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Eaciesed for Recordation pursuant to 49 CF.R.§ 1177, herewith please find an original
‘and one trus copy of each of (a) an Unlimited First Priority Mortgage Agreement under the
General Means ol Communication (the “Industrial Mortgage™), dated as of June 23, 1997, Ly and
0’—'zwe¢:n TF 5, §.A. de C. V., as Mortgagor, and The Chase Manhattan Bank; as Collaterai \gent
and (b) a Saie Purchase Agréement (the “Purchase Agreement”), dated as of January 31, 1997, by
‘and between Gripo “ansp srtacion Ferroviaria Mexicana, § A de C. V., as Buyer, and t‘le United
‘Mexican Staies, as Seller The original decuments each are ar.e.rm*.pamed by a translation. Unless
otherwise aefined hereii, all capltahzeu terms used herein shall bave ihie fespu..uvc nieatiug 5o
jprovlded such terms in the Industrial Mortgage.

The industrial Mortgage and thé Purchase Agreementi constitute a primary document and
‘a secondary document, respectively, under 49 C.F.R. § 1177.1.

Any notice requests or communications regarding the enclosed documents or the
recordation thereof should be sent to the parties to the documents:

(a)  Ifto the Mortgagor:

TFM; S.A. de C.V.

Genova 2-203, Cd. Juarez
06600 Delegacion Cuauhtémoc
México, D.F.
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(b)  Ifto the Secured Creditors:

The Chase Manhattan Bank, in its capacity as
Collateral Agent

270 Park Avenue

New York, NY 10017-2070

Pursuant to the Industrial Mortgage, the Mortgagor provides a security interest in all
equipment, vehicles and all railcars, iocomotives and all other rolling stock.

The Mortgaged Assets described in the immediately preceding paragraph are described in
the list attached to the Purchase Agreement, which sets forth as of the effective date of the
Purchase Agreement all relevant information regarding such Mortgaged Assets, including,
without limitation, type of equipment whether locomotives, cars or rolling stock, A AR.
mechanical designations and identifying marks. To the extent the Mortgagor acquires any
Mortgaged Assets after the effective date of the Purchase Agreement and a detailed description of
such newly acquired Mortgaged Assets is required to perfect a security interest in such newly
acquired Mortgaged Assets, the Mortgagor shall submit to your office for recordation a new
schedule listing all relevant information regarding such newly acquired Mortgaged Assets.
Attached please find the most recent TFM car list.

In addition to the enclosed documents, pursuant to, and in accordance with, 499 CFR.
§ 11773(c), enclosed is a $52.00 check as payment for the recordation fee prescribed in 49 C.F.R.
§ 10022(f)(84). Please return the original of each of the enclosed documents and any extra copies
not needed by the Commission for recordation in the enclosed envelope addressed to the
undersigned.

The short summary to appear in the index follows:

The mortgage provides a security interest in all equipment, vehicles and all railcars,
locomotives and all other rolling stock.

Please call if there are any questions.

Sincerely,

AL D. Srmif

Anne D. Smith
ADS:stp

Enclosures
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UNILATERAL FIRST PRIORITY MORTGAGE AGREEMENT
UNDER THE LAW ON THE GENERAL MEANS OF COMMUNICATION

At Mexico City, Federal District, on June 23, 1997, before me, Miguel Limén
Diaz, notary public No. 97 of the Federal District, came Mr. Mario Alberto Gonzilez
Padilla, acting as general attorney-in-fact of TFM, S.A. DE C.V. (the "Mortgagor"),
whom I know personally and who has the necessary legal capacity to assume obligations
and execute contracts on behalf of the Mortgagor, pursuant to the following,
Introduction, Antecedents, Representations and Clauses:

INTRODUCTION

This is a UNILATERAL FIRST PRIORITY MORTGAGE AGREEMENT
UNDER THE LAW ON THE GENERAL MEANS OF COMMUNICATION (as
amended, modified or supplemented from time to time, this "Mortgage") made by the
Mortgagor for the benefit of the Secured Creditors (as defined below).

ANTECEDENTS

1. The Mortgagor is a Mexican corporation formed in conformity with the laws
of the United Mexican States, by means of public document number 50,413, dated
November 22, 1996, issued before Mr. Miguel Alessio Robles of Mexico City, Federal
District, notary public number 19, which document is recorded in the Public Registry
of Property and Commerce of First District of Monterrey, State of Nuevo Leon, under
number 39, volume 429, book 3, Second Auxiliar of Commerce Companies’ public
deeds, Section Commerce, as of January 10, 1997.

II. The Mortgagor was originally formed under the name of Ferrocarril del
Noreste, S.A. de C.V. and changed its corporate name to TFM, S.A. de C.V.
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("TFM") and also changed its domicile from Monterrey City, State of Nuevo Leon to
Mexico City, Federal District, by means of public document number 33,385, dated
May 6, 1997, issued in Mexico City before the undersigned Mr. Miguel Limdn Dfaz,
notary public number 97. Such document is recorded at the Public Registry of Property
and Commerce under number 222,305, dated June 2, 1997.

III. The Constitution of the United Mexican States was amended in March 1995
to permit the privatization of each of the five railroad lines that comprise the Mexican
National Railroad System.

IV. In August 1996, the Mexican government commenced an auction of 80%
of the shares (the "Shares") of TFM, which holds a concession (the "Concession"), for
50 years (exclusive for 30 years) with an option for an additional 50 years, to operate
rail freight service along the corridor between Mexico City and the U.S. border
crossings of Matamoros, Tamaulipas and Nuevo Laredo, Tamaulipas (the "Northeast
Railroad").

V. Grupo Transportacion Ferroviaria Mexicana, S.A. de C.V. ("Grupo TEM"),
originally named Transportacién Ferroviaria Mexicana, S. de R.L. de C.V., was
declared the successful bidder for the Shares in December 1996 for a purchase price
of approximately US$1.475 billion, with the Mexican government owning the remaining
20% of the shares of the Mortgagor.

VI. Grupo TFM paid approximately US$560 million on January 31, 1997,
representing the first installment (40%) of the purchase price for the Shares, and Grupo
TFM must pay approximately US$840 million, representing the balance (60%) of the
purchase price for the Shares on or before July 31, 1997.

VII. The Mortgagor, Grupo TFM, various lenders from time to time party
thereto (the "Banks"), Morgan Stanley Senior Funding, Inc., as syndication agent and
as arranger (the "Syndication Agent"), The Chase Manhattan Bank, as administrative
agent (the "Administrative Agent") and as representative of the Secured Creditors (as
defined below) hereunder (the "Collateral Agent"), and Merrill Lynch Capital
Corporation, as documentation agent (the "Documentation Agent"), have entered a
Credit Agreement (as amended, modified or supplemented from time to time, the
"Credit Agreement"), dated as of June 23, 1997, providing for (i) the making of (x)
US$325,000,000 aggregate principal amount of term loans (the "Senior Secured Term
Loans"), the proceeds of which Senior Secured Term Loans shall be used by the
Mortgagor to make a contribution to Grupo TFM pursuant to the Association in
Participation Agreement (Asociacién en Participacién), dated June 23, 1997, between
the Borrower and Grupo TFM, which contribution shall be used by Grupo TFM to
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make a payment for the acquisition of the Shares, (y) US$150,000,000 aggregate
principal amount of revolving loans and letters of credit (the "Senior Secured Revolving
Loans" and, together with the Senior Secured Term Loans, collectively, the "Loans")
pursuant to a revolving credit facility, the proceeds of which Senior Secured Revolving
Loans shall be used by the Mortgagor for general corporate purposes, and (ii) the
issuance of, and participation in, Letters of Credit as contemplated therein (the Banks,
the Syndication Agent, the Administrative Agent and the Documentation Agent are
herein collectively called the "Bank Creditors").

VIII. The Mortgagor may at any time and from time to time enter into one or
more Interest Rate Protection Agreements or Other Hedging Agreements with one or
more Banks or any affiliate thereof (each such Bank or affiliate, even if the respective
Bank subsequently ceases to be a Bank under the Credit Agreement for any reason,
together with such Bank’s or affiliate’s successors and assigns, if any, collectively, the
"Other Creditors," and together with the Bank Creditors, the "Secured Creditors").

IX. A copy of the concession title (the "Concession Title") granted by the
Mexican govérnment to the Mortgagor is attached hereto by me, the notary, to the
appendix of this public deed under Annex "A", and a copy of which shall be attached
under Annex "A" to the notarial copies (testimonios) hereof that may be issued.

X. A copy of the Acquisition Agreement signed by Grupo TFM with the
Mexican government for the purchase of the Shares is attached hereto by me, the
notary, to the appendix of this public deed under Annex "B", and a copy of which shall
be attached under Annex "B" to the notarial copies (festimonios) hereof that may be
issued.

REPRESENTATIONS

ONE. The representatives of the Mortgagor represent that the Mortgagor has
executed the Credit Agreement, and as of the date hereof, the Mortgagor has no
pending indebtedness and is not subject of any claims of a tax, labor or any other nature
that might constitute a preferred encumbrance on its assets over the first priority
mortgage to be created hereby unilaterally by the Mortgagor in favor of the Banks.

TWO. A description of the Credit Agreement is attached hereto by me, the
notary, to the appendix of this public deed under Annex "C", and a copy of which shall
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be attached under Annex "C" to the notarial copies (testimonios) hereof that may be
issued. ’

THREE. The representatives of the Mortgagor represent that the Law on the
General Means of Communication (the "Law") provides the following in Articles 92,
93, 94 and 95, and the Reglamentary Law (as defined below) provides the following
in Article 13:

(a) The Law:

"Art. 92. Mortgages and other real encumbrances may be established on all the
lines and vehicles, ships and other assets that form the system of the enterprise, or only
on one part of its systems, for a term that in no event will cover the last tenth portion
of the total time for which the concession has been granted, during which period the
enterprise is subject to revisions."

"Art. 93. The mortgage covers, unless agreed otherwise:
I The concession;
II. The means of communication or of transportation, with all of its

appurtenances (dependencias), accessories and, in general,
everything that belongs to it, provided the same has been
constructed in connection with the concession;

III.  The fixed and movable material employed for the construction
and exploitation, repair, renovation and maintenance of the
means of communication or of transport and its appurtenances;
and

IV.  Capital collected by the enterprise for the exploitation and
administration of the means of communication or of transport, all
cash on hand for the current exploitation, the credits arising
directly from the exploitation and the rights granted to the
enterprise by third persons."

"Art. 94. In the mortgage notarial deeds and in the mortgage debentures it
should be mentioned that upon the termination of the concession, or in the cases
referred to in Article 29 of this law, the assets shall revert to the proportional part that
corresponds to same, in any event, shall pass to the Nation, with all of its
appurtenances (dependencias) and accessories free of any encumbrance and
responsibility, even in the event of obligations acquired before."

O000GHWQ.W51
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"Art. 95. The mortgage creditors do not have any right to block or obstruct the
exploitation of the means of communication or of transport, and they also cannot
oppose to the modifications or alterations that are made during the term of the mortgage
as to the buildings, land, means and material of exploitation. Nevertheless, the
mortgage creditors have the right to oppose to the sale of the line or of the system, to
the sale of part of the material of exploitation and to the merger with other enterprises
if there is a danger with respect to the security of the mortgage credits.”

(b) The Reglamentary Law:

"Art. 13. The rights to goods and chattels under the concession, such as rails,
ties (durmientes) and signals may be transferred when they have been replaced due to
their use or characteristics.

With the prior authorization from the Ministry (of Communications and
Transportation), concessionaires may encumber their rights under the concessions. The
corresponding public deeds must express that under no circumstances may the public
domain goods, which are the object of the concession, be encumbered and that, upon
termination of the concession for any reason mentioned in Article 20 of this law, the
public domain goods shall be reintegrated to the Nation."

FOUR. The Mortgagor owns 25% of the outstanding capital stock of Terminal
de Valle de Mexico, S.A. de C.V. (the "Terminal Stock").

FIVE. The representatives of the Mortgagor represent and warrant that the legal
definitions above transcribed and which are the subject matter of a mortgage include,
without any restriction or limitation, all current and fixed assets of the Mortgagor used
for the construction, exploitation, repair, operation and maintenance of the Concession
(other than Public Domain Assets) and, specifically, all assets used in connection with
communication and transportation, such as all cash, accounts receivable, inventories,
investments, and any and all fixed assets and all other assets (including, without
limitation and in any event, all vehicles, railcars, locomotives and rolling stock) of the
Mortgagor (whether now owned or hereafter acquired), including in such definition the
rights of the Concession and any other rights the Mortgagor might have now or in the
future.

SIX. The representatives of the Mortgagor represent that the Mortgagor is

obligated to make all and each one of the payments mentioned in the Credit Agreement,
including without limitation principal, interest, penalty interest, fees and expenses.
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SEVEN. The representatives of the Mortgagor represent that the Mortgagor will
issue promissory notes (the "Notes") to the order of each of the Banks for the aggregate
amount of its respective portion of the Loans.

EIGHT. The representatives of the Mortgagor represent that, in addition to the
mortgage granted hereby on the Mortgaged Assets, other parties are required to execute
the following documents to secure the obligations of the Mortgagor under the Credit
Agreement:

@) a Holdings Guaranty, executed on the date hereof by Grupo
Transportacién Ferroviaria Mexicana, S.A. de C.V. for the benefit of
the Secured Creditors.

(b) a Pledge of Stock and Contractual Rights Agreement and a Contractual
Promise to Pledge Future Assets, executed on the date hereof by Grupo
Transportacion Ferroviaria Mexicana, S.A. de C.V. for the benefit of
the Secured Creditors.

NINE. The representatives of the Mortgagor represent that the Concession
provides that any concessionholder may cause to exist liens and encumbrances on the
rights derived from the Concession in accordance with Article 13 of the Reglamentary
Law of Railroad Service (Ley Reglamentaria del Servicio Ferroviario) (the
"Reglamentary Law"), in the understanding that it is made clear in this notarial
instrument that under no circumstances shall the goods of public domain that are the
subject matter of the Concession be encumbered and that, at the end of the Concession
for any of the causes mentioned in Article 20 of the Reglamentary Law, the goods of
public domain will be returned to the United Mexican States.

TEN. The Mortgagor has obtained all required authorizations from the Mexican
Ministry of Communications and Transportation (Secretaria de Comunicaciones y
Transportes) and all other relevant governmental bodies to encumber the Concession,
copies of which authorizations are attached hereto by me, the notary, to the appendix
of this public deed under Annex "D", and copies of which shall be attached under
Annex "D" to the notarial copies (testimonios) hereof that may be issued.

ELEVEN. The representatives of the Mortgagor represent that under the Credit
Agreement, The Chase Manhattan Bank, as Collateral Agent, will act, inter alia, on
behalf and for the benefit of the Secured Creditors with respect to the Mortgaged
Assets.
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TWELVE. The representatives of the Mortgagor acknowledge that in order to
secure the full and prompt payment when due (whether at the stated maturity, by
acceleration or otherwise) of (i) all obligations and liabilities owed to the Bank
Creditors (including, without limitation, the Senior Secured Term Loans, the Senior
Secured Revolving Loans, all reimbursement obligations, and Unpaid Drawings with
respect to Letters of Credit, all interest accruing thereon (even interest in excess of
three years) and fees), (ii) all obligations and liabilities owed to the Other Creditors
under, or with respect to, any Interest Rate Protection Agreement or Other Hedging
Agreement (whether now in existence or hereafter arising) and (iii) all other obligations
of the Mortgagor under the Credit Agreement or any other Credit Document
(collectively, the "Secured Obligations"), the Mortgagor has decided to create
unilaterally a first priority mortgage on the Mortgaged Assets pursuant to the terms
hereof.

NOW, THEREFORE, the Mortgagor agrees to the following:
CLAUSES

FIRST. (a) In order to secure the full and prompt payment and performance
when due (whether at stated maturity, by acceleration or otherwise) of each and all of
the Secured Obligations, including, by way of illustration and not by way of limitation,
the payment when due of the Loans, the Notes, the Letters of Credit, obligations under
Interest Rate Protection Agreements and Other Hedging Agreements, interest, penalty
interest, fees, expenses and any accessories, the Mortgagor hereby creates in favor of
the Secured Creditors a voluntary first priority mortgage (subject to clause First (b)) on
all of the right, title and interest of the Mortgagor in, to and under all of the following,
whether now existing or hereafter from time to time acquired: (i) the rights of the
Concession referred to in Antecedent IV hereof, (ii) any and all assets and rights (other
than Public Domain Assets) of the Mortgagor under the terms of Article 93 of the Law,
as defined in Representation Three hereof and as further described in Representation
Five hereof, (iii) any other asset, right or document arising therefrom or to be
incorporated to the foregoing in the future, whether by operation of law or otherwise,
including, without limitation, (a) each and every receivable, (b) all contracts, together
with all contract rights arising thereunder, (c) all inventory, (d) all equipment, (¢) all
vehicles and all railcars, locomotives and all other rolling stock, (f) all marks, together
with the registrations and right to all renewals thereof, and the goodwill of the business
of the Mortgagor symbolized by the marks, (g) all patents and copyrights, and all
reissues, renewals or extensions thereof, (h) all computer programs of the Mortgagor
and all intellectual property rights therein and all other proprietary information of the
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Mortgagor, including, but not limited to, trade secrets, (i) all other goods, general
intangibles, chattel paper, documents, instruments and other assets of such assignor, (j)
the cash collateral account and all moneys, securities and instruments deposited or
required to be deposited in such cash collateral account, (k) all of the issued and
outstanding shares of capital stock of any corporation (including, without limitation, the
Terminal Stock) at any time owned by the Mortgagor, (1) all promissory notes from
time to time issued to, or held by, the Mortgagor and (m) all proceeds and products of
any and all of the foregoing (all of the above, collectively, the "Mortgaged Assets").

