One Embarcadero Center « San Francisco, CA 84111
H L a15/388-4510 FAX 415/388-4816

FINANCIAL CORPORATION www.hlrmx. com

February 28, 2005

RECOKUATIGN O, 2 S\Ll K q

Mr. Vernon Williams WAR 0 4 ‘05 Q

Secretary 9-01 AM X :
Surface Transportation Board A _ NN - o
1925 K Street, N.W. SURFAGE TRANSFORTATION BOARD N
Washington, D.C. 20006 &l i

Dear Mr. Williams:

On behalf of Helm Financial Corporation, I submit for filing and recording under 49 U.S.C. Section
11303(a) and the regulations promulgated thereunder the following document:

Two (2) fully executed originals of Certification of True Copy of Schedule No. 5 dated as of April
8, 2004 to the Master Lease Agreement dated as of May 31, 1999 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.
Boxque de Ciruelos No. 99
Col. Boxques de las Lomas 1170
Mexico D.F.

Equipment: (50) Boxcars (BR 50300-50349)

Please record this Certification of True Copy of Schedule No. 5 as a primary document. The filing fee of
$32.00 is included in our enclosed check.

Summary: Certification of True Copy of Schedule No. 5 dated as of April 8, 2004 to the Master Lease
Agreement dated as of May 31, 1999 between Helm Financial Corporation as Lessor and Ferrocarril
Mexicano, S.A. de C.V. as Lessee for 50 boxcars BR 50300-50349 (inclusive) to be filed as a primary
agreement.

Pl Y

Sharon L. Van Fossan
Supervisor Contract Administration

/svf
Enclosures (2)
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CERTIFICATION OF TRUE COPY

SURFACE TRANSPORTATION BOARD

On February 16, 2005, I Sharon L. Van Fossan have examined the original copy of Schedule No. 5
dated as of April 8, 2004 to the Master Lease Agreement dated as of May 31, 1999 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.

aron L. Van Fossan
Supervisor Contract Administration

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

On February 16, 2005, before me, J. L. Pat Taft, 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.

S
/= SKGNATURE OF THENOFARY

[Notarial Seal]
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SCHEDULE NO. 5

SURFACE rrnnsromAﬂoMA
THIS SCHEDULE NO. 5 ("Schedule™) to that certain Master Lease Agreement ’?ﬂ 1999
("Master Lease") between HELM FINANCIAL CORPORATION ("Lessor™) and FERROCARRIL MEXICANO,
S.A.DE C.V. ("Lessee") is dated as of April 8, 2004.

Lessor and Lessee agree as follows:

1. Capitalized Terms: All capitalized terms defined in the Master Lease shall have the meanings defined therein
when used in tlus Schedule except that the term "Unit(s)" as used herein shall only refer to-the equipment
described in this Schedule unless otherwise indicated.

2. nits Leased: Lessor hereby leases to Lessee the Units described in Annex A attached hereto subject to the
terms and conditions of the Master Lease and this Schedule.

3. Except for Section 2(d) which shall remain in full force and effect, for the purposes of this Schedule only, Section
2 of the Master Lease is deleted and replaced as follows:

"2. Inspection, Delivery & Acceptance of Units:

@) Delivery. Lessor shall, at its expense, deliver each Unit to Lessee at either an injerchange paint
located on the railroad lines of Chicago RaiLink at Chicago, Illinois or a mutually agreed to interchange point
located on the railroad lines of Canadian Pacific Railway Company ('Delivery Point'), and at the time of delivery
to the Delivery Point ("Delwery Date") the Units shall be in compliance with the Rules. Upon the Delivery Date
Lessee shall take possession of and assume full control and responsibility over each unit in accordance with al
provisions of this Schedule-and the Master Lease. Lessce-shall be responsible for all transportation costs beyond
the Deliverv Point. including. without limitation. all Mexican customs fees. duties. tariffs and taxes. Lessee
agrees it shall be the importer of record for Mexican customs and tax purposes and that it shall pay any and all
costs or expenses associated therewith.

