ACT
CONTAINED,
MOMENT ,

BY A REPRESENTATIVE OF 30TH PARTIES, ATrEv>i
AN INVENTORY OF THE COMPONENTS AND/OR
AS WELL AS THE CONDITION THAT THEY SHOW M

CON OF
H MUST
tNiI IN
PttfcTS

f 'bUCH

POINT H> :

AS SOON AS THE "GOODS" F'flSS THE CHARGC TEST, "THE LESSOR" MUST
DELIVER THE NECESSARY DOCUMENTATION IK ORDER TO SPEED Ul VHEIR
INTERNATION INTO TfC COUNTRY.

FIFTH,..;:

CLAUSE NUMBER SEVEN IS MOO IF I. ED IN IT'i
fEXT, WHICH WILL KGftD AS FOLLOWS:

POINT D> . WITH RESF'ECI K) £15



FIRST ADDITIONAL AGREEMENT TO CONTRna tt 00-S--9U16-92,
PAGE H 6.

POINT D)

SIXTH. ••-

IF THE MINOR FAILURES IN THE LOCOMOTIVE ARE' IrtPUTAULl: TO
"THE RAILROADS11. THEY WILL REPLACE. JtHE DAMAGED COMPONENTS
AND/OR PARTS AT THEIR CHARGE. PREVIOUS AUTHORIZftTJiON FROM
THE REPRESENTATIVE OF "THE LESSOR". IN ACCORDANCE WITH WHAT
IS ESTABLISHED IN CLAUSE NINTH, POINT B> 01-' THIS INSTRUMENT.

IF THE FAILURE IS IMPUTABLE TO "THE. LESSOR", "THE RAH KOMDS"
LIKEWISE WILL EFFECT THE REPAIR, USING MATERIALS FKOM fHE
INVENTORY THAT "THE LESSOR" HAVE AS PER EXHIBIT NUMBHIfr OWE,
Oft IN ITS CASE "THE RAILROADS" WILL SUPPLY THE MATERIALS.
WITH CHARGE TO "THE LESSOR".

IN THE OTHER HAND,
READING AS FOLLOWS:

CLAUSE NUMBER TENTH IS MOO f PI ED IN HS POINT ',.')

POINT C:

C> IF THE FAILURES SHOWN BY "THE GOODS" ARE IMFtiTAGLE >O " ML
RAILROADS", THE PAYMENT OF THE LEASING WILL MOT BE
SUSPENDED, AND "THE RAILROADS" WILL REPLACE AND SOLVE flY ITS
CHARGE AND COST THE DAMAGED PARTS, AND WILL PERFORM' THE
CORRESPONDING REPAIR WITH NO CHARGE TO "THE LESSOR". IN
CASE THAT THE FAILURES WOULD NOT [?£ SUBJECT OF REPAIR BY
"THE RAILROADS", IN 8 CALENDAR' DAYS THE PARTIES WILL REACH
AN AGREEMENT TO NEGOTIATE THE PAYMENT OF THE REPAIR. LN A
PERIOD OF TIME OF NO MORE THAN 8 DAYS, IN CASE THAI' THE
PARTIES DO NOT REACH TO AN. AGREEMENT, "THE RAILROflp'J" WILL
RETURN, IN A PERIOD OF TIME OF NO MORE THAN B DAYS, THE
"GOODCS)" AT THE MIDDLE OF THE INTERNATIONAL BRIDGE BETWEEN
THE CITIES OF LAREDO, TX AND NUEVO LAREDO. STATE: OF
TA'MAULXPAS,

PROGRAM OF PREVENTIVE;: MAINTENANCE Of* THE1 "GOODS".

DUE'. TO THE AFOREMENTIONED, "THE: RAILROADS" AND "THE SUFPI CER"
OBLIGATE THEMSELVES TO ACCOMPLISH WITH THEIR COMMITMENTS. AND AGREE
THAT TIC CONTENTS OF THE REST OF THE INTEGRATING CLAUSES- OF THE
MENTIONED CONTRACT WILL REMAIN AS VALID, IN ALL THAT DO MOT PRF5ENT

TO THIS AGREEMENT..

NTNTH.



FIRV)T flDOCTMNflL- AGREEMENT TO CONTRACT
7.

rid J.§ -QSBSEM^L IS-IU6 .EBEE-EXEBEiSIStJ .̂ .IbE..!i/&!£ J£ JUS-EBB!.̂ ? u ,.e§.

3jiIsai£liK

EOft_e9SJ LGE-iaS-EBBISES*.. JOlxjgo; .qi jy". F|QEee(iJiii§lSII.r/jijV.URT5"

"THE LESSOR" "THE

lift".' FELIPE ZIRi6N"6u'iJANO MR. LUIS GARCIA OARRlEN'ro",
PROXY GENERAL UNOERIM RECTOR OP' rlunVM

POWER AND ROLLING STOCK,

Mft, RflUL PENrt'uftRZfl MR. ftOOOLFO"f«>ifl"ABflftOft
GENERAL UNDERDIRECTOR, MAKKET IN«i
AND SERVICES,

MR".' Bfi'N.JAfl'iN"lJARiUGA FERNANDttJZ
• GENERAL UNDEROIRECTOR OF MfiTEftlAL

RESOURCES.

MR. -JUAN "j05E'"HU£'Rfrt OORIA
GENERAL UNDERDIREOTOR OF
FINANCES.

MR," RAUL 'flLVAREi'SoSALEi'
OENCRAL UNDEROir%sECr'OR OF
OPERATION.

WITNESS: WITNESS:

MR'. CARLOS "LOPEZ"PATHN " MR. CARLOS ALCERRECA "CURla
OPERATIVE COORDINATOR OF ACQUISITIONS MANAGER.
'.iUPPLIES.