(b) Notwithstanding the foregoing, the mortgage created hereby (but only
with respect to the assets described below in this sentence) shall be subject to any Liens
as described in Section 9.01(vii) of the Credit Agreement to the extent such Liens
encumber assets (x) acquired after the date hereof or (y) subject to Capitalized Lease
Obligations, and which assets are (x) purchased with the proceeds of or (y) serve to
secure the payment of, as the case may be, indebtedness incurred pursuant to Sections
9.04(xi) or (xii) of the Credit Agreement.

SECOND. The mortgage hereby created by the Mortgagor in favor of the
Secured Creditors is granted in the terms of Articles 92, 93, 94 and other applicable
provisions of the Law, and shall be construed to apply to all the Loans that may be
made by the Banks to the Mortgagor under the Credit Agreement.

THIRD. The mortgage on the Mortgaged Assets secures fulfillment of all of
the Secured Obligations without limitation. Therefore, the Mortgaged Assets shall not
be released from the mortgage created hereby for as long as the Mortgagor has not fully
complied with all of the Secured Obligations, regardless of whether the Mortgagor
and/or any third party now or hereafter guarantees to the Secured Creditors fulfillment
of all or part of the Secured Obligations through other mortgages, assignments in pledge
or otherwise. To that and all other applicable legal effects, the Mortgagor hereby
expressly waives the provisions of Article 2912 of the Mexican Civil Code for the
Federal District (the "Civil Code") and the corresponding provisions of the civil codes
of any other State of the United Mexican States where the Mortgagor owns or may in
the future own property for purposes of the Mortgaged Assets and of any other security
interests granted or that in the future may be granted to the Secured Creditors by the
Mortgagor or any third party.

FOURTH. Without prejudice to the foregoing provisions, the mortgage created
in Clauses First and Second above secures the full and prompt payment when due
(whether at the stated maturity, by acceleration or otherwise) of (i) all obligations and
liabilities owed to the Bank Creditors (including, without limitation, the Senior Secured
Term Loans, the Senior Secured Revolving Loans, all reimbursement obligations and
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Unpaid Drawings with respect to Letters of Credit, all interest accruing thereon (even
interest in excess of three years of which due note shall be taken by the corresponding
public registry) and fees) and (ii) all obligations and liabilities owed to the Other
Creditors under, or with respect to, any Interest Rate Protection Agreement or Other
Hedging Agreement (whether now in existence or hereafter arising) Notwithstanding
the foregoing, it is expressly agreed that pursuant to Article 92 of the Law this
mortgage does not include the last 10% of the total term of the Concession if the
Mortgagor shall be subject to the condition of reversal of assets provided by law.

The Mortgagor hereby authorizes the Collateral Agent to carry out any and all
steps and acts necessary to cause the registration of this Mortgage with the appropriate
public registry or registries, as well as to carry out any and all filings with and give any
notices to any authority or governmental instrumentality that the Collateral Agent shall
deem necessary including, without limitation, the Mexican Ministry of Finance and
Public Credit (Secretaria de Hacienda y Crédito Publico).

FIFTH. If the Collateral Agent (on behalf of the Secured Creditors) exercises
the rights of the Secured Creditors hereunder, the following provisions shall be
observed:

@) the Collateral Agent (on behalf of the Secured Creditors) shall be
empowered to determine the assets to be attached (embargados) among
those covered by this Mortgage, without having to follow the order set
forth in Article 1395 of the Code of Commerce (Codigo de Comercio)
and in the corresponding provisions of the Federal Code of Civil
Procedures (Cddigo Federal de Procedimientos Civiles);

(b) the Collateral Agent (on behalf of the Secured Creditors) or the
depositary designated by the Collateral Agent (on behalf of the Secured
Creditors) may take (or cause to be taken) immediate possession of the
Mortgaged Assets and the attached assets (or any portion thereof); and

©) the depositary appointed by the Collateral Agent (on behalf of the
Secured Creditors) shall pay, without a need of judicial authorization,
with the proceeds of the Mortgaged Assets and attached property, any
interest accruing on the Secured Obligations.

If the Collateral Agent (on behalf of the Secured Creditors) exercises the rights
of the Secured Creditors hereunder, the Mortgagor expressly waives the right to be
appointed as depositary of both the Mortgaged Assets and the attached assets (and any
portion thereof).
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SIXTH. The mortgage hereby created shall remain in effect until the date upon
which the Total Commitments under the Credit Agreement and all Interest Rate
Protection Agreements or Other Hedging Agreements have been terminated, no Note
under the Credit Agreement is outstanding (and all Loans have been repaid in full), and
all Letters of Credit have been terminated and all Secured Obligations then owing have
been paid in full (except as provided at the end of the first paragraph of Clause Fourth
hereof); provided that, pursuant to Article 94 of the Law, at the expiration of the term
of the Concession, or upon forfeiture of the Concession, the Public Domain Assets will
return to the United Mexican States (the "Nation") with all its accessories and without
liens and encumbrances of any kind.

SEVENTH. For as long as the mortgage hereby created remains in effect, the
Mortgaged Assets cannot be subdivided or otherwise modified, except as may be
provided in the Credit Agreement, on the understanding that the mortgage hereby
created and the Mortgaged Assets shall remain in effect on the Mortgaged Assets as a
whole, regardless of whether said Mortgaged Assets have been subdivided or modified.

EIGHTH. As long as this Mortgage remains in effect, the Mortgagor shall
maintain insurance with respect to the Mortgaged Assets as required by the Credit
Agreement. The corresponding insurance policies shall name the Collateral Agent (on
behalf of the Secured Creditors) as beneficiary thereof, and shall provide that the
Mortgaged Assets are mortgaged to the Collateral Agent (on behalf of the Secured
Creditors) pursuant to the terms of this public deed. If the foregoing is not complied
with, the Mortgagor hereby irrevocably authorizes (but does not obligate) the Collateral
Agent (on behalf of the Secured Creditors) to acquire the corresponding insurance
policies and to charge to the Mortgagor the premium thereof together with delinquent
interest at the average delinquent interest provided for in the Credit Agreement, all of
which shall be payable by the Mortgagor to the Collateral Agent (on behalf of the
Secured Creditors) on demand.

NINTH. The Mortgagor expressly undertakes to pay on time: (i) for any
actions (medidas) or payments to be taken or made to obtain, extend or renew the
licenses, permits, concessions and authorizations required by any authority or otherwise
for the exploitation, holding or use of the Mortgaged Assets, and (ii) subject to the
provisions of the Credit Agreement, any taxes, duties and other fiscal charges levied
on the Mortgaged Assets. The Mortgagor shall prove to the Collateral Agent (on behalf
of the Secured Creditors), at the request of the Collateral Agent (on behalf of the
Secured Creditors), that the Mortgagor has taken such actions (medidas) or made such
payments and is current in the payment of said taxes, duties and fiscal charges, and for
that purpose it shall deliver to the Collateral Agent (on behalf of the Secured Creditors)
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certified copies of the corresponding receipts duly sealed by the competent
governmental agencies.

If the Collateral Agent (as agent for the Secured Creditors) shall make any
payment on behalf of the Mortgagor for any such purposes, the Collateral Agent (as
agent for the Secured Creditors) may demand reimbursement thereof from the
Mortgagor, plus interest at the average penalty rate provided for in the Credit
Agreement, from the date of payment thereof by the Collateral Agent (as agent for the
Secured Creditors) up to the date on which it has been reimbursed in full, payable by
the Mortgagor to the Collateral Agent (as agent for the Secured Creditors) on demand,
and such reimbursements shall be deemed to be secured by this Mortgage.

TENTH. For purposes of Article 13 of the Reglamentary Law, it is provided
herein that under no circumstances the goods of public domain object of the Concession
shall be encumbered and that at the end of the Concession, for any of the causes
mentioned in Article 20 of the Reglamentary Law, the goods of public domain will
revert to the United Mexican States.

ELEVENTH. It is further provided according to the second paragraph of
Section 4.1 of the Concession Title that the fore¢losure on this Mortgage in no case
grants the capacity of concessionholder to the creditor or to the third party awardee.
It is further provided that for the Concession to be awarded to the mortgage creditors
or to a third party it is required that the Mexican Ministry of Communications and
Transports (Secretaria de Comunicaciones y Transportes) authorizes, by prior written
consent, the assignment of rights of the Concession in the terms of Article 18 of the
Reglamentary Law.

TWELFTH. To guarantee payment of the Secured Obligations and, therefore,
of this Mortgage, the Mortgagor agrees to assign the rights and obligations contained
in the Concession to the Secured Creditors or to any third-party awardee, subject to the
prior authorization from the Mexican Ministry of Communications and Transports.

THIRTEENTH. Without prejudice to the foregoing, in the event the Concession
is terminated for any of the causes mentioned in paragraphs III, IV and VI of Article
20 of the Reglamentary Law, and at that time there are financial obligations outstanding
contracted by the Mortgagor for the purpose of using the goods and assets which are
the subject matter of the Concession, the following shall apply: '

(@) the Mexican Ministry of Communications and Transports, if it so deems

appropriate in view of public interest, shall intervene in the operation of
the railroad and the rendering of the railroad services.
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(b)  in the preceding case and subject to what is provided in the Budget of
Expenses of the Federation (Presupuesto de Egresos de la Federacion)
and other applicable dispositions, or rather in the event that it is decided
to grant to a third party the concession on the railway, the earnings
derived from the operation and use of same shall continue to support the
financial commitments contracted by the Mortgagor for the exploitation
of the Concession, provided that the corresponding financing has been
applied for the implementation of the work project that are built along
the railway and relative to the properties which are directly related to the
rendering of the railroad service.

FOURTEENTH. It is further provided that the Concession is non-transferrable
and that the concessionholder, in this case the Mortgagor, is only authorized to assign,
in whole or in part, the rights and obligations established in the Concession, in
accordance with the terms set forth in Article 18 of the Reglamentary Law.

FIFTEENTH. (a) (i) Within 30 calendar days following the date of execution
of the Credit Agreement, a complete Spanish translation of such Credit Agreement
acceptable to the Mortgagor and the Collateral Agent (as agent for the Secured
Creditors) shall be notarized (protocolizada) indicdting in the corresponding public deed
(escritura publica) that: (y) such translation is a translation into Spanish of the Credit
Agreement and that the Mortgagor irrevocably agrees to be bound by such translation,
and (z) that the Mortgagor waives, to the fullest extent permitted by applicable law, any
right to appeal or contest such translation; and (ii) at any time, the Collateral Agent
may (but shall be under no obligation to) file a first notarial copy (primer testimonio)
of the public deed (escritura publica) for registration with the Public Registry or
Registries where this Mortgage has been registered as an anotacion marginal of the
Mortgage.

(b) If the Mortgagor and the Collateral Agent (as agent for the Secured
Creditors) cannot come to a mutually acceptable translation into Spanish of the Credit
Agreement within the term mentioned in paragraph (a) above, the translation shall be
carried out by an official court translator (perito traductor) appointed by the Mortgagor
and the Collateral Agent (as agent for the Secured Creditors).

(©) The Mortgagor hereby irrevocably agrees (i) that upon completion of a
Spanish translation of the Credit Agreement pursuant to paragraphs (a) or (b) of this
Clause Fifteenth, the terms of such translation shall supersede any description of the
provisions of the Credit Agreement contained herein, and (ii) that upon the notarization
(prorocolizacion) referred to in paragraphs (a) or (b) of this Clause Fifteenth, the Credit
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Agreement translated into Spanish as provided therein shall be deemed reproduced as
if inserted verbatim in this instrument.

(d  The Credit Agreement shall be in the English language. Except in
connection with the direct enforcement of the Credit Agreement in Mexico as required
by Mexican law, any non-English translation of the Credit Agreement shall have no
legal validity.

SIXTEENTH. The Mortgagor shall bear exclusively all of the expenses arising
from the preparation, execution and delivery of this instrument and any other instrument
issued in connection herewith, including all taxes, duties, expenses and fees incurred
by virtue of the execution hereof or thereof and the registration in the corresponding
Public Registry of the first notarial copy (primer testimonio) hereof or thereof and in
any other registry, if necessary.

SEVENTEENTH. Capitalized terms used herein but not otherwise defined
herein shall have the meaning provided in the Credit Agreement.

EIGHTEENTH. All moneys collected by the Collateral Agent upon any sale
or other disposition of the Mortgaged Assets, together with all other moneys received
by the Collateral Agent hereunder, shall be applied to the payment of the Obligations
in the manner provided in Clause TWENTY-FOURTH of the Pledge Agreement.

NINETEENTH. The execution hereof does not constitute a novation,
amendment, payment, satisfaction or extinction of any of the Secured Obligations.

TWENTIETH. All notices, requests, demands, directions, consents and other
communications given or sent under this instrument shall be in writing, including telex
or telecopier, and mailed (return receipt requested) or telegraphed, telecopied or
delivered to the applicable party at its address or telecopier number indicated at the end
of this clause, or with respect to any party, at such other address as such party may
designate by written notice to the other parties. Notices shall be deemed to have been
received, if given by telecopier, on possession of an acknowledgement of receipt; if
delivered by hand, at the time of such delivery; and if delivered by mail, on possession
of evidence of delivery to the respective addressee. The Mortgagor designates as its
domicile Génora 2-203 Colonia Judrez, Delegacién Cuauhtémoc C.P. 06600 México
D.F., United Mexican States.

TWENTY-FIRST. The mortgage created hereby shall be governed by the Law
on General Means of Communications of the United Mexican States.
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TWENTY-SECOND. For everything pertaining to the interpretation and
performance of this mortgage instrument, the Mortgagor hereby expressly and
irrevocably submits to the jurisdiction of the Federal courts sitting in Mexico, Federal
District, United Mexican States, expressly waiving the jurisdiction to which it may be
subject by virtue of its present or future domicile or otherwise.

TWENTY-THIRD. (a) The Mortgagor’s obligations hereunder to make
payments in Dollars shall not be discharged or satisfied by any tender or recovery
pursuant to any judgment expressed in or converted into any currency other than
Dollars, except to the extent that such tender or recovery results in the effective receipt
by the Agents, the Collateral Agent or the respective Bank of the full amount of Dollars
expressed to be payable to the Agents, the Collateral Agent or such Bank under this
Agreement or the other Credit Documents. If for the purpose of obtaining or enforcing
judgment against the Mortgagor in any court or in any jurisdiction, it becomes
necessary to convert into or from any currency other than Dollars (such other currency
being hereinafter referred to as the "Judgment Currency") an amount due in Dollars,
the conversion shall be made at the dollar equivalent thereof (as quoted by the
Administrative Agent or if the Administrative Agent does not quote a rate of exchange
on such currency, by a known dealer in such currency designated by the Administrative
Agent) determined, in each case, as of the day immediately preceding the day on which
the judgment is given (such Business Day being hereinafter referred to as the "Judgment

Currency Conversion Date").

(b) If there is a change in the rate of exchange prevailing between the
Judgment Currency Conversion Date and the date of actual payment of the amount due,
the Mortgagor covenants and agrees to pay, or cause to be paid, such additional
amounts, if any (but in any event not a lesser amount) as may be necessary to ensure
that the amount paid in the Judgment Currency, when converted at the rate of exchange
prevailing on the date of payment, will produce the amount of Dollars which could have
been purchased with the amount of Judgment Currency stipulated in the judgment or
judicial award at the rate of exchange prevailing on the Judgement Currency Conversion
Date. '

(c) For purposes of determining the dollar equivalent or any other rate
of exchange for this Clause, such amounts shall include any premium and costs payable
in connection with the purchase of Dollars.

TWENTY-FOURTH. The Mortgagor represents, warrants and agrees that the
activities contemplated by the provisions of this Mortgage are commercial in nature
rather than governmental or public, and therefore represents, warrants and agrees that
it is not entitled to any right of immunity on the grounds of sovereignty or otherwise
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with respect to such activities or in any legal action or proceeding arising out of or
relating to the Mortgage. To the fullest extent permitted by applicable law, the
Mortgagor, in respect of itself, its process agents, and its properties and revenues,
hereby irrevocably agrees that, to the extent that it or any of its respective properties
has or may hereafter acquire any right of immunity, whether characterized as sovereign
immunity or otherwise, from any legal proceedings, whether in the United States,
Mexico or elsewhere, to enforce or collect upon the Loans or any Document or any
other liability or obligation related to or arising from the transactions contemplated by
any of the Documents, including, without limitation, immunity from service of process,
immunity from jurisdiction or judgment of any court or tribunal, immunity from
execution of a judgment, and immunity of any of its property from attachment prior to
any entry of judgment, or from attachment in aid of execution upon a judgment, the
Mortgagor hereby expressly waives any such immunity, and agrees not to assert any
such right or claim in any such proceeding, whether in the United States, Mexico or
elsewhere.

------- LEGAL CAPACITIES:

By means of the public deed number 33,434 dated as of June 14, 1997, Mr.
Mario Alberto Gonzdlez Padilla evidences before me, the undersigned notary public,
the certification of the minutes of the general extraordinary shareholders meeting of
TFM, S.A. de C.V. held on April 18, 1997, and delcares that the powers of attorney-
at-law granted to him therein have not been revoked either modified and that the
company he represents has the sufficient capacity to enter this agreement.

A copy of the above certified public deed is attached hereto by me, the notary,
to the appendix herein under Annex "E", in ten pages.