b Inspection & Acceptance. At its own cost and expense, Lessee or its agent shall have the right
and obligation to inspect and accept or reject the Units at the Delivery Point, provided that Lessee shall accept
all Units which comply with the Rules. Lessee or Lessee's agent shall declare its acceptance of each Unit by
executing and delivering to Lessor a 'Certificate of Acceptance' as set forth in Exhibit A attached hereto, which
shall constitute conclusive evidence of Lessee's acceptance of each Unit therein identified and that such Unit is
in compliance with the Rules. If Lessee fails to execute and deliver to Lessor a Certificate of Acceptance within
five (5) calendar days of the Delivery Date for any Unit or if Lessee moves any Unit, whichever occurs first,
Lessee will be deemed to have accepted all Units so delivered. If any Unit inspected by Lessee is not in fact in
compliance with the Rules, Lessee shall promptly notifv Lessor in writing of such noncompliance and Lessor
shall have the option to either promptly repair or replace such Unit at Lessor's expense or to exclude such Unit
from this Schedule and the Master Lease. Upon receipt of Lessee's notice, Lessor shall notify Lessee within five
(5) business davs of its election to either repair, replace or exclude such Unit from this Schedule and the Master
Lease."

4. Term: The term of the Master Lease for each accepted Unit covered under this Schedule shall commence on the
Deliv and shall continue in full force and effect for all delivered and accepted Units for a period
fter the first day of the month following the Delivery Date for the last Unit (" Term™).

5. Rent: Upon the Delivery Date, Lessee shall pay to or each Unit in the amount of
SPUnitcd States dollars and seventy-nine cents er Unit per month (""Rent"). Lessec shall
deduct from the Rent and pay to the Mexican government five percent (5% of such Rent in the amount o

nited States dollars and (NN s poyment of Mexican income tyx withholding
pursuant to Section 4 of the Master Lease.
6. Party Responsible for the Cost of Mandated Repairs: Lessor.
7. Party Responsible for the Cost of Maintenance: Lessor.
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10.

11,

Settlement Value: For any Casualtied Unit (as defined in Section 9(b) of the Mas ssee shall pay
to Lessor as the settlement value for such Casualtied Unit in the amount ited States
; ithout anv deduction. set-off or claim for any import duties, customs processing fecs.
asset taxes, value added taxes, sales or use taxes, withholding taxes, or any duties, fees or taxes of a similar
nature.

Return Point: A mutually agreed to interchange point located in Chicago, Illinois. Lessee shall be responsible
for all costs and expenses imposed by any governmental authority.in connection with or relating to the delivery
of anv Unit to the Return Point. includine. without limitation. customs duties. tariffs. fees and taxes and the
seizure or confiscation of any Unit containing controlled or illegal substances.

Return Inspection Location: The Retumn Point.

Representations and Warranties: Lessee and Lessor hereby confirm as of the date hereof that the
representations and warranties contained in Section 22 of the Master Lease are true and correct.

IN WITNESS WHEREOF, the parties hereto have caused this Schedule No. 5 to the Master Lease to be

executed by their duly authorized representatives as of the day and year first above written.

LESSOR LESSEE

HELM FINANCIAL CORPORATION FERROCARRIL MEXICANQ, SA. DE €.V,

Vssyz

Name: Jobn F. Dains Name: Rogelio Vélez Lépez D.
Title: President Title: Executive Vice President

1 ~g

Name: Florentino Matadamas H.

Title: Procurement Director.

leases\fer005s5 d3 si0s/1404 2



STATE OF CALIFORNIA )
)S.S.
OOUNTY OF SAN FRANCISCO )
/ T : ——
-On M Py f‘/&o,( ,-before me, \& L. fé“[[_ / C{"@‘é , personally appeared John F.
Dair, President of FIELM FINANCIAL CORPORATION,

z 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/shelthey
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 instrurment.
hand and official seal.

MIGNALURE OF THE NOTARY

J.L. PAT TAFT
Commisgion # 1425076
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ANNEX A

To Schedule No. 5 dated as of April 8, 2004 to the Master Lease Agreement dated May 31, 1999 between Helm
‘Financial Corporation and Ferrocarril Mexicano, S.A. de C.V.

Equipment Description:
Fifty (50), 100-ton, 60' high cube, double centered sliding doors, Plate F. boxcars rebuilt in 1993.

Unit Numbers:

BR 50300-503
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