MR. GUILLERMO PEREZ DliL LKON
GfK1 01-' -JURIOICAL AFFAIRS.
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OF CONTRACT NyMBffi ao-s-?Pi6r23.-.. QS
• . . . . . " " 0 L

AND

DENOMINATION

IIJRBO'Ch

QUANT ITII-IS

TRflCTION
SET. .CONNECTING ROD, I.KAP

POWER SET. CONNECTING ROD
CiWEKNQR
WATER PUMP
INJECTORS
OIL PUMP

_
COOLING
VOLTAGE REGULATOR
AUXILIARY GENERATOR
STARTING ENGINE
SUSPENSION AEARINCS
GRATE OF OYNAMK:
KIT Of-" JOINTS, POWER
'•JET, MODULK FOK 'jO-'V

ET
'LOCOMOTIVE

I.
1.
1
1
1
1
A
2
B
i



CIA. MEXICANA
OE MATERfAL PAPA PERROCAPPILES. S.A. OE C.V.

ANNEX" b"

FAX

DA HE: JULY 24,

REFj . : CHANGES ..

PLEASE; DELIVER THE FOLLOWING

lZ2::EZQ::.9g.._

PAGECS), INCLUDING THIS COVER, TO:

NflMt: MR. GA.RY EELMAN..
OOMPANV : HELM~F INflNC"iAL_CORPORQT ION..

CITV/c()UNTRYT" ~
FAX tt:| (2152330.92(64,
FROM : FEL IPE

I-F you <lo r>o1 receive all the indicated pages, please call us back ?H
soon «s possible to phone H 5{t.8^.947Q, or transmit to fax tt 35Q..A915.

:j:)dt» for Mt»xico City. .-j£5...

M E S 5 A G E

DEAR

WITH REFERENCE: TO IHL: ABOVE MENTIONED CONTRACT. BETWEEN YOURSELVES AND
NdeM, AS FOLLOWS U£ INDICATE THE CHANGES THAT OUR CUSTOMER MADE:

PAGE I! 6.
i-i) . "THE LESS'

A'-

LESSOR"
FREIGHT FROM
INTERNATIONAL
LftREDO, STAH;

ASSUME UNDER THEIR RESPONSIBILITY, THE COST OF
SYLVIA ILLINOIS^ U.S.A. TO THE MIDDLE OF THE
BRIDGE ""BETWEEN" THE CITIES OF LAREDO, TX AND NUEVO
OF TAMAULIPAS AND VICEVERSA, COVERING AT THE SAME

T|ME. THE COST OF THE INSURANCE FEE OF THE TRANSPORTATION'.

:- I Z-
"THE: LESSOR" WILL DELIVER TO "THE RAILROADS", AT THE MIDDLE OF
THE INTERNATIONAL BRIDGE BETWEEN THE CITIES OF LAREDO, TX AND
NpEVO LAREDO. STATE OF TAMAULIPAS, 12_i(WELVE> LOCOMOTIVES IN A

OF TIME OF 2 (TWO) WEEKS, COUNTED FROM THE DATE" WHEN THE"
INSPECTION CAN IMMEDIflTELV BE^EFFECTED^ AND 3 THREE) LpCOMOTIVES
I H"."B"t'iF< £QD~fiF ~TIME. OFlif < TWO) _.WEEKit COUNT.i5_FROM"THE ~DATElWHENl
l6- "IlNSf :gcf j ON~"CAN" "'BE_~EFFEciio71§FfER OTHREE> "WEEKS]] COUNTED
FROM THE "DAtiflN" WJIcfi'THIS CONTRACT IS SIGNE57 AS LONG AS THE
L.ETTER OF CREDIT MENTIONED IN THE ABOVE CLAUSE, HAD BEEN
ESTABLISHED.
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FAX

July 24\. 1992.
HELM F1JNANCIAL CORP
PAGE H '2.

- MR. GARY EELMAN.

C.A.- CONTAIN EXPRESS STATEMENT OF THE BONDING INSTITUTION
INDICATINi; THAT. IN TtC CASE OF'MAKING THE BOND EFFECTIVE,
IT SUBMITS ITSELF EXPRESSLY TO THE PROCEDURE ESTABLISHED IN
flRTICLES'' 9g. 93y 93 BIŜ . 94_AND 118, AND THAT IT RENOUNCES,
TO THE Bi;NEFiT~GRANlib TO THEM. BY ARTICLE 119 OF THE FEDERfll.
LAW OF BONDING INSTITUTIONS. PRESENTLY RULING.

I HOPE YOU FIND THESE CHANGES CLEAR; AS ALWAYS, SHOULD YOU NEED ANY
FURTHER INFORMATION AND/OR CLARIFICATION IN THIS RESPECT, PLEASE DO
NOT HESITATE TO LET US KNOW.

BEST RfGftRDS.

FELIPE

£00© 1VIDNVNIJ H13H 26/91/80
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ANNEX E

LIST OF COMPONENTS

Components

Turbocharger

Air Compressor

Traction Motors

Power Asy.-Blade Type W/Gaskets

Power Asy.-Fork Type W/Gaskets

Governor

Water Pump

Injectors

Lube Oil Pump

Cooling Fan

Voltage Regulator

Auxiliary Generator

Starter Motor

Suspension Bearings

Dynamic Brake Grids

Power Asy. Installation Kits
including headseat ring and
bearings. (Gaskets and 0 ring
shipped with power assemblies).

Quantities Responsibility

2

1

4

8

8

1

4

16

1

3

4

1

1

6

2

8

NREC

NREC

NREC

NREC

NREC

NREC

NREC

NREC

NREC

NREC

NREC

NREC

HELM

HELM

HELM

HELM