The appearing representative declares to be Mexican by birth and to be original
of Mexico City with domicile therein in which was born on April 10, 1958, married,
industrial engineer and with offices in Génova 2-203 Colonia Judrez, Delegacion
Cuauhtémoc C.P. 06600 México D.F.

Finally, I, the undersigned notary public, attest that all the information submitted
herein before agrees with the authentic documents; that I know the person who appears
as representative and has the necessary legal authority; and that after having explained
the value and legal consequences of this public instrument which I have read and
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pursuant to the signature given before me, I authorize the contents therein.
Gonzidlez (signed). Michel Limén D. (signed). The seal of authorization.

Mexico City, June 23, 1997.
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See attached.
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... a Concession granted by the Federal Government through the Department of Communications
and Transportation to Ferrocarril del Noreste S.A. de C.V. pursuant to the following background
information and terms:

BACKGROUND INFORMATION

On March 2, 1996, the amendment to paragraph four of Article 28 of the Political Constitution of
the United States of México to replace the rules governing the exclusive participation of the State
in providing railroad services by other rules that make it possible for individuals to participate,
was published in the Official Journal of the Federation, and as a result of that, the Railroad
Service Regulatory Law was promulgated on May 12 of the same year for the purpose of
establishing the fundamental regulatory framework for this activity.

The Interdepartmental Disincorporation Committee approved the program for carrying
out the restructuring of the railroad system by means of agreement dated July 18, 1996,
which consisted of the regional break-up of the Mexican railroad system in order to form
three trunk lines, pacific-north, northeast and southeast, as well as an interconnection
services and maneuvers terminal in Valle de México.

The Audit and Administrative Development Department, by means of Agreement
published in the Official Journal of the Federation dated , 1996, allocated the
properties that comprise the general railroad communications line of the Northeast to the
Department of Communications and Transportation, as well as the properties in which the
facilities for providing auxiliary services are located, so that this office could grant the
respective concessions and permits on said property, in accordance with the terms set forth
by the Railroad Service Regulatory Law.

The Treasury and Public Credit Department, subject to a favorable opinion of the
interdepartmental Financing Expenses Committee, authorized the establishment of a majority -
owned company, Ferrocarril del Noreste. S.A. de C.V., whose corporate purpose largely consists
in the operation and use of a general railroad communications line and the provision of railroad
services.

Ferrocarril del Noreste was established as an open-ended corporation (S.A. de C.V.) in
accordance with Mexican laws, as set forth in public instrument number dated

, 1996, drawn up in the presence of Lic. Miguel Alessio Robles Landa, notary public
number 19 of the Federal District, the first copy of which is being registered in the Public Trade

Registry of Monterrey, Nuevo Leon. The company elects as its domicile to receive notifications
the one located at

Lic. Ramiro Sosa Lugo is the general attorney-in-fact of the company, as set forth in the public
instrument mentioned in the preceding paragraph, which grants him powers for administrative

acts and which have not been revoked or amended in any way whatsoever and are sufficient for
entering into this instrument.



Based on the foregoing, pursuant to the provisions set forth in Articles 36, subparagraphs I, VII,
VI, XXIV, XXV and XXVII of the Organic Law of the Federal Government; 20 to 26 and 4 |
of the General State Property Law; 6 subparagraphs I, Il and 1V, 7, 9, 10, 11, 12 and others
relative to the Railroad Service Regulatory Law; 12 of the Regulations of same and 5,
subparagraphs XI and XVIII of the Internal Regulations of the Department of Communications
and Transportation, this Department grants this concession in accordance with the following

TERMS

Chapterl
Definitions and Purpose

1.1  Definitions. For the purposes of this concession, the following meanings shall be
understood:

Properties: The properties of the public domain mentioned in numbered paragraph
1.2.2 which, since they are separate from the general railroad
communications line, are also subject to a concession in accordance with
the terms set forth in this instrument.

Concessionaire: The holder of the rights stipulated in this instrument.
Law: The Railroad Service Regulatory Law.

Regulations: The Regulations of the Railroad Service.

Department: The Department of Communications and Transportation.

Auxiliary Services:  Those provided by the Concessionaire by virtue of the permits stipulated
in this concession and which are indicated in Annex Five.

Railroad: The general railroad communications line described in numbered
paragraph 1.2.1 of this instrument.

The other terms that are used in this instrument shall have the meanings assigned them in the
Law and in the Regulations, unless they have a different meaning in this instrument.

1.2 Purpose. The following concessions are granted hereunder:

1.2.1 The general railroad communications line, which corresponds to the Northeast
trunk line described in Annex One and whose configuration, surface areas, boundaries
and routes are listed in Annex Two, with the exception of the areas specified in Annex
Four, as well as the operation and use of same.



1.3

The general railroad communications line includes the railroad, the right of way, the
traffic control and the signals for the railroad operation.

1.2.2 The properties of the public domain described in Annex Three, with the exception
of the surface areas mentioned in Annex Four, as well as the use, development and
exploitation of same, and

1.2.3 The provision of the public railroad freight transportation service.

The Concessionaire may also provide public railroad freight transportation service to the
other trunk lines. other short routes or branch lines of the Mexican Railroad System,
provided that it has passage rights and haulage rights.

Auxiliary Services. This concession includes the permits for providing the auxiliary

services that are indicated in Annex Five, in accordance with the terms and conditions that are
stipulated in this instrument and in the aforementioned Annex.

1.4

Limits of the Concession Rights

1.4.1 The rights referred to in numbered paragraphs 1.2.1 and 1.2.2 are granted
exclusively for the term of this instrument. )

Traffic control of the Buenavista-Huehuetoca stretch is not included in the provisions set
forth in the preceding paragraph, for which the Concessionaire of the Railroad Terminal
of Valle de México shall be responsible for implementing. As long as the Concessionaire
carries out the work projects and makes the investments referred to in numbered
paragraph 2.5, traffic control of the Huehuetoca-Querétaro stretch shall also be carried by
the Concessionaire of said Terminal.

The Concessionaire may not use, develop or exploit the Railroad and the Properties
covered by this concession for purposes other than those contained in numbered
paragraphs 1.2 and 1.3, unless it has the authorization of the Department.

1.4.2 This instrument confers exclusive rights on the Concessionaire to provide the
public railroad transportation services referred to in the last paragraph of numbered
paragraph 1.2.3 for a period of thirty years as of the effective date of this instrument, with
the exception of passage rights and haulage rights that are listed in numbered paragraphs
1 to 7 of Annex Nine and in numbered paragraph 2.13 of this concession.

The Department may grant concessions to third parties or rights to other Concessionaires
so that they may provide public railroad transportation service in the Railroad mentioned
in numbered paragraph 1.2.1, in accordance with the following terms:

1.4.2.1. With respect to passenger services, at any time,

1.4.2.2. With respect to freight services; when the Concessionaire ceases to
have exclusive rights, provided that this is economically and technically feasible,
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that is in keeping with the international trends in the railroad regulations, and
there is reciprocity, especially in the case of international agreements.

The Department shall decide as required in accordance with the tenns set forth in Chapter
111 of this instrument.

1.5  Applicable Legislation. The operation and use of the Railroad, the use, development
and exploitation of the Properties; the provision of the public railroad freight transportation
service and auxiliary services, shall be subject to the Law and the Regulations of same, the
General State Property Law, the General Ecological Balance and Environment Protection Law,
the Federal Economic Competition Law and international treaties, laws, regulations, decrees and
official Mexican norms.

The Concessionaire agrees that if the legal precepts and administrative provisions referred to in
the preceding paragraph are repealed, amended or supplemented, it shall at all times still be
subject to the new legislation and the new legal and administrative provisions that are issued in
this matter as of the moment they enter into effect.

Chapter II
Provision of Railroad Services

2.1  Equity in the provision of services. The Concessionaire undertakes to provide railroad
services to users who so request, permanently and consistently, under fair and non-discriminatory
conditions with respect to opportunity, quality and price and in accordance with the terms of the
provisions set forth in Chapter VIII, Instrument Three of the Regulations.

2.2  Terminal or Interconnection Services. With regard to all the interconnection points
with railroads belonging to other Concessionaires or with connecting railroads from other
countries, the Concessionaire must provide terminal or interconnection services, under fair and
non-discriminatory conditions with respect to opportunity, quality and price. Any difference in
the opportunity of the service or in the application of rates must be based on specific
circumstances that determine the differences established.

2.3  Efficiency and Safety Standards. The Concessionaire shall be held liable by the
Department for which the public railroad freight transportation service and other auxiliary
services are provided, in accordance with the efficiency and safety factors that are specified in

Annex Six, which shall be reviewed and, if applicable, amended by the Department every five
years.

2.4  Business Plan. The Concessionaire must at the very least comply with the investment
commitments established in the business plan which, as Annex Seven, forms an integral part of
this instrument, and which must be updated every five years, by submitting the respective
documentation to the Department, on the understanding that said updating must not have the
effect of reducing the investment or the commitments stipulated in the original business plan,
unless by written authorization of the Department. ’

-4-



The business plan shall be confidential in nature and shall remain as such in the Department's
register.

2.5  Work Projects. The Concessionaire may carry out modification of the Railroad or
Properties if the purpose of said modifications is to modernize, reconstruct, upkeep or maintain
said Railroad or Properties, or to improve the efficiency or quality of the railroad service, on the
understanding that the distribution lines corresponding to the Buenavista-Querétaro dual
electrified line must not be made inoperational.

Within a maximum term of two years as of the legal effect of this instrument, the Concessionaire
must carry out the required work projects and make the required investments in order for traffic
control for the dual electrified line to be done separately in the Querétaro-Huehuetoca and
Huehuetoca-Buenavista stretches, so that the Concessionaire can carry out traffic control for the
first stretch indicated. The second stretch shall be operated by the Concessionaire of the Valle de
México Railroad Terminal. However, both Concessionaires may agree that the operation be
carried out separately, provided that there are no technical or operational obstacles for the
efficient and safe operation of the Railroad and provision of the service, in which case they must
obtain the approval of the Department. T

The upkeep and maintenance of the dual electrified line from Buenavista to Querétaro is entirely
the responsibility of the Concessionaire.

All the work projects that are carried out on the Railroad shall immediately become and form
part of the public domain of the Federation, regardless of the term of this instrument and the
Concessionaire shall, with respect to same’ have the rights and obligations conferred on him by
the provisions specified in numbered paragraphs 1.4.1, 1.4.2 and 1.5.

The Concessionaire undertakes to carry out the work projects in accordance with the detailed
design approved by the Department. Once these are concluded, the specific characteristics,
configuration and dimensions of work projects carried out shall be added to Annex Two.

2.6  Telecommunications and Systems. The Concessionaire must have the

telecommunications services and systems necessary for the efficient operation of the traffic

control centers. For such purpose, the Concessionaire may install a private telecommunications

network and its own systems or else, contract with authorized third parties. In any case, the

applicable provisions in the area of telecommunications must be complied with and, if

applicable, the corresponding authorization from the Department must be obtained in accordance
with Article 34 of the Law.

The telecommunications services and systems must be interconnected with the entire Mexican
Railroad System network.

2.7  Protection of the Environment. The Concessionaire must comply with the legal,
regulatory and administrative provisions as well as with the applicable international treaties, with
respect to ecological equilibrium and environmental protection.



The Concessionaire shall be responsible for the damages which, in the ecological and
environment protection area are caused as of the conclusion of the delivery-acceptance
process and which derive from acts or omissions under its responsibility, in accordance with
the applicable laws and provisions in this matter, and the provisios set forth in Annex Eight.

Thus, the Concessionaires shall be responsible for carrying out corrections, modifications and
surface and infrastructure work projects for the supply depots and shops it operates, which are
required in order to comply with the legislation in this matter.

Ferrocarriles Nacionales de México and, secondarily, the Federal Government, shall be liable for
the damages, court costs, penalties and obligations which might result in this matter prior to the
delivery-acceptance process or after the conclusion of same, if they are a consequence of acts or
omissions prior to said process, in accordance with the terms and conditions established in the
aforementioned Annex Eight.

In the event that as a result of the amendments in any legal or administrative system in the
ecological or environment protection area, obligations or commitments arise other than those
established in the legislation currently in effect, Ferrocarriles Nacionales de México and the
Federal Government shall in no case be under an obligation to compensate or refund or in any
way pay the Concessionaire for the work done, work projects, preparation work, or modifications
of any kind that the latter must carry out in connection with the operations or activities subject to
this license, or pay any amount that the Concessionaire disburses for such reason and shall not be
responsible to him or to third parties.

Modifications to the contamination standards of soils, subsoils or the phreatic mantle derived
from legislative changes or administrative changes that are made subsequent to the effective date
of this instrument shall be exempt from the stipulations set forth in the preceding paragraph. in
which case the liability and restoration, as well as the damages, court costs, penalties, civil,
administrative and criminal obligations shall be the responsibility of Ferrocarriles Nacionales de
Meéxico and, secondarily, of the Federal Government, with respect to acts or omissions that might
have had their origin or cause prior to the entering into effect of this concession, in accordance
with the terms and conditions stipulated in the aforementioned Annex Eight.

2.8  Urban Development. In the execution of work projects carried out by the Concessionair
with respect to the Railroad and the Properties subject to this concession within the boundaries of
a population center, it must comply with the stipulations set forth in the legislation, programs and
zoning in connection with urban development.

2.9  Properties with historical, cultural or artistic value. With respect to the Properties
granted in the concession that have an historical, cultural or artistic value and which are
mentioned in Section I of Annex Four, registered as historical monuments with the National
Anthropology and History Institute, the Concessionaire must at all times abide by the provisions
of the Federal Law on Archeological, Artistic and Historical Monuments and Zones and the



regulations of same, as well as the other applicable provisions for the due conservation and
protection of said Properties.

The Concessionaire shall be responsible for the preservation and conservation of the Properties
mentioned in the preceding paragraph and so it may at no time change the nature of the property
in question and it must obtain the corresponding permit for any modification or intervention, as
appropriate, from the National Anthropology and History Institute, the National Institute of Fine
Arts, or the National Museum of Mexican Railroads and the authorization of the Department.

The Concessionaire shall also be responsible for the preservation and conservation of the
Properties that are listed in Section I of Annex Four, which are in the process of being registered,
and so at no time may it alter the nature of the property in question and it must obtain the
authorization of the Department for any modification or intervention. In the event that said
Properties are declared to be of historical, cultural or artistic value, the provisions of the
preceding paragraphs shall apply.

2.10 Contracting of Third Parties. In order to operate and use the Railroad and provide
public railroad freight transportation service as well as auxiliary services, the Concessionaire
may contract the technical support of third parties. Similarly, the Licensee may contract third
parties for the implementation of the work projects as well the conservation and maintenance of
the Railroad and the Properties.

In any event, the Concessionaire shall be solely responsible to the Department and third parties
for the operation and use of the Railroad, as well as for providing the railroad services, and shall
be held liable for damages which, if applicable, are caused by the third parties with whom it
contracts.

2.11 Appointment of a Technical Manager. The Concessionaire undertakes to appoint, prior
to the start of operations, a manager in charge of the operation of the Railroad and of providing
the public railroad freight transportation service and other railroad services, who shall have the
necessary powers to commit the Concessionaire before the Department with respect to said
operation and provision of services.

The Department must be notified in writing of any change of manager or of his powers within
ten working days following such occurrence.

2.12  Services to Communities. The Concessionaire cannot refuse to transport water to those
communities which, based on their geographical and demographical characteristics, on the

understanding that it is not the responsibility of the Concessionaire to supply water to said
communities.

Users of the transportation services mentioned in this numbered paragraph must [illegible] the
corresponding considerations.

2.13  Other Services. The Concessionaire undertakes to transport the mail as part of the freight
services it provides to transport persons and goods intended for rescue and salvage operations as
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well as personnel and members of the armed forces. In this latter case the right of passage must
be granted to their railroad equipment.

The terms for providing services and the aforementioned right of passage, as well as the
corresponding considerations and responsibilities shall be determined in accordance with the
terms and conditions agreed to by the parties. In the event that the parties do not reach an
agreement, the Department shall decide as required in accordance with the provisions of Articles
111 to 114 of the Regulations.

2.14 Interruption of Service. In those cases where the terms established in the Law and the
Regulations authorize the Concessionaire to cease operating a stretch of the Railroad or provide
public railroad freight transportation service permanently, the Department may grant a
concession to third parties to operate the stretch of the Railroad or provide the service that is
interrupted, and in any case, the provisions of Chapter III of this instrument shall apply.

In the cases referred to in the preceding paragraph, the stretches of the Railroad and the
Properties relative to the interrupted service, if applicable, shall revert to the Nation in
accordance with the terms of numbered paragraph 5.4 and the Concessionaire shall not be-
entitled to any refunds of the considerations that it might have paid due to the drawing up of this
instrument or the investments made.

2.15 Rate Schedules. The Concessionaire shall freely set the rate schedules. which must be
registered and applied in accordance with the terms stipulated in the Law and the Regulations. In
the event that rates higher than the amount registered are collected from users it must reimburse
them the difference with respect to the registered rates, and pay, with respect to said difference,
an interest at a rate equal to that established by the Revenue Law of the Federation for the fiscal
year that corresponds for the cases involving the delay in the payment of tax credits.

In applying the rate schedules, the Concessionaire must refrain from carrying out tie-in
sales, price discrimination or making cross subsidies.

The foregoing is without prejudice to the applicable penalties in accordance with the law and the
Regulations and other applicable provisions. '

2.16 Procedures. In the event of an Act of God or force majeure, the Department shall be
authorized to impose bans on the operation and use of the Railroad as well as on the provision of
railroad services, in accordance with the terms established in the Law and the Regulations.

In the event of a natural disaster, war, serious change in the public order or if imminent danger is
anticipated for national security or the country's internal peace, the Department may also
establish procedures with regard to the operation and use of the Railroad, as well as in the
provision of railroad services, if in its judgment, these are sufficient to handle the needs derived
from said events, in accordance with the terms established in the Law and the Regulations.



2.17 Insurance. The Concessionaire undertakes to take out the insurance policies which must
be contracted in accordance with the terms of the Law and the Regulations, as well as to keep
them in effect.

Chapter II1
Concessions and Permits to Third Parties

3.1 Concessions to Third Parties. In the event that the Department, in accordance with the
stipulations set forth in numbered paragraphs 1.4.2 and 2.14 of this instrument and other
applicable provisions, seeks to grant Concessions to third parties, it must listen to the
Concessionaire so that it can state what it is entitled to.

The Department shall decide as required in accordance with the provisions in the Law and the
Regulations and other applicable provisions.

The Concessionaire shall be obligated to grant passage and haulage rights to persons to whom
the Department, pursuant to the provisions set forth in this numbered paragraph, grants a
concession, in accordance with the terms stipulated in the following numbered paragraph.

The foregoing is such on the understanding that the Concessionaire shall be obligated to provide
all the facilities required so that the passenger transportation service is in compliance with the
corresponding schedules.

3.2 Haulage Rights and Passage Rights. The Concessionaire shall be obligated to grant
haulage rights and passage rights in accordance with the terms and conditions indicated in Annex
Nine.

The Concessionaire is also entitled to be granted passage rights and haulage rights in accordance
with the terms and conditions indicated in Annex Ten and numbered paragraph 2.13 of this
instrument.

The terms, conditions and considerations in accordance with which the agreements with respect
to the passage rights and haulage rights referred to in this numbered paragraph are entered into,
shall be established in accordance with the provisions set forth in the law and the Regulations.

33 Other Authorizations and Permits. The Department may grant permits or
authorizations to third parties and to Federal Government agencies, so that they can provide the
auxiliary services referred to in Article 15 of the Law as well as so that they can carry out

installations and work projects on the Railroad as mentioned in the aforementioned Articles 15
and 34 of the Law. :

The Concessionaire undertakes to allow the construction of any of the aforementioned
installations or work projects, provided that the provision of railroad services is not adversely
affected, whether by preventing, interfering or putting at risk the safety of the Railroad, the
provision of the public railroad transportation service, and if'applicable, the auxiliary services.



In this case, the Concessionaire shall provide permit holders or authorized persons with the
necessary assistance for the implementation of the aforementioned work projects or installations,
for which it shall establish the schedule and timetables within which third parties can implement
the respective work projects, and the Concessionaire shall have the right to receive a
consideration for the services it provides, in accordance with the stipulations established in the
Law and the Regulations.

Chapter IV
General Provisions

4.1  Liens. The Concessionaire may establish liens on the rights derived from this
Concession, in accordance with the provisions set forth in Article 13 of the Law.

In the cases in which the establishment of liens on the rights derived from this concession is
authorized, it must be established that, in addition to the stipulations set forth in the second
paragraph of Article 13 of the Law, the execution of said guarantee shall in no case grant the
capacity of Concessionaire to the creditor or the third-party awardee. In order for the concession
to be awarded to the creditor or third party it shall be necessary for the Department to authorize
the assignment of rights in accordance with the terms of Article 18 of the Law.

In order to guarantee payment of the liens, the Concessionaire may undertake in a corresponding
agreement to assign the rights and obligations contained in this instrument to the creditor or
third-party awardee, with the priviso that it obtain the prior authorization of the Department in
accordance with the stipulations set forth in the preceding paragraph.

Without prejudice to the foregoing, in the event that this concession ends for any of the causes
mentioned in subparagraphs III, IV and VI of Article 20 of the Law and at that time there are
financial obligations contracted by the Concessionaire for the purpose of using the properties and
services covered in this instrument and pending execution, the following shall apply:

4.1.1 The Department, if it so deems appropriate in view of the public interest, shall
intervene in the operation of the Railroad and the provision of auxiliary services.

4.1.2 Inthe preceding case, or rather in the event that it is decided to grant a
concession of the Railroad to a third party, the earnings derived from the operation and
use of same shall continue to support the financial commitments contracted by the
Concessionaire for the use of this concession, provided that the corresponding financing
has been applied for the implementation of the work projects that are built along the
Railroad and relative to the Properties, which are directly related to the provision of the
railroad service. ‘

4.2 Assignments. This instrument is nontransferable and the Concessionaire alone may
assign, in whole or in part. the rights and obligations established in same, in accordance with the
terms of the stipulations set forth in Article 18 of the Law.



4.3  State Participation of Foreign Governments. For the purposes of the provisions set
forth in Article 19 of the Law, the shareholding carried out by companies with state participation
of foreign countries, which are not considered authorities by the internal legislation of the
country of origin and which has legal capacity and their own equity, shall not be considered as a
shareholding by a government or foreign State, provided that said investment is made in limited
voting shares or on a minority basis in common stock representing the Concessionaire's capital
stock, and possession of same does not grant them, either directly or indirectly, control of said
interest.

4.4  Nationality. The Concessionaire shall not have more rights than those granted it by
Mexican laws. Consequently, the Concessionaire in whose capital foreign investors have a stake,
hereby expressly promise not to invoke the protection of any foreign government, under penalty
of losing, should they do so, the rights covered by this instrument to the Mexican Nation.

4.5  Reserve for Labor Liabilities. The Concessionaire undertakes to establish a reserve to
cover contingent labor liabilities that are caused during the term of this instrument, which must
be established with strict compliance with the provisions set forth by Bulletin D3 of the Mexican
Institute of Public Accountants. T

4.6  Considerations of the Federal Government. The Concessionaire shall pay the Federal
Government for a single use right which the Department shall make known and which must be
paid in accordance with the terms notified by the Department.

Moreover, as of the effective date of this concession, the Concessionaire shall pay the Federal
government for the rights which the Federal Dues Law establishes for the operation and use of
the properties of the public domain covered by the concession and the provision of public
railroad transportation services, in accordance with the terms and with the schedule stipulated in
same.

4.7  Accounting. The Concessionaire must use a uniform accounting system that makes it
possible to separate the different costs.

In applying the rate schedules, the Concessionaire shall be obligated to separate the component
that originated abroad from that generated in México, and keep all costs associated with each
segment consistent.

4.8  Audit. The Concessionaire undertakes to pay the corresponding fees in accordance with

the Federal Dues Law for the audit to which it shall be subject in accordance with Article 57 of
the Law.

Chapter V

Effective Term and Termination
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5.1 Effective Term. This concession shall be in effect for fifty as of the date of conclusion of
the process by which the Railroad and the Properties mentioned in Annexes Two and Three are
awarded and accepted, or as of July 16, 1997, whichever occurs first.

The Concessionaire may request an extension of the effective term of this instrument in
accordance with the terms of Article 11 of the Law.

The Concessionaire shall have a period of six months as of the date of the conclusion of the
award and acceptance process to obtain all the registrations, permits and authorizations
considered in the Law and the Regulations that are necessary for the implementation of the
activities covered by the concession, except as referred to in the provisions of Articles 46,
paragraph two and 50 last paragraph of the Law relative to the reglstratlon of rate schedules and
the taking out of insurance, respectively.

The Concessionaire shall have the support of the Department to obtain the registrations, permits
and authorizations mentioned in the preceding paragraph, on the understanding that it must
comply with the requirements established in the applicable provisions.

Until such time as the agreements for the haulage and passage rights are entered into with respect
to the Huehuetoca-Buenavista stretch, the conservation and maintenance of the dual electrified
line of said stretch, which is referred to in numbered paragraph 2.5, paragraph three, shall be paid
for in proportion to the use that is made of it in the terminal of Valle de México.

5.2 Amendment of Terms. The terms established in this instrument may be reviewed and
amended by agreement of the Department and the Concessionaire in accordance with the Law
and the Regulations and other applicable provisions.

5.3  Termination. This concession shall terminate for any of the causes stipulated in Articles
20 and 21 the Law. A

5.4  Reversion. At the completion of this concession, regardless of the cause, the Railroad
and Properties, as well as all the work projects and improvements carried out by the
Concessionaire and which are linked to same, shall revert to the Nation in good operating
condition in accordance with the respective official Mexican norms and without any cost
whatsoever for the Federal government, with only the natural and reasonable wear and tear
derived from suitable use, and so, should this not be the case, the Concessionaire shall, for its
account, make the repairs that are required at the time of returning same, or failing that, shall
compensate the Federal Government for damages that the Railroad or the Properties might have
sustained by reason of unsuitable use, or as a result of the deficient or inappropriate maintenance
of same.

5.5 Right of First Refusal. In the event of termination of this concession and up to ninety
days subsequent to said termination, if the Concessionaire seeks to dispose, in one or a series of
acts, of over fifteen percent of the tractive equipment, over fifteen percent-of the haulage
equipment or over fifteen percent of the work equipment, from the inventory of railroad
equipment, the Federal Government shall have the right of first refusal with respect to a third
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party, under equal terms, provided that there is no other Conscessionaire that is likely to provide
the service, and the equipment and other properties mentioned are indispensable, in order for the
Department to continue to provide same.

The Department shall decide as required, within a term of thirty working days as of the date the
Concessionaire notifies it of its decision to transfer the cited properties. Should said period pass
without the Department issuing a decision, it shall be understood that relatlve to said properties it
has waived its right to exercise the right of first refusal.

5.6  Promise of Lease. In the event of an early termination or revocation of the concession,
the Concessionaire undertakes to enter into a lease agreement with the Department with respect
to the assets related to the services. Said obligations shall be in effect during the four months
following the term or revocation of the concession.

The term of the lease agreement shall be for at least one year and shall be renewable
automatically for equal periods and up to five years. The amount of the rent shall be determined
at the judgment of experts, one appointed by the Concessionaire, the other by the Federal
Government, and in the event of dissent, by a third party. In the event that the Concessionaire
does not appoint an expert or an expert is not decided on, it shall be understood that is waives its
right to appoint same and accepts on an unconditional basis, the opinion given by that expert
appointed by the Department.

5.7  Competent Courts. In all matters relative to the interpretation and execution of this

_ concession, except administrative matters which the Department is responsible for settling, the
Concessionaire agrees to abide by the jurisdiction of the competent federal courts of the Federal
District, and so both parties waive their rights to the forum which they might be entitled to by
reason of their present or future domiciles.

5.8  Notifications. The Concessionaire undertakes to inform the Department in writing of
any change of domicile during the term of this instrument, on the understanding that in the event
no change is informed, the notifications shall become effective in the domicile mentioned in
paragraph three of the background information.

5.9  Publication. The Concessionaire must, at its cost, handle the publication of this
concession, without the Annexes, in the Official Journal of the Federatlon within a period not to
exceed sixty days as of the date this instrument is drawn up.

The exercise of the rights derived from this concession implies the unconditional acceptance of
the terms of same by the Concessionaire.

México, Federal Disi;rict, on ' , nineteen hundred ninety-
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ANNEX B

ACQUISITION AGREEMENT

See attached.
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SALE-PURCHASE AGREEMENT FOR SHARES MAKING UP THE CAPITAL STOCK
OF FERROCARRIL DEL NORESTE S.A. DE C.V.

INDEX
WHEREAS
DECLARATIONS
L Of THE SELLERS

1L OF THE BUYER

CLAUSES
FIRST. . CONSENT AND OBJECTIVE.
SECOND. - PRICE.
THIRD. PAYMENT.
FOURTH. INTEREST.
FIFTH. NON PAYMENT.
SIXTH. ADVANCED PAYMENT.
SEVENTH. METHOD AND PLACE OF PAYMENT..
EIGHTH. DELIVERY OF TITLES AND PLEDGES ON SHARES.
NINTH. GRACE PERIOD.
TENTH. ' RECORD.
ELEVENTH. EVENTS CAUSING ADVANCED TERMINATION.
TWELFTH. NONCOMPLIANCE.
THIRTEENTH. ELECTION OF A NEW BOARD, SUPERVISORY

COMMITTEE AND DIRECTORATE.
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FOURTEENTH. " PRICE ADJUSTMENTS,

FIFTEENTH. LIABILITIES CLAIM.

SIXTEENTH. CLAIMS TERM.

'SEVENTEENTH. OTHER ASSETS.

EIGHTEENTH. INDEMNIFICATION.

NINETEENTH. DELIVERY OF PROPERTY AND EQUIPMENT FROM THE
RAILROAD COMMUNICATION LINE AND OF THE
PROPERTY GRANTED, AND STARTUP OF OPERATIONS.

TWENTIETH. PURCHASE AUDITING.

TWENTY-FIRST. CLAIM APPLICABILITY.

LIMITATION OF THE CIRCULATION OF SHARES,

TWENTY-SECOND.

TWENTY-THIRD. PUBLIC OFFERING OF THE SECOND BLOCK.
TWENTY-FOURTH. ASSISTANCE FOR PUBLIC PLACEMENT.
TWENTY-FIFTH. PLACEMENT OF SHARES. -
TWENTY-SIXTH. ACQUISITION OF THE SECOND BLOCK.
TWENTY-SEVENTH FREIGHT IN TRANSIT.
TWENTY-EIGHTH. PROPERTY OWNED BY FERRONALES.
TWENTY-NINTH EXPENSES.

THIRTIETH. ALIEN STATUS CLAUSE.
TH]RTY—FIRST._ INTERPRETATION.

THIRTY-SECOND RESCISSION.



THIRTY-THIRD.

THIRTY-FOURTH.

JURISDICTION.

DOMICILES.
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SALE-PURCHASE AGREEMENT FOR THE SHARES OF FERROCARRIL DEL
NORESTE

ANNEXES
1. Copy of the free from liens certificate of the shares of the RATLROAD COMPANY.
2. Call to Bid.

3. Conditions.

4. Audited Financial Statements as of December 31, 1996 of the RAILROAD COMPANY.
5. Copy of the sale-purchase agreement of property and equipment.

6. Donation Agreement.

7. Powers of the representatives of the Federal Govemment‘and FERRONALES.
8. Atticles of Incorporation of the BUYER.

9. Writing containing the powers of the representatives of the Buyer.

10.  Concession title.

11. List of Offices.
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Sale-Purchase Agreement for shares making up the capital stock of Ferrocarril del Noreste
S.A. de C.V. (hereinafter referred to as the RAILROAD COMPANY) executed by the Treasury
of the Federation (hereinafter referred TESOFE) on behalf of the Federal Government of the
United States of Mexico represented by Pablo Escalante Tattersfield, Esq., Assistant Treasurer of
Operations, on behalf of the Treasurer of the Federation, pursuant to Article 105 of the Interior
Regulations of the Ministry of Finance and Public Credit, and Ferrocarriles Nacionales de Mexico
(hereinafter referred to as FERRONALES), represented by Luis Antonio de Pablo Serna Esq. as
the party of the first part (hereinafter the Federal Government and FERRONALES shall be
referred to jointly as the SELLERS), and as the party of the second part Transportacién
Ferroviaria Mexicana, S. de R.L. de C.V. represented by attorneys Mario Mohar Poncé and
Heladio Mejia Pericas (hereinafter referred to as the BUYiER) with the appearance of the Ministry
of Communications & Transportation (hereinafter referred to as the MINISTRY), represented by
Dr. Aaron Dychter Poltolarek, Eng. Jose Serrano Segovia , Chairman of tﬁe Board of Directors
‘of Transportacion Maritima Mexicana, S.A. de C.V. and Mr. Landon H. Rowland, Chairman of
the Board of Directors of Kansas City Southern Industries, Inc., and, as Plivﬂeged Witness,
Architect Emilio Carrera Cortes, Public Property Commissioner of the Ministry of the
Comptroller and Administrative Development, in accordance with the following whereas section,

statements and clauses:
WHEREAS

L. By means of public document No. 50,413 dated November 22, 1996 drawn up

before Miguel Alessio Robles Esq., public notary No. 19 of the Federal District, and recorded on
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commercial folio No. 39, Volume 429, Book No. 3, Second Auxiliary, Corporate Documents,

Commerce Section, of the Public Registry of Property and Commerce of the First District,

Monterrey, Nuevo Leén, dated January 10, 1997, the RAILROAD COMPANY was founded.

Attached as Annex 1 is a copy of the free from liens certificate of the RAILROAD
COMPANY, dated January 29, 1997 issued by the Public Registry of Property and Commerce of

the First District of Monterrey, Nuevo Leon.

2. The RAILROAD COMPANY's minimum capital stock paid on the date of this
contract is $50,000.00 (fifty thousand pesos 00/100 national currency) represented by 5000 shares
of which 1300 correspond to class I, series “A”, sub-series “A-1”, 740 shares.to class II, series
“A”, sub-series “A-1”, 710 shares to class II, series “B”, sub-series “B-1”, 510 shares to class ITI,

series “A”, sub-series “A-1”, and 490 shares to class III, Series “B”, sub-series “B-1".

The RAILROAD COMPANY"s paid variable capital stock on the date of this contract is
represented by 359,973,859 class I, éeries “A”, sub-series "A-2" shares and 345,857,228 class I,
series “B”, sub-series “B-2” shares, 204,691,012 class I, series “A”, sub-series “A-2” shares,
198,663,914 class II, series “B”, sub-series “B-2”, 141,166,215 class III, series “A”, sub-series

“A-2” shares and 135,630,286 class ITI, series “B”, Sub-series “B-2” shares.

3. The corporate purpose of the RAILROAD COMPANY consists of the operation
and use of a general railroad communications line which corresponds to the Northeast trunk
railway, and the provision of the public rail transport services in the manner, and under the terms
and conditions stipulated in the respective concession title (hereinafter referred to as the
CONCESSION TITLE), as well as the provision of auxiliary services which are specified in the

same.



4. The Inter-Ministry Disincorporation Commission (hereinafter referred to as the
CID), in its meetings dated March 6 and July 24, 1996, resolved to approve the transfer of the
shares representing 80% of the capital stock of the RA]LROAD COMPANY, by means of public
bidding, as well as, as the case may be, the placing of the remaining 20% in the securities market

or its transfer to the BUYER under the terms of this contract.

The Federal Executive, via the Department of Treasury and Public Credit and in
accordance with the provisions of the Federal Law of Parastatal Entities, authorized the transfer
of the shares making up the RAILROAD COMPANY, by means of letter No. 101.361 of August

7, 1996.

5. FERRONALES resolved to proceed with the sale, via public bidding of the stocks
representing its total participation in the capital stock of the RAILROAD COMPANY, to which
end it agreed that the same should be bid in the same public bid in which the Federal Government

would offer the shares it holds.

6. On August 9 and November 21, 1996, the call for bids and conditions and its
amendments were published in the Official Gazette of the Federation (hereinafter referred to as
the CALL FOR BIDS AND CONDITIONS), for the holding of a public bid for thé shares
representing 80% of the capital stock of the RAITLROAD COMPANY (hereinafter referred to as

the FIRST BLOCK).

The remaining 20% of the shares (hereinafter referred to as the SECOND BLOCK) shall
be held by the Federal Government, so that it may, as the case may be, sell them within the
twenty-four months following the sale of the present contract, by means of a public offer through

the securities market, with the prior registration in the National Registry of Securities and



Exchange and the authorization of the National Banking and Securities Commission, or to sell
them to the BUYER in accordance with the provisions of this agreement. The percentage of the
capital stock which, in accordance with the terms of the present clause, represent the shares
referred to as the SECOND BLOCK, may vary during the term of this contract, said variations
being limited, as the case may be, to that which is specifically provided for in the same. Should
this be the case, the term SECOND BLOCK shall continue to be deemed valid, but only with
regard to the stocks representing the percentage of actual share held by the Federal Government

in the RAILROAD COMPANY.

7. As a result of the bidding mentioned in the previous clause, the CID, on December
5, 1996, based on the bids submitted and the criteria established in the CALL FOR BIDS AND
CONDITIONS, designated Transportacién Ferroviaria Mexicana, S. de R. L. de C.V., as the

winner of the bid, and notified it of such result on December 12, 1996.

8.  The CALL FOR BIDS AND CONDITIONS as well as the proposal submitted by

the BUYER, forms an integral part of the present contract as Annexes 2 and 3, respectively.

In order to make the decision, the documents and information submitted by the BUYER in
their offer were considered, having considered other documents and communications for the
issuing of its authorization, all of which helped to form the opinion of the parties in the execution

of this contract.



DECLARATIONS

I The SELLERS declare that:

()  They are the sole and legitimate owners of all of the shares representing the

capital stock of the RAILROAD COMPANY.

All of the shares are totally undersigned and paid for and are free of any liens and
 Iimitations of ownership whatsoever, with the understanding that all of the shares held by the
Federal Government are deposited in the TESOFE in compliance with that stipulated in Article 76

of the Federal Treasury Service Act .

There are no purchase options in circulation, rights of appreciation of shares, optional
instruments, convertible securities or other shares which may be converted to, or that have their
value based on the common shares of the RAILROAD COMPANY, and there are no contracts
pertaining to the issuance, sale or transfer of any capital market instrument or any othér type of

security of the RAILROAD COMPANY in existence.

(b)  There exist no legal limitations whatsoever, nor does there exist any known
cause which could generate same aﬁd which would restrict or impede the assumption and
compliance with each and every obligation under its charge in accordance with the present
contract, and that the procedures established by law for the sale of the shares of the FIRST

BLOCK have been complied with.

(¢)  The financial statements on December 31, 1996. having been duly audited
(hereinafter referred to as the FINANCIAL STATEMENTS), which are added to this contract as

Annex 4, reasonably represent the financial situation of the RAILROAD COMPANY on said



date, in compliance with the generally accepted accounting principles in Mexico, which have been
applied in a consistent manner and that from the date of said FINANCIAL STATEMENTS and
the signing of the present contract, no subsequent event has occurred, nor does there exist a
reason or motive which could bring about an event which would or could substantially affect the

financial situation of the RAILROAD COMPANY in an adverse manner.

With the exception of that which is established in the FINANCIAL STATEMENTS, the
RAILROAD COMPANY has, to its knowledge, no responsibilities or obligations of any kind (be
they known or unknown and absolute, contingent, accummlated or of another kind) except for the
responsibilities and obligations reflected or reserved in the exceptions of the FINANCIAL

STATEMENTS.

() The accounting books, minute books, books of stock holder entries and any other
records of the RAILROAD COMPANY, which have been placed at the disposal
of the BUYER are correct and are found to be complete and have been kept in
compliance with normal business practices. The minute books of the RAILROAD
COMPANY contain the precise and complete records of all of the meetings held
and the resolutions adopted By the shareholders, the Board of Directors and the
committees of the RAILROAD COMPANY"s Board of Directors, and no meetings
of any of said shareholders, Board of Directors or committees have been held
without the corresponding minutes having been prepared and recorded in said

books of minutes.



(i)  The assets of the RATLROAD COMPANY include all of the properties, assets and
rights needed for the provision of the public railroad freight transportation service

as it is currently being provided .

(iii) The RAILROAD COMPANY has not previously had, and up to the time of the

signing of the present contract does not have, any employees.

(d) It acknowledges that, on December 2, 1996, the RAILROAD COMPANY
executed a sales-purchase agreement with the Federal Government reserving control of the
pfoperty and equipment indicated in the same, a copy of which is attached as Annex 5 of the
present agreement (hereinafter referred to as the CONTRACT FOR THE SALE OF GOODS

AND EQUIPMENT).

(e) The property and equipment which are the subject of the agreement
referred to in the above clause were acquired by means of a donation agreement dated November
22, 1996, a copy of which is attached as Annex 6 of the present contract. Said donation was
authorized by the Board of Directors of the National Railway of Mexico during its meeting of July
25, 1996 and by the Ministry of the Comptroller and Administrative Development by means of

document No. UNAOPSPF/309/BM/1309/96, of November 14, 1996.

® FERRONALES is a decentralized branch of the Federal Government
created by the Organic Law of the National Railroad of Mexico on December 11, 1948, and
published in the Official Gazette of the Federation on the 30th of the same month and year, and

whose legal existence is recognized and continued by the new organic law dated December 5,

1984 and published in the Official Gazette of the Federation on January 14, 1985.



(g)  The representatives of both the Federal Government and FERRONALES

are sufficiently empowered to be obligated to comply with the terms of the present contract

without the need for said authority to be modified or revoked in any way, as is stipulated in the

documents added as Annex 7 to this contract.

(h)  Neither the execution of this contract nor the performance of the same,

shall directly or indirectly, (with or without the need for any notice of the same or the elapsing of

any given period of time):

@

(i)

(iii)

®

Contradict, enter into conflict with, or violate any of the provisions contained in
any corporate document of the RAILROAD COMPANY of an organizational
nature or any resolution of the Board of Directors or of the shareholders of the

same;

Contradict, enter into conflict with or violate, or grant rights to any individual to

refute this contract or the operations contemplated in the same, and

Contradict, enter into conflict with or result in the violation or non-compliance
with any provision of, or grant to any person the right to declare non-compliance
under or exercise its right to file claims under, or declare as canceled prior to its
date of termination, or the execution of, or to cancel, terminate or amend, any

contract of material import for the RAILROAD COMPANY.

There exist no civil, crimmal or administrative suits, petitions, claims, hearings,

procedures or pending investigations, to their knowledge, against the RAILROAD COMPANY

or its assets with regard to the operations contemplated under the present document.



I The BUYER declares that:

(a)  Itisa duly constituted company in accordance with the laws of the
Mexican Republic by means of deed No. 32,732 dated July 12, 1996 issued and witnessed by
Miguel Limo6n Diaz, Esq., notary public No. 97 of Mexico, Federal District and registered in the
Public Record of Property and Commerce of Mexico , Federal District, in commercial folio No.

212314 on August 6, 1996. A copy of said writing is attached to the present contract as Annex 8.

(b)  Itsrepresentatives are empowered with the authority to celebrate the
present contract as is evidenced by writing No. 32,801 dated August 29, 1996 issued and
witnessed by Miguel Limon Diaz, Esq. notary public No. 97 of Mexico, Federal District, without
the registration information having been modified or revoked in any way and which is attached to

the present contract as Annex 9.

(c)  Itis fully aware that the RAILROAD COMPANY is a newly formed
company, is registered in the Federal Registry of Taxpayers, possesses the CONCESSION TITLE
and that it shall fall to said company to complete all the necessary procedures for obtaining the

remaining licenses and permits required for the fulfillment of the activities foreseen by its

corporate objective and those which are the subject of the CONCESSION TITLE.

(d)  Itisfully aware of the scope and the terms of the documents regarding the
RAILROAD COMPANY, in compliance with the statement included in its technical proposal and
in particular the CONCESSION TITLE and the consideration provided for in the same; the
corporate bylaws, the FINANCIAL STATEMENTS and the SALE-PURCHASE OF

PROPERTY AND EQUIPMENT CONTRACT. The CONCESSION TITLE is attached as

Annex 10.



(¢) It reviewed all of the information pertaining to the bid which was the
subject of the CALL FOR BIDS AND CONDITIONS, which was made available in the
information room as well as the information which was provided in the form of prospectuses,
answers to questions posed by the participants of said call for bids and which are provided in the
so called "white book," interviews with the fiscal agent and with several officers of the
MINISTRY and of FERRONALES and it visited the installations and the railroad which is the

subject of the CONCESSION TITLE.

® It acts on behalf of itself alone as it declared in the bid it submitted during
the bid, of which it was declared the winner, and it does not act on behalf of or in place of, or in

any other way represents a third party if it has not so declared in its proposal.
Having so declared the parties agree to the following:
CLAUSES

FIRST. CONSENT AND OBJECTIVE. The Federal Government by means of
TESOFE and FERRONALES sell to the BUYER, and the BUYER receives and acquires, the
number of shares which in each case is specified in this clause and that together represents 80% of
the FIRST BLOCK of the capital stock of the RAITLROAD COMPANY. The shares of the
FIRST BLOCK are entirely undersigned and paid for, free of all liens and control limitations with
the understanding that the shares of the FIRST BLOCK of the Federal Government are held on
deposit with the TESOFE as per Article 76 of the Law of the Treasury Department of the

Federation.

The shares of the FIRST BLOCK are acquired by the BUYER in the following manner:
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NUMBER

OF TYPE &
SELLER BUYER SHARES  SUB-SERIES
Federal Government of the Transportacion Ferroviaria 1,107,190,0 Classes I and
United States of Mexico Mexicana, S. de RL. de C.V. 03 II, Series “A
and B”, Sub-
series “A-1, B-
1, A-2 and B-
2” ,
FERRONALES ‘ Transportacion Ferroviaria 1 Class I, Series
Mexicana, S. de RL. de C.V. “A”, Sub-series
“A_ 1”
TOTAL 1,107,190,0

04
Attached as Annex A of this agreement is a copy of the provisional certificates

representing the shares which are the object of this sale-purchase.

The paid variable capital stock of the RAILROAD COMPANY as of the date of this
agreement is represented by 359,973,850 class I, series “A” sub-series “A-2” shares, 345,857,228
class I, series “B”, sub-series “B-2” shares, 141,166,215 class III, series “A”, sub-series “A-2"

shares and 135,630,286 class I, series “B”, sub-series “B-2” shares.

SECOND. PRICE. The price of the sale-purchase referred to in the preceding clause
is the total amount of $11,071,900,000.00 (ELEVEN BILLION, SEVENTY-ONE MILLION,
NINE HUNDRED THOUSAND PESOS 00/100 NATIONAL CURRENCY), that is to say,

$10.00 (TEN PESOS 00/100 NATIONAL CURRENCY) per share.

THIRD. PAYMENT. The BUYER undertakes to pay the price stipulated in the

second clause as follows:
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A The amount of $4,428,760,000.00 (FOUR BILLION FOUR HUNDRED
TWENTY-EIGHT MILLION SEVEN HUNDRED SIXTY THOUSAND PESOS 00/100
NATIONAL CURRENCY) at the time this agreement is executed to TESOFE and which

represents 40% of the total price of the sale.

The SELLERS, by virtue of the signing of this contract, hereby award the BUYER the
most comprehensive receipt possible under the law, with regard to the payment received for price

referred to in this clause.

B.  The remaining 60%, that is to say $6,643,140,000.00 (SIX BILLION SIX
HUNDRED FORTY THREE MILLION ONE HUNDRED AND FORTY THOUSAND PESOS
00/100 NATIONAL CURRENCY), shall be paid on July 16, 1997, or on the execution date of
the document corresponding to the conclusion of the delivery-receipt procedure referred to in the
nineteenth clause (hereinafter referred to as the FINAL ACT OF DELIVERY AND RECEIPT),

whichever should occur first.

The payment referred to in item B above, must be paid together with the amount
corresponding to interest according to clause four which have accumulated during the

corresponding period.

Any payment made by the BUYER shall be applied firstly to any existing expenses,
secondly towards the payment of ordinary and moratory interests and finally towards the payment

of principal.

FOURTH. INTEREST. The unpaid amount of the price shall incur ordinary interest

at rates equivalent to the average of the interbank equilibrium balance rate (TII); or that which
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replaces it, which during this term has been published weekly by the Bank of Mexico in the
Official Gazette of the Federation, from the time of the signing of this contract and up until the

total payment. The interest shall be paid on a daily basis and for all days which have elapsed.

FIFTH. NON PAYMENT. The parties agree that if sum of the price is not paid,

either in the amount or by the date indicated in clause three, it shall be considered cause for
rescission with the responsibility being that of the BUYER in accordance with the provisions of
Number 8.3 in fine of the CALL FOR BIDS AND CONDITIONS, in which case the conventional

penalty provided for in said Number shall apply, subject to the provisions of clause twelve of this
agreement.
In the event that the BUYER should fail to pay the exact amount of the unpaid price on a

timely basis, it shall pay a moratory interest on the unpaid amount at the ordinary interest rate

multiplied by a factor of 1.5 during the duration of the term of the delay, deferment, or wait.

SIXTH. ADVANCED PAYMENT. The BUYER may pay the entire outstanding
amount of the price, or a part thereof; in advance, providing prior notice of said intent to the
MINISTRY of at least five working days prior to the date of payment and on the condition that

all of the interest accumulated to date is also paid.

In no event shall the advanced payment have the effect of reducing the price of the shares,

nor shall any penalty be incurred for payment in advance.

SEVENTH. METHOD AND PLACE OF PAYMENT. The price and the
corresponding interest must be paid by means of a certified or cashier's check, made out to the

Federal Treasury in the office of the Fiscal Agent, located at Prolongacién Paseo de la Reforma
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No. 500. 20 Piso, m6dulo 204, Colonia Lomas de Santa Fe, C.P. 01219, México, D.F., during
working days and hours from 9:00 a.m. to 12:00 p.m., or by means of a wire transfer of funds to
the account indicated for such purpose by the Treasurer of the Federation. As regards the first

payment the BUYER may request the SELLERS to apply the amount of the reliability guarantee

of its proposal specified in numeral 2.2.3. of the CALL FOR BIDS AND CONDITIONS.

EIGHTH. DELIVERY OF TITLES AND PLEDGES ON SHARES. The SELLERS
directly or through the TESOFE, shall provide the BUYER the titles representing the shares of

the FIRST BLOCK, duly endorsed for transfer, for the amount covered by the price.

The shares of the FIRST BLOCK which are not delivered to the BUYER in accordance
with the terms indicated in the CALL FOR BIDS AND CONDITIONS and in the present clause
shall be endorsed in favor of the BUYER and shall be deposited in Banca Serfin, S.A., Institucién
de Banca Muiltiple, Grupo Financiero Serfin (hereinafter referred to as the Depository) who shall
keep them in custody and shall only hand them to the BUYER, as the latter pays the price for the
same. To this end, the MINISTRY shall notify the Depository no later than 3 days following the
payment, in order that it may proceed with the delivery of the coﬁesponding titles. In the event
that a shareholder's meeting is held, the Depository shall issue the corresponding prqof of deposit,

so that the BUYER may exercise its rights under the terms of the following paragraph.

The parties agree that once the physical transfer of shares has taken place, the right to

vote of the same shall be held by the BUYER.

The parties hereby agree that, as regards the payment of the price of the sale-purchase
which is the subject of this contract, the shares whose instruments are being issued to the BUYER

under the terms of this clause may not be sold and may only be pledged to third parties with the
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prior approval of the MINISTRY, with the understanding that said permission shall only be
granted when the credit guaranteed has as its principal use the payment of the unpaid balance of
the price of this sale.

The accounting and corporate books of the RAITLROAD COMPANY shall be handed

over to the BUYER in compliance with this act, who shall receive the same to its complete

satisfaction, the present document serving as a receipt with regard to the aforementioned books.

NINTH. GRACE PERIOD. The parties agree that in the event of the
non-compliance of the BUYER it shall be granted a grace period of 5 working days as of the date
on which it should have fulfilled its obligation, in order for it to fulfill such obligations in the
manner and under the terms hereto agreed, except in the event there is a failure to comply with
the provisions of clauses three, four, five, and eleven of this document, in which case the

SELLERS may immediately terminate this agreement.

TENTH. RECORD. The parties agree to inform the RAILROAD COMPANY so
that in the book of shareholders registration those shares which have not been paid to the
SELLERS by the BUYER shall be specifically indicated, and the resulting non-compliance with

the respective payment obligation may result in the termination of the sale-purchase agreement.

ELEVENTH. EVENTS CAUSING ADVANCED TERMINATION. Should the sales

price and interest incurred not have been paid in full the SELLERS may accelerate the term for
the payment of the unpaid portion of the price if the RAILROAD COMPANY grants guarantees -
for operations outside the scope of normal business or for an amount greater than 15% of the

capital stock, without the consent of the SELLERS.
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The provisions of this clause shall remain in effect from the signing of the present contract
and until the total payment of the price, including both the principal, ordinary and moratory

interest, has been made.

TWELFTH. NONCOMPLIANCE. In the event that the BUYER should fail to make
the payments indicated in section B of the third clause and in the fourth and fifth clauses, or ifit
should incur in the acts set forth in clause eleven, the SELLERS may terminate the present
contract without thev need for obtaining a court order, in which case the BUYER undertakes to
pay the SELLERS a conventional penalty equal to 40% of the total price of the sale-purchase

which is the subject of this contract.

The parties in this transaction agree that the SELI.:ERS, in the event of termination, shall
apply the amount of the payment indicated in section A of clause three above to the payment of
the conventional penalty which is herein agreed to, to which end the terms of Article 2311 of the
Civil Code for the Federal District in Common Matters and for the entire Republic in Federal
Matters, the remittance corresponding to the payment of the previously referred to price shall be
deemed as having been retumed, the BUYER remaining under obligation to return those shares to
the SELLERS which would have been delivered to it on the working day following the receipt of
written notification of the termination of this agreement. The BUYER hereby undertakes to retum

the corresponding shares, free of all liens and control limitations.

THIRTEENTH. ELECTION OF A NEW BOARD. SUPERVISORY

COMMITTEE AND DIRECTORATE. The BUYER undertakes to hold an ordinary
stockholders meeting on the date of the execution of this agreement, in which a new board of

directors, supervisory committee and directorate shall be elected, the proxies issued shall be
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revoked and, as the case may be, all current board members, stétutory auditors, officers and
representatives of the RATLROAD COMPANY shall be exempted from all liability, as of the date
of said General Assembly, with the understanding that with regard to the delivery and receipt of
the property and equipment which are the subject of the AGREEMENT FOR THE SALE OF
PROPERTY AND EQUIPMENT, and with regard to the general railroad communication railway

and assets covered by the CONCESSION TITLE, the provisions of clause nineteen below shall be

observed.

Without prejudice to the provisions of Article 17 of the Regulatory Law of the Railroad
Service, the BUYER may, at any time, amend the by-laws of the RAILROAD COMPANY, with
the understanding that the articles pertaining to the rights of the minorities which are stipulated in

the same and of which they are aware, must be respected.

FOURTEENTH. PRICE ADJUSTMENTS. The SELLERS undertake to adjust the
sale price which is the subject of this contract, solely when in accordance with the provisions of
this clause, a net difference should exist in favor of the BUYER greater than $30,000,000.00
pesos (THIRTY MILLION PESOS 00/100 NATIONAL CURRENCY) and which is derived

solely from the concepts indicated in numérals 1 and 2 below.

1. Liabilities payable by the RAILROAD COMPANY which are not wholly or
partially recorded in the FINANCIAL STATEMENTS, including those of a labor
nature, arising from operations performed prior to the signing of the present
contract or derived from acts or circumstances beyond the normal scope of said

operations. Said liabilities shall be reimbursed, as the case may be, by the total or
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partially nonexistent liabilities recorded in the FINANCIAL STATEMENTS, so

long as said nonexistence is the result of said liabilities having been paid.

In the case of the Habilities specified in the above paragraph, the BUYER shall only
be reimbursed the amount which the RAILROAD COMPANY is under an
obligation to pay which were actually paid, so long as that it has no subsequent
direct or ind.irect rights of any kind nor any legal or administrative recourse for
having the corresponding payment waived or reduced. For the purposes of the
present paragraph, only those liabilities whose claim has been filed under the terms

of the seventeenth clause of this contract shall be considered.

With regard to non-recorded liabilities resulting from ecological and ;environmental
protection obligations, the provisions of the CONCESSION TITLE shall be
adhered‘ to; To this end, FERRONALES hereby undertakes to perform the acts
which the CONCESSION TITLE states.are the responsibility of said organism. In
view of the preceding, the parties agree that the non -recorded liabilities alluded to
in this paragraph may only be claimed under the terms of the mentioned
CONCESSION TITLE, so that no claim on the same may be filed pursuant to the

provisions of this clause.

Fixed non-existent assets related to the ratio and appraisal attached to the
AGREEMENT FOR THE SALE-PURCHASE OF PROPERTY AND
EQUIPMENT, regardless of the fluctuations in value which the specified assets

may, in some cases, undergo. Said assets shall be paid for, as the case may be, by

-18-



similar fixed assets in favor the RATLROAD COMPANY, not recorded wholly or

partly in the aforementioned asset ratio.

With regard to the adjustments derived from fixed assets, these shall only be
implemented when they do not exist and may not be about the quality, state of
conservation, accounting appraisal, accounting policies or any other concept which
is not strictly that which is indicated in this paragraph, on the condition that said
non-existence is not contested or has been contested in accordance with the
AGREEMENT FOR THE SALE OF PROPERTY AND EQUIPMENT indicated

in Declaration I, item d) of this contract.

Assuming the non-existence of fixed assets, the SELLERS shall have at their
complete discretion the power to adjust the price under the terms of this clause, or
to replace the non-existing assets by others with similar characteristics, conditions

and value.

For the purpose of the adjustment, whicls as the case may be, may need to be
made, it shall be considered, that in the case of non-existing fixed assets, their
value shall be that stated in the appraisal indicated in the first paragraph of Number
2 of this clause. The corresponding adjustment shall be carried out in Mexican
pesos, and, since the stated appraisal is designated in dollars, said currency being
the legal tender of thg United States of America, an exchange rate equaling

$7.9085 pesos per dollar shall be applied.

The results obtained in accordance with numbers 1 and 2 above shall be set off against

each other in qrder to obtain, as the case may be, the net difference in favor of the BUYER.
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The SELLERS shall pay the amount which results in favor of the BUYER if such amount
exceeds the amount indicated in the first paragraph of this clause no later than 10 working days
from the date on which the definitive price adjustment is determined. The parties agree that in the
event that an unpaid amount should exist in favor of the SELLERS, the corresponding payment

may be made up to the amount of the lesser debt.

For the purpose of the price adjustment, the financial cost which may be generated shall be
calculated using a rate equal to that of 28- day CETES (Certificates of the Treasury of the

Federation) applicable during the corresponding period.

FIFTEENTH. LIABILITIES CLAIM. The parties agree that in the case of the
price adjustment deriving from the liabilities the RATLROAD COMPANY is responsible for

pursuant to paragraph 1 of the preceding clause, payment thereof shall be made only when:

a) The BUYER notifies the SELLERS in writing and in a reliable manner, through
the MINISTRY, and within the 5 natural days after it is notified of the respective existence of the
liability or of any claim deriving therefrom, whether judicially or extrajudicially, so that the

'SELLERS may, where appropriate, take the steps which they may deem suitable.

b) The RAILROAD COMPANY shall defend the respective claims judicially or

extrajudicially, and shall be subject to what the SELLERS may indicate.

c) The BUYER shall provide to the SELLERS or their representative, provided it is
requested in a timely manner, the necessary information and elements available to them so that, in
case the SELLERS decide to proceed with the defense of the corresponding claims, they may

have the necessary means therefor. In this case, the RAILROAD COMPANY shall be obligated
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to grant the powers of attorney which may be required in favor of the persons designated by the
SELLERS, in the understanding that failure to grant said powers of attorney shall have as an

effect the inapplicability of the adjustment corresponding to the price.

d) The assets or the claim deriving therefrom shall not arise as a direct result of an
omission or action attributable to the RAILROAD COMPANY as of the conclusion of the act of

delivery and receipt or attributable to the BUYER at all times.

When the claims which are referred to in the preceding clauses are derived from acts for
which, pursuant to this contract, the SELLERS are liable, all the expenses and costs of the
defense which are incurred by the RAITLROAD COMPANY, where appropriate, shall be_

- reimbursed by the SELLERS, provided they are reasonable, duly evidenced and directly related to
the claims mentioned in the preceding clauses. The amounts corresponding to the items referred
to in this paragraph shall be reimbursed to the BUYER by the SELLERS within a period of 20

natural days, counting from the date in which the same were determined.

SIXTEENTH. CLAIMS TERM. The BUYER shall have a period of 180 natural
days, counting from the date of the signing of the act of delivery-receipt which is referred to in the

nineteenth clause, in order to request the price adjustment, pursuant to the fourteenth clause.

Without prejudice to the obligation contained in section a) of the preceding clause, the

request of the price adjustment must be presented in a simple written communication.

The applicability of any price adjustment shall be determined pursuant to the subsequent

twentieth and twenty-first clauses.
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SEVENTEENTH. OTHER ASSETS. With regard to assets deriving from fiscal,
financial or labor obligations not recorded in the FINANCIAL STATEMENTS and whose origin
may be prior to the date of this contract, the BUYER may request payment or restitution thereof
during a period equal to that which the legislation currently in force establishes for the

prescription or expiration of the right or action which is the basis of the claim, and the fifteenth
clause shall apply with regard to this case.

EIGHTEENTH. INDEMNIFICATION. The SELLERS undertake to indemmify the
BUYER in case of eviction.

NINETEENTH. DELIVERY OF PROPERTY AND EQUIPMENT, FROM THE
RAILROAD COMMUNICATION LINE AND OF THE PROPERTY GRANTED, AND

STARTUP OF OPERATIONS. The parties agree that the RAILROAD COMPANY'S delivery

and receipt procedure consist of three phases:

a) Delivery of shares, for which the pai‘ties shall abide by the provisions of clause

eighth above.

b) Delivery of the property and equipment subject of the AGREEMENT OF
PURCHASE-SALE OF PROPERTY AND EQUIPMENT, for which the parties shall be subject

to the provisions of the above-mentioned contract.

c) Delivery of the general railway communication line and of the property subject of
the CONCESSION TITLE, for which the parties shall be subject to the provisions of the latter

document.
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Without prejudice to the provisions of the documents referred to in the preceding sections
b) and c), for the purpose of the delivery and receipt of the property indicated in same, the
SELLERS agree to establish by mutual agreement with the RAILROAD COMPANY, and the
BUYER undertakes to take all the necessary steps so that the RAILROAD COMPANY may
establish with the SELLERS, the terms aﬁd conditions pursuant to which the corresponding
delivery and receipt procedure shall be carried out, in the understanding that the same must be

concluded no later than July 31, 1997.

At the conclusion of the indicated delivery and receipt procedure, the FINAL RECORD
OF DELIVERY AND RECEIPT shall be executed, wherein shall be recorded the property and
equipment delivered, the characteristics of delivery thereof, the delivery of the geﬁ;rai rahway
communication line and of the property subject of the CdNCESSION TITLE. The above,
without prejudice to the possibility of effecting partial and prior deliveries of the property
indicated in sections b) and c) of this clause, in which case, the provisions of the documents

referred to in the above-mentioned sections shall control.

The records wherein said procedure are recorded shall be signed by a representative of
each party and by the persons in attendaﬂce, in the understanding that the omission of any

signature shall not invalidate the content and scope of same.

The acts which occur during the indicated delivery and receipt procedure, as well as the
agreements made on the subject by the RAILROAD COMPANY and the SELLERS, shall be
recorded in a logbook which shall be added to the FINAL RECORD Of DELIVERY AND

ACCEPTANCE.
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TWENTIETH. PURCHASE AUDITING. The BUYER may perform an audit of
the purchase in order to determine the existence of assets not registered or the non-existence of
the fixed assets referred to in paragraphs 1 and 2 of the preceding fifteenth clause. Said audit,
where appropriate, may be initiated on the business day subsequent to the date of the signing of
this contract and under no circumstance may exceed a period of 129 natural days counting from

the date of the FINAL RECORD OF DELIVERY AND ACCEPTANCE.
The audit's cost and expenses shall be covered by the BUYER.

At the end of the audit, the auditor shall write a report and deliver a copy thereof to each

party, in the understanding that his judgment shall not bind the SELLERS in any way whatsoever.

When as a result of the audit there appear non-registered fixed assets, the SELLERS must
withdraw the same pursuant to the provisions of this contract, or else, execute therewith the

restitution or compensations indicated in the fourteenth clause of this contract.

TWENTY-FIRST. CLAIM APPLICABILITY. For the purpose of the provisions of
paragraph 9.7 of the CALL FOR BIDS AND CONDITIONS, the parties agree to designate
KPMG Cardenas, Dosal, S.C. (hereinafter referred to as the OFFICE) so that it may resolve with
regard to the applicability of the claims deriving from unregistered assets or non-existent assets
which, where applicable, the BUYER may present so that the price of this purchase-sale may be

adjusted.

In the event the OFFICE is unable to perform its functions or abstains from issuing the
corresponding judgment, the parties may agree that the selection of a new office shall be made on

the basis of a list of offices which is added to this contract as Annex 11. The invitation of the
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referred-to offices shall be made in the same order in which they appear in the above-mentioned
list.
Both parties shall cover in equal parts the costs and expenses incurred by the OFFICE.
The OFFICE, in the performance of its functions, shall act with the broadest freedom, and

may obtain the elements for judgment which it deems appropriate, and the parties undertake to

provide it with those elements which are required for said purpose.

The judgment of the OFFICE shall be definitive, it shall bind the parties as to its terms and

may not be the subject of any appeal whatsoever.

The provisions of the preceding paragraphs constitute an arbitral commitment pursuant to
article 1423 of the Commercial Code, and the parties shall abide by the provisions for this purpose

in said order, with regard to that which is not expressly contained in this clause.

TWENTY-SECOND. LIMITATION OF THE CIRCULATION OF SHARES
The BUYER undertakes in this proceeding not to transmit directly or indirectly, fully or partially,
whether jointly or separately, 51% of the shares with voting right representing the subscribed and
paid-for capital of the RAILROAD COMPANY, without prior consent from the MINISTRY.
This obligation shall be in force for a period of three years counting from the date of the initiation

of the life of the CONCESSION INSTRUMENT.

In order to determine whether a share has a voting right, the provisions to this effect of the

by-laws of the RAILROAD COMPANY shall hold.

TWENTY-THIRD. PUBLIC OFFERING OF THE SECOND BLOCK. The

BUYER put on record that they have knowledge of the fact that the Federal Government intends
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to offer and place in the securities market the shares corresponding to the SECOND BLOCK, and
for said purpose, the BUYER undertakes to adopt the necessary resolutions so that the
RAILROAD COMPANY, in conjunction with the Federal Government, may take the necessary
steps and procedures in order to register the company and the corresponding shares with the
National Register of Securities and Intermediaries, as well as the authorizations from the National
Banking and Securities Commission and, where appropriate, those of the corresponding

authorities of other countries.

TWENTY-FOURTH. ASSISTANCE FOR PUBLIC PLACEMENT. In order
that the SELLERS may achieve their objéctive of placing the shares of the SECOND BLOCK,
the BUYER as of now commits itself to cause the RAILROAD COMPANY to take é.ll a;cﬁons,
~ agreements and resolutions which are reasonably necessafy, and to provide the SELLERS with all
the information and documentation reasonably required for said objective, and to ensure that the
RAILROAﬁ COMPANY does not take, either directly or indirectly, any action or make any
determination which may impede or hamper in any way said objective, nor shall they adopt any
measure whatsoever which may cause, directly or indirectly, non-compliance with the obligations

which derive from same for the RAILROAD COMPANY .

TWENTY-FIFTH. PLACEMENT OF SHARES. Ifthe RAILROAD COMPANY and
its shareholders wish to place shares of said company in securities markets, both in Mexico as well
as abroad, the parties agree to notify the other party of their determination, prior to the
placement, so that, by mutual agreement, they may establish the bases, terms and conditions of
same which may avoid negative or contréry effects in the securities markets for the shares subject

of the placement.
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The provisions of the preceding paragraph shall apply to the placement in the securities
markets of any instrament issued by the company, when they may directly or indirectly affect the

market of the shares issued by the RAILROAD COMPANY.

The parties agree that in case the placements are carried out by mutual agreement, the
expenses and costs of same shall be covered proportionately to the securities subject of the
placement; otherwise, each party shall absorb the expenses and costs of their placement, with the

exception of the provisions of the following paragraph.

The costs and expenses of the company's registrations and authorizations and of the
corresponding shares, before the competent authorities and securities market institutions
necessary for the placement of same in said market, shall be fully covered by the RAILROAD

COMPANY, among which are not included the fees of the Placing Agent and its related expenses.

TWENTY-SIXTH. ACQUISITION OF THE SECOND BLOCK. If due to any reason,

the Federal Government does not alienate all or part of the shares of the SECOND BLOCK
within a period of 24 months, thé BUYER undertakes to acquire them proportionately to its stock
participation on the date of the execution of this contract, at the price resulting from applying to
the sale price of the shares of the FIRST BLOCK, the percentage of change in the Investment
Units (IU's) published by the Bank of Mexico, as of the date of the signing of this contract and

until the date of payment of the SECOND BLOCK.

The BUYER must effect payment of the shares which this clause refers to, within 60
natural days after the MINISTRY notifies it of the number of shares which pursuant to this clause
it is obligated to acquire. The price which the first paragraph of this clause refers to shall be

adjusted only in terms of: a) the dividends which the above-mentioned shares may have paid in
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cash or in property other than cash; b) the adjustments in the price indicated in the preceding

fourteenth clause; c) any split of the shares which may have been agreed to.

If within the period of 24 months referred to in the first paragraph of this clause the
SELLERS have not placed the SECOND BLOCK in the securities market pursuant to the terms

of the twenty-third clause, the SELLERS undertake to alienate from the BUYER the SECOND

BLOCK, at the price established in the first paragraph of this clause.

The provisions of this clause constitute a unilateral purchase commitment for account of
the BUYER, as well as a unilateral sale commitment by the SELLERS, for which the parties
agree that the first shall be in force for 26 months as of the date of the signing of this contract, and
the second shall be in force for one month counting from t‘he expiration Qf the term which is

referred to in the first paragraph of this clause.

TWENTY-SEVENTH. FREIGHT IN TRANSIT. The BUYER undertakes to take

all the necessary steps so that the RAILROAD COMPANY may assume the responsibilities, as of
the date of the FINAL RECORD OF DELIVERY AND RECEIPT, of the transportation
contracts which may be in force, with all the deliveries of any kind which are in transit at that
same time pursuant to the terms aﬁd conditions which FERRONALES may have agreed to, in the
understanding that it shall be entitled to income for said item in proportion to the part of the
journey for which they may havé undertaken delivery. As far as the responsibilities are concerned,
in case of noncompliance, penalties, or damages to the freight, each party shall be responsible for

~ the segment and period which may have corresponded to each.

TWENTY-EIGHTH. PROPERTY OWNED BY FERRONALES.

FERRONALES, in this proceeding, undertakes to recall from the railway and the property
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(exactly as defined in the CONCESSION TITLE) for its account and cost, all the property it
owns, within a period not to exceed 180 natural days, counting from the date in which the

delivery and receipt procedure is concluded pursuant to the nineteenth clause of this contract.

TWENTY-NINTH EXPENSES. All expenses deriving from the execution and, where
applicable, from the registration of this contract, shall be exclusively for account of the BUYER.
Any expense incurred by the SELLERS, when the same are for accouﬁt of the BUYER, shall be
reimbursed to them by the latter within three business days after they are requested to do so in
writing. A delay in payment of the expenses shall generate late payment interests at the rate

established in the fifth clause of this contract.

THIRTIETH. ALIEN STATUS CLAUSE. The BUYER undertakes not to
invoke protection of any foreign government, under penalty, in case of noncompliance with the
above, of surrendering to the Mexican Republic all of the property and rights which they may

have acquired or which they may acquire through this contract.

THIRTY-FIRST. INTERPRETATION. In case of doubt or controversy among the

provisions of this contract and any other provision or contract related to the bidding subject of the
CALL TO BID AND CONDITIONS, the parties shall abide, first, by the provisions of this
contract, second, by that which was indicated in the SALE-PURCHASE AGREEMENT OF
PROPERTY AND EQUIPMENT, as well as by the FINANCIAL STATEMENTS and by the pro
forma financial statements which for that puxpose' the SELLERS may deliver to the BUYER,

third, by the CONCESSION TITLE and, finally, by the CALL TO BID AND CONDITIONS.

THIRTY-SECOND RESCISSION. The parties expressly agree that the SELLERS may

rescind this Agreement with liability attaching to the BUYER, without the need for a judicial
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decision, if it has acted on behalf of a third party without having so indicated in this agreement or
in the offer which won the bid, thus breaching the provisions of section f) of declaration II of this
document, which shall be understood to be repeated I this clause. The parties agree that in the
event of rescission as referred to in this clause, the BUYER shall be obligated to return the FIRST
BLOCK shares and, as the case may be, the SECOND BLOCK share_s to the SELLERS and to
pay as a conventional penalty an amount equal to the amount it has paid for the shares it has

acquired as of the rescission date.

The parties hereby agree that the SELLERS, in the event of rescission, shall directly apply
the payments they have received from the BUYER to the payment of the Conventional Penalty
herein agreed to, so that the amounts corresponding to the payment of the price shall be
understood to have been virtually returned on the terms of Article 2311 of the Civil Code for the
Federal District in Common Matters and for all of the Republic in Federal Matters, leaving as the
only obligation of the BUYER the return of the shares of the FIRST BLOCK and, as the case
may be, the shares of the SECOND BLOCK it may have acquired, the business day following that
day on which the SELLERS notify it of the rescission of this agreement by means of a written

communication.

THIRTY-THIRD. JURISDICTION. For the interpretation of compliance with this
contract, the parties subject themselves to the federal courts of Mexico, Federal District, and
waive any other jurisdiction, which due to their present or future domicile, could correspond to

them.

THIRTY-FOURTH. DOMICILES. For the purpose deriving from this contract, the

SELLERS and BUYER indicate their domiciles as the following:

=-30-



THE SELLERS:

TESOFE:

Av. Constituyentes No. 1001
Edificio “A”, 4to Piso

Col. Belen de las Flores
01110 Mexico, D.F.
FERRONALES:

Avenida Jesus Garcia Corona No. 140
Col. Buenavista

Deleg. Cuauhtemoc

06358 Mexico, D.F.

THE BUYER:

Av. de la Cuspide No. 4755
Col. Parques del Pedregal
Deleg. Tlalpan

1410 Mexico, D.F.

This agreement is signed in Mexico City, Federal District, in six original copies, on
January 31, 1997.
THE SELLERS

[SIGNATURE]

FEDERAL GOVERNMENT OF THE UNITED
STATES OF MEXICO BY THE TREASURY
OF THE FEDERATION
REPRESENTED BY
PABLO ESCALANTE TATTERSFIELD, ESQ.
ASSISTANT TREASURER ON BEHALF OF THE TREASURER OF THE FEDERATION,
PURSUANT TO ARTICLE 105 OF THE INTERIOR REGULATION OF THE
MINISTRY OF FINANCE AND PUBLIC CREDIT

-31-



[SIGNATURE]

FERROCARRILES NACIONALES DE MEXICO
REPRESENTED BY
LUIS ANTONIO DE PABLO SERNA, ESQ.

THE BUYER

[SIGNATURE]

TRANSPORTACION FERROVIARIA MEXICANA, S. DERLDE C.V.
REPRESENTED BY
MARIO MOHAR PONCE, ESQ. AND
HELADIO MEJIA PERICAS, ESQ.

[SIGNATURE]

MINISTRY OF COMMUNICATIONS AND TRANSPORTATION
‘ REPRESENTED BY .
DR. AARON DYCHTER POLTOLAREK

[SIGNATURE]

ENG. JOSE SERRANO SEGOVIA
CHAIRMAN OF THE BOARD OF DIRECTORS OF
TRANSPORTACION MARITIMA MEXICANA, S A.DEC.V.

[SIGNATURE]

MR. LANDON H. ROWLAND
CHAIRMAN OF THE BOARD OF DIRECTORS OF
KANSAS CITY SOUTHERN INDUSTRIES INC.

[SIGNATURE]

ARQ. EMILIO CARRERA CORTES
PUBLIC PROPERTY AUDITOR OF THE
MINISTRY OF THE COMPTROLLER AND
ADMINISTRATIVE DEVELOPMENT
HONORARY WITNESS
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ANNEX C
TFM

Summary of Certain Terms and Conditions

L Description of Credit Facilities Comprising the Senior Secured Credit Facilities
A. Term Loan Facilities

Tranche A Term Loan Facility.. US$275,000,000 Tranche A Term Loan Facility (subject to any reduction
prior to the Closing Date as described under the heading “Tranche B

Term Loan Facility”).

Maturity . . e coevieine e The final maturity of the Tranche A Term Loan Facility shall be the fifth
anniversary of the closing of the transaction (the “Closing Date”). The
loans under the Tranche A Term Loan Facility (the “Tranche A Term
Loans™) shall amortize in equal quarterly installments in aggregate
annual principal amounts as set forth below (with the final such
installment payable on the fifth anniversary of the Closing Date):-

Year Amount

1 US$ 0
2 US$ 0
3 US$91,666,666
4 US$91,666,667

5 US$91,666,667

Tranche B Term Loan Facility.. US$50,000,000 Tranche B Term Loan Facility, provided that prior to the
Closing Date the Tranche B Term Loan Facility may be increased to an
amount not to exceed US$150,000,000 so long as the Tranche A Term
Loan Facility is concurrently reduced by the amount of such increase.

Maturity.......cccvevnennnn. The final maturity of the Tranche B Term Loan Facility shall be the date
which occurs 5.5 years after the Closing Date. The loans under the
Tranche B Term Loan Facility (the “Tranche B Term Loans,” and
together with the Tranche A Term Loans, the “Term Loans”) shall be
repaid as a bullet on such date, subject to nominal amortization prior to
that time beginning in year three.

Use of Proceeds ............. The Term Loans shall only be utilized (x) to finance, in part, the
Acquisition and (y) to pay fees and expenses incurred in connection
with the Acquisition and the financing transactions consummated in
connection therewith (collectively, the “Transaction”).

Availability ................. Term Loans may only be incurred on the Closing Date. No amount of
Term Loans once repaid may be reborrowed.

B. Revolving Credit Facility

Revolving Credit Facility...... US$150,000,000 Revolving Credit Facility, with a letter of credit sub-limit
equal to $30,000,000.
Maturity..........coovvnn... The final maturity of the Revolving Credit Facility shall be the fifth

anniversary of the Closing Date. Loans made pursuant to the Revolving
Credit Facility (the “Revolving Loans”, and together with the Term
Loans, the “Loans”) shall be repaid in full, and all letters of credit
issued thereunder shall terminate, on the fifth anniversary of the Closing
Date.
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The Revolving Loans shall be utilized solely for the Borrower’s and its
subsidiaries’ working capital requirements and other general corporate
purposes, including for capital expenditures.

Use of Proceeds .............

Revolving Loans may be borrowed, repaid and reborrowed on and after
the Closing Date. A portion to be agreed of the Revolving Credit
Facility may be required by the Agents to be maintained available to
make projected capital expenditures on a schedule to be agreed.

Availability .................

II. Terms Applicable to the Entire Senior Secured Credit Facilities
Syndication Agent and Arranger .. Morgan Stanley Senior Funding, Inc. (“MSSF”).

Administrative Agent ......... The Chase Manhattan Bank (“Chase”).

Documentation Agent ........ Merrill Lynch Capital Corporation (“Merrill Lynch™).

Lenders ......ccovvvvvennnn. MSSF, Chase and Merrill Lynch and a syndicate of financial institutions
arranged by the Agents. '

BOITOWET ..vvvvinnnnenranans TFM, S.A. de C.V.

Guaranties ........... e All obligations under the Senior Secured Credit Facilities shall be uncon-
ditionally guaranteed by Grupo TFM and each of the Borrower’s direct
and indirect subsidiaries (collectively, the “Guarantors”), subject to
customary exceptions for transactions of this type.

Security ....ccoviiiiiiiiinn, All amounts owing by the Borrower and the Guarantors under the Senior

Secured Credit Facilities will be secured by (i) a first priority perfected
pledge of (x) all promissory notes owned by the Borrower and the
Guarantors and (y) all capital stock owned by the Borrower and the
Guarantors (including, without limitation, all of Grupo TFM’s stock in
the Borrower and all of the Borrower’s stock in the Mexico City
Terminal) and (ii) a first priority perfected security interest in all other
assets owned by the Borrower and the Guarantors, including, without
limitation, receivables, securities, inventory, equipment, real estate,
contracts, patents, copyrights, trademarks, the Concession, locomotives
and railstock, subject to such exceptions, if any, as are acceptable to the
Agents. The security interests granted by the Borrower as required by
clause (ii) of the immediately preceding sentence shall be required to
be the equivalent of an industrial mortgage (“hipoteca industrial”)
under Mexican law.

Capital Contribution Agreement .. A satisfactory Capital Contribution Agreement shall be entered into
' which shall obligate each of TMM and KCSI to contribute up to

US$76.5 million and up to US$73.5 million, respectively, to Grupo

TFM (which, pursuant to the Capital Contribution Agreement, shall be

obligated to downstream any amounts so contributed to it to the

Borrower on a basis satisfactory to the Agents), in the event that certain

performance benchmarks are not met. Such agreement shall be for the

benefit of the Borrower and the Lenders and shall be directly enforcea-

ble by the Lenders and shall be pledged as security for the benefit of the
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Lenders. Please refer to Section I, “Executive Summary” for further
* details.

Interest Rates ............... At the option of the Borrower, Loans may be maintained from time to
time as (x) Base Rate Loans which shall bear interest at the Applicable
Margin in excess of the Base Rate in effect from time to time or
(v) Eurodollar Loans which shall bear interest at the Applicable
Margin in excess of the Eurodollar Rate (adjusted for maximum
reserves) as determined by the Administrative Agent for the respective
interest period, provided that until the earlier to occur of (x) the
30th day following the Closing Date and (y) that date upon which the
Syndication Agent has determined (and notifies the Borrower) that the
primary syndication of the Senior Secured Credit Facilities (and the
resultant addition of institutions as Lenders) has been completed no
Eurodollar Loans may be incurred.

“Base Rate” shall mean the higher of (x) % of 1% in excess of the federal
funds rate and (y) the rate that the Administrative Agent announces
from time to time as its prime commercial lending rate, as in effect from
time to time.

“Applicable Margin” shall mean with respect to (i) Loans made pursuant
to the Tranche A Term Loan Facility and the Revolving Credit Facility
which are (x) maintained as Base Rate Loans, 2.50% and
(y) maintained as Eurodollar Loans, 3.50% and (ii) Loans made
pursuant to the Tranche B Term Loan Facility which are
(x) maintained as Base Rate Loans, 3.00% and (y) maintained as
Eurodollar Loans, 4.00%. '

Interest periods of 1, 2, 3 and 6 months shall be available in the case of
Eurodollar Loans.

The Senior Secured Credit Facilities shall include standard protective
provisions for such matters as defaulting banks, capital adequacy,
increased costs, actual reserves, funding losses, illegality and withhold-
ing taxes. Without limiting the immediately preceding sentence, it is
understood that the documentation for the Senior Secured Credit
Facilities shall (x) provide for the full indemnification of any applicable
withholding taxes and (y) contain standard provisions requiring Lenders
to reimburse the Borrower if, and to the extent, that the respective
Lender has determined that it has actually received a refund or
reduction of, or credit against, its tax liabilities in or with respect to the
taxable year in which additional amounts are paid to such Lender as
described in preceding clause (x), in an amount equal to the net after-
tax benefit obtained by such Lender as a consequence of the respective
refund, reduction or credit. Without limiting the foregoing obligations of
the Borrower, in the case of any Lender which is not a registered lender
in Mexico, such Lender shall use reasonable efforts, subject to overall
policy considerations, to so register and maintain such registration (to
the extent such Lender is permitted to so register or, after any such
registration, to maintain same) in an effort to reduce the withholding
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taxes borne by the Borrower. At the request of any unregistered Lender,
the Borrower shall use its best efforts to assist the respective Lender in
any such registration efforts. It is further agreed that no Lender shall be
organized in or designate a lending office located in any jurisdiction
outside the United States which is considered a tax haven jurisdiction as
identified by the Borrower to MSSF prior to January 31, 1997 and as
listed on pages 36-39, inclusive of the Diario Oficial dated 30 December
1996. The Senior Secured Credit Facilities shall require that all pay-
ments be made in US dollars and shall contain standard Judgment
currency provisions.

Interest in respect of Base Rate Loans shall be payable quarterly in arrears
on the last business day of each quarter. Interest in respect of Eurodol-
lar Loans shall be payable in arrears at the end of the applicable interest
period and every three months in the case of interest periods in excess of
three months. Interest will also be payable at the time of repayment of
any Loans and at maturity. All interest and commitment fee and other
fee calculations shall be based on a 360-day year and actual days
elapsed.

Overdue principal and, to the extent permitted by law, overdue interest in
respect of each Loan and any other overdue amount shall bear interest
at a rate per annum equal to the greater of (i) the rate which is 2% in
excess of the rate otherwise applicable to the Base Rate Loans under
the respective Facility from time to time and (ii) the rate which is 2% in
excess of the rate then borme by such Loans. Such interest shall be
payable on demand.

Commitment Fees ........... 1% of 1% per annum of the unutilized total commitments under the Senior
Secured Credit Facilities, as in effect from time to time, commencing
on the Closing Date and continuing to but excluding the date of the
termination of the Senior Secured Credit Facilities, payable in arrears
quarterly and upon the termination of the Senior Secured Credit
Facilities.

Letter of Credit Fees ......... Applicable Margin for Eurodollar Loans which are Revolving Loans on
' the aggregate outstanding stated amounts of letters of credit plus an
additional % of 1% on the aggregate outstanding stated amounts of

letters of credit to be paid as a fronting fee to the issuing Lender.

Voluntary Commitment -
Reductions................ Voluntary reductions to the unutilized portion of the Revolving Credit
Facility may be made from time to time by the Borrowcr without
premium or penalty.

Voluntary Prepayments ....... Voluntary prepayments of Loans shall be permitted in whole or in part
without premium or penalty (together with breakage costs in the case of
Eurodollar Loans prepaid on any date other than the last day of the
interest period applicable thereto). All voluntary prepayments of Term
Loans shall be applied to the Tranche A Term Loan Facility and the
Tranche B Term Loan Facility on a pro rata basis (based on the relative
outstanding principal amounts thereof at such time) and will be applied
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to reduce the remaining scheduled amortization payments under the
Tranche A Term Loan Facility and the Tranche B Term Loan Facility
on a pro rata basis (based on the amount of each remaining scheduled

amortization payment).

Mandatory Repayments .. ..... Mandatory repayments of Term Loans (and after all Term Loans have
' been repaid in full, permanent reductions to the Revolving Loan
Facility) to be required from (a) 100% of the net cash proceeds from
asset sales (subject to certain reinvestment rights), (b) 100% of the net
proceeds from issuances of debt and (c) 75% (or, if the ratio of total
debt to EBITDA is less than 3.0:1.0, 50%) of annual excess cash flow of
the Borrower (the definition of which will be mutually agreed upon), in
each case with such baskets and customary exceptions as are mutually
acceptable to the Borrower and the Agents, including a US$75 million
basket for sale-leasebacks of existing equipment.

Mandatory repayments of Term Loans shall be applied to the Tranche A
Term Loan Facility and the Tranche B Term Loan Facility on a pro rata
basis (based on the relative outstanding principal amounts thereof of
such time) and will be applied to reduce future scheduled amortization
payments under the Tranche A Term Loan Facility and the Tranche B
Term Loan Facility on a pro rata basis (based on the amount of each
remaining scheduled amortization payment). Outstanding Revolving
Loans shall be required to be prepaid if at any time the aggregate
principal amount thereof exceeds the total Revolving Credit Facility
commitments, with such prepayment to be in an amount equal to such
excess.

Documentation .........co0. All documentation shall be governed by New York law, except to the
extent that the Agents determine that certain documentation should be
governed by the law of the Mexico.

Conditions Precedent ......... In addition to conditions precedent typical for these types of facilities and
any other conditions appropriate in the context of the proposed transac-
tion, the following conditions shall apply:

A. To the Initial Loans @) Grupo TFM and Mexico shall have executed and delivered a
definitive stock purchase agreement providing for the Acquisi-
tion (the “Stock Purchase Agreement”; with the Stock
Purchase Agreement and all other documentation relating to the
Acquisition being herein called the “Acquisition Documents™).
All of the terms and conditions set forth in the Acquisition
Documents shall be in form and substance reasonably satisfac-
tory to the Agents. In connection with the various conditions
precedent outlined in this Summary of Certain Terms and
Conditions, each of the Agents acknowledges that, prior to its
execution and delivery of the commitment letter (the “Commit-
ment Letter”) executed in connection with the Senior Secured
Credit Facilities (or, in the case of Chase and Merrill Lynch, an
agreement acknowledging the terms and conditions of the Com-
mitment Letter), it received and reviewed copies of the Conces-
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. (i)

(iii)

(iv)

sion title, the Stock Purchase Agreement and the Articles of
Incorporation and By-Laws of the Borrower, and that the forms
of such documents as furnished to MSSF prior to the date of the
execution of the Commitment Letter will be satisfactory to the
Agents at such time as the modifications required by the
following clauses (iii) and (iv) and modifications to reflect
FNM’s equity interests in Grupo TFM as a result of the
issuance of equity by Grupo TFM to TMM, KCSI, Grupo
Servia and FNM (the “Equity Issuance”) have been incorpo-
rated therein (or are otherwise provided by amendments thereto
or other binding agreement) in each case in a manner satisfac-
tory to the Agents.

The Agents shall have received true and correct documentation
evidencing the Concession (including true and correct copies of
the business plans or the budgets referenced therein) and such
documentation shall be in form and substance reasonably satis-
factory to the Agents.

The Stock Purchase Agreement, the Concession and the other
Acquisition Documents shall provide protective provisions for
the Lenders reasonably satisfactory to the Agents and the
Required Lenders including (x) notice of sanctions imposed

"under the Concession, (y) in the event of an Event of Default

under the terms of the Senior Secured Credit Facilities, ability
of the Lenders to transfer the Concession to third parties (who
shall be reasonably satisfactory to Mexico) in order to satisfy
obligations under the Senior Secured Credit Facilities and
(z) upon termination or revocation of the Concession or loss of
exclusivity thereunder, an obligation on the part of Mexico to
use good faith efforts to obtain compensation from any subse-
quent recipient of the Concession (or rights which were previ-
ously exclusive to the Borrower under the Concession), which
compensation shall be paid to the Lenders in order to satisfy the
obligations under the Senior Secured Credit Facilities. In addi-
tion, Mexico shall agree (pursuant to documentation reasonably
satisfactory to the Agents) to assume obligations to make
certain capital improvements to the Northeast Rail Lines in
years one and two after the Closing Date, which the Agents shall
be reasonably satisfied result in a reduction in the amount of
approximately US$30 million in amount of capital expenditures
previously planned to be made by the Borrower pursuant to the
projections delivered to MSSF prior to the date of the Commit-
ment Letter. '

TMM, KCSI (and any of their respective affiliates) and Mexico
shall have executed and delivered definitive agreements (the
“Omnibus Agreements”) providing that (x) the put rights of
Mexico with respect to its 20% ownership in the Borrower are
modified in a manner satisfactory to the Agents so that such put
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)

Gy

(vii)

(viii)

rights shall be to Grupo TFM and, if Grupo TFM is unable to
satisfy any put pursuant to such rights, Mexico shall have the
right to put its 20% ownership interest to TMM and KCSI,
(y) in no event shall such put rights (I) be exercisable prior to
September 30, 2003 or (II) obligate the Borrower or any of its
subsidiaries in any respect and (z) Mexico shall have no put
rights with respect to the stock it owns in Grupo TFM. All other
terms and conditions set forth in the Omnibus Agreements shall
be in form and substance, reasonably satisfactory to the Agents.

All conditions precedent to the consummation of the Transac-
tion as set forth in the documentation relating thereto shall have
been satisfied, and not waived except with the consent of the
Agents, to the reasonable satisfaction of the Agents. The Trans-
action shall have been consummated in accordance with the
documentation therefor and all applicable laws.

At the time of the consummation of the Transaction, Grupo
TFM shall have no significant assets or liabilities other than its
ownership of the capital stock of the Borrower and liabilities
incurred in connection with the Transaction, and the assets and
liabilities of the Borrower shall be consistent with the description
contained in the Commitment Letter. ’

Grupo TFM shall have received cash proceeds (reduced by up
to approximately US$200 million of reductions to the purchase
price received in return for the Equity Issuance to Mexico) of at
least US$800 million from the Equity Issuance, pursuant to
documentation in form and substance reasonably satisfactory to
the Agents. Grupo TFM shall have used all cash proceeds
received from the Equity Issuance to make payments owing in
connection with the Transaction before utilizing any proceeds of
Loans pursuant to the Senior Secured Credit Facilities for such
purpose. The owners of the equity interests in Grupo TFM, and
their respective ownership interests, shall be as described in the
Information Memorandum, with such changes thereto as are
reasonably acceptable to the Agents.

The Borrower shall have received gross cash proceeds of
US$400 million from the issuance of the Senior Notes and the
Senior Discount Debentures. All terms and conditions of the
Senior Notes and the Senior Discount Debentures (including,
without limitation, the maturity thereof, the interest rate appli-
cable thereto, amortization, limitations on cash interest payable,
covenants, defaults, remedies, voting rights, etc.) shall be con-
sistent with the commitment letter and term sheets with respect
to the Senior Notes and the Senior Discount Debentures fur-
nished to MSSF prior to its execution of the Commitment
Letter. The documentation relating to the Senior Notes and the
Senior Discount Debentures shall be required to be in form and
substance reasonably satisfactory to the Agents. The Borrower

37




TFM

Summary of Certain Terms and Conditions

(ix)

(x)

(xi)

(xii)

(xiii)

shall have used all cash proceeds received from the issuance of
the Senior Notes and the Senior Discount Debentures to make
payments owing in connection with the Transaction before
utilizing any proceeds of Loans pursuant to the Senior Secured
Credit Facility for such purpose.

MSSF shall have received (i) a consolidated balance sheet for
Holdings as of March 31, 1997and (ii) a pro forma consolidated
balance sheet for Holdings as of June 30, 1997, in each case, in
form reasonably satisfactory to'the Agents.

No litigation by any entity (private or governmental) shall be
pending or threatened with respect to the Transaction or the
Senior Secured Credit Facilities or any documentation executed
in connection therewith, or which the Agents shall determine
could reasonably be anticipated to have a materially adverse
effect on the Transaction or on the business, property, assets,
liabilities, condition (financial or otherwise) or prospects of the
Borrower or Grupo TFM and its subsidiaries taken as a whole.

All necessary governmental (domestic and foreign) and third
party approvals in connection with the Transaction, the transac-
tions contemplated by the Senior Secured Credit Facilities and
otherwise referred to herein shall have been obtained and remain
in effect, and all applicable waiting periods shall have expired
without any action being taken by any competent authority
which restrains, prevents, or imposes materially adverse condi-
tions upon, the consummation of the Transaction or the transac-
tions contemplated by the Senior Secured Credit Facilities.
Additionally, there shall not exist any judgment, order, injunc-
tion or other restraint prohibiting or imposing materially adverse
conditions upon the Transaction or the transactions contem-
plated by the Senior Secured Credit Facilities.

Nothing shall have occurred (and the Agents shall not have
become aware of any fact or circumstance not previously known
by it) which the Agents shall reasonably determine is reasonably
likely to have a material adverse effect.on the rights or remedies
of the Agents and/or the Lenders or on the ability of the
Borrower or Grupo TFM to perform their obligations to the
Agents and/or the Lenders or which is reasonably likely to have
a materially adverse effect on the business, property, assets, .
liabilities, condition (financial or otherwise) or prospects of the
Borrower or of Grupo TFM and its subsidiaries taken as a whole.

There shall not have occurred and be continuing a material
disruption of, or material adverse change in, (x) financial,
banking or capital markets or (y) the Mexican capital markets
or economy, including a material devaluation of the peso in
relation to the U.S. dollar, in each case which the Agents in
their reasonable discretion determine would have a material
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(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

adverse effect on the syndication of the Senior Secured Credit
Facilities.

The Agents shall have received legal opinions from counsel, and
covering matters, reasonably acceptable to the Agents.

The Transaction and all Loans and other financing to the
Borrower shall be in full compliance with all requirements of
applicable law and material contracts.

All costs, fees, expenses (including, without limitation, legal fees
and expenses) and other compensation contemplated hereby
payable to the Lenders or the Agents shall have been paid to the
extent due.

The Agents shall have received (x) environmental and hazard-
ous substance analyses in scope, and in form and substance,
reasonably acceptable to the Agents, (y) insurance analyses in
scope, and in form and substance, reasonably acceptable to the

_Agents and (z) a solvency opinion (which may be given by the

chief financial officers of Grupo TFM and the Borrower) with
respect to the Borrower (on a stand-alone basis) and Grupo
TFM and its subsidiaries (on a consolidated basis) acceptable to
the Agents.

Grupo TFM, the Borrower and their subsidiaries shall have no
other indebtedness except the Senior Notes and the Senior
Discount Debentures and such other indebtedness which shall
be acceptable to the Agents and permitted under the Senior
Secured Credit Facilities.

The Borrower shall have entered into a collective bargaining
agreement with the unions covering its employees on terms and
conditions satisfactory to the Agents. Furthermore, the Agents
shall be satisfied that the number of employees and the working
conditions with respect thereto and all other labor relation
matters are consistent with the business plan furnished to MSSF
prior to its execution and delivery of the Commitment Letter,
and the Agents shall be reasonably satisfied that, as a result of
the actions taken as described above, the identified costs savings
from labor as outlined to MSSF and as contained in the financial
projections delivered to MSSF prior to its execution and delivery
of the Commitment Letter will, in all material respects, be
realized by the Borrower (in amounts and at times consistent
with the projections referenced above). Furthermore, on the
Closing Date the Borrower shall be subject to no material strike
or work stoppage.

The Borrower shall be in possession of approximately 371 operat-
ing locomotives, all of which shall be dedicated to its business
operations.
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B. Conditions to All Loans

Absence of material adverse change, absence of material litigation, ab-
sence of default or unmatured default under the Senior Secured Credit
'Facilities, continued accuracy of representations and warranties and
receipt of such documentation as shall be reasonably required by the

Agents.
Representations
and Warranties ............ The Senior Secured Credit Facilities and related documentation shall
contain representations and warranties typical for these types of facili-
ties, as well as any additional ones appropriate in the context of the
proposed transaction.
Covenants .......cevvvniuennn Those typical for these types of facilities and any additional covenants

appropriate in the context of the proposed transaction (including special
purpose corporation covenants to be applicable to Grupo TFM at all
times). Although the covenants have not yet been specifically deter-
mined, we anticipate that the covenants shall in any event include:

(i) Restrictions on other indebtedness, with exceptions to include
(i) a US$25 million basket amount and (ii) so long as the
ratio of total debt to EBITDA is less then 3.0:1.0, an addi-
tional US$25 million basket amount.

(ii) Restrictions on mergers, acquisitions, joint ventures, invest-
ments, partnerships and acquisitions and dispositions of assets.

(iif) Restrictions on dividends and amendments of organizational,

corporate and other documents. Notwithstanding anything to
the contrary contained in the immediately preceding sentence
or elsewhere in the covenants described herein, to the extent
the Borrower receives refunds in respect of value-added taxes
(V.A.T.) from Mexico, then to the extent cash payments are
actually received by the Borrower after the Closing Date and
to the extent such amounts are not otherwise required to be
‘paid by the Borrower to Mexico, then the Borrower shall, so
long as no default or event of default exists pursuant to the
Senior Secured Credit Facilities or would exist after giving
effect to the payment described in this sentence, be permitted
to upstream such funds on a basis satisfactory to the Agents to
Grupo TFM, which itself shall be permitted to use such funds
to redeem (in whole or in part) the equity interests in Grupo
TFM held by Mexico. '

(iv)  Restrictions on voluntary prepayments of other indebtedness and
amendments thereto.

(v) Restrictions on transactions with affiliates and formation of
subsidiaries.
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(vi)

(vid)
(viif)

(ix)

69)
(xi)

(xii)

(xiv)

Restrictions on sale-leaseback transactions, with exceptions to
include a US$75 million basket for sale-leasebacks of existing
equipment.

Maintenance of existence and properties.
No liens, with exceptions to be negotiated.

Financial covenants customary for a transaction of this type
(including maximum total consolidated debt to consolidated
EBITDA, minimum consolidated EBITDA, minimum consoli-
dated fixed charge coverage and minimum consolidated interest
coverage).

Adequate insurance coverage.

The obtaining of interest rate protection in amounts and for
periods to be determined.

Limitations on capital expenditures.

Financial reporting (including monthly and quarterly reporting,
with annual audited financial statements). Reconciliations to
U.S. GAAP in U.S. dollars shall be required for annual and, if
required by the Agents, quarterly financial statements.

Compliance with laws.

Events of Default ............ Those typical for these types of facilities and any additional ones appropri-
ate in the context of the proposed tramsaction including, without
limitation: '

@)

(i)

(iif)

@iv)

(v)

A change of control (to be defined) of Grupo TFM or the
Borrower.

Loss of Concession Title or ability to use Concession Title
(with exclusivity as originally provided therein) otherwise
materially impaired.

Occurrence of any event having (or reasonably expected to
have material adverse effect on the business, property, assets,
liabilities, condition (financial or otherwise) or prospects of
the Borrower or of the Borrower and its subsidiaries taken asa
whole.

Denial of liability by the Borrower or any of the Guarantors
under the Senior Secured Credit Facilities, or any Mexican
law shall purport to render invalid, or preclude enforcement
of, any material provision of the Concession or the Senior
Secured Credit Facilities or impair performance of the Bor-
rower’s or any of the Guarantor’s obligations thereunder.

Inability of the Borrower to access sufficient U.S. dollar funds
to repay financing and failure by the Mexican government to
facilitate private sector borrowers access to foreign exchange
at comparable rates to Mexican public sector rates.
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Assignments and

Participations.............. The Borrower may not assign its rights or obligations under the Senior
Secured Credit Facilities without the prior written consent of the
Lenders. Any Lender may assign, and may sell participations in, its
rights and obligations under the Senior Secured Credit Facilities,
subject (x) in the case of participations, to customary restrictions on the
voting rights of the participants and (y) in the case of assignments, to
such limitations as may be established by the Agents. The Senior
Secured Credit Facilities shall provide for a mechanism which will
allow for each assignee to become a direct signatory to the Senior
Secured Credit Facilities and will relieve the assigning Lender of its
obligations with respect to the assigned portion of its commitment.

Required Lenders ............ Lenders holding a majority of the loans and commitments under the
Credit Facilities.
Amendments ................ Amendments shall be in writing and signed by the Borrower and the

Required Lenders, provided that each Lender's (or each affected
Lender’s in the case of following clause (i)) approval shall be required
to:

(i) extend the final scheduled maturity of any Loan, reduce the rate

of interest or fees or extend the time of payment of interest or
fees, or reduce the principal amount thereof;

(ii) release all or substantially all of the collateral;

(iii)  reduce the percentage specified in the definition of Required
Lenders; or

(iv)  consent to the assignment or transfer by the Borrower of any of
its rights and obligations under the credit agreement evidencing
the Senior Secured Credit Facilities.




ANNEX D

AUTHORIZATIONS

See attached.
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SUBSECRETARIA DE TRANSPORTE

Direccion General de Tarifas, Transporte
. Ferroviario y Multimodal . .
SECRETARIA DE COMUNICACIONES
Y - ' Oficio Num. 120.295/97
TRANSPORTES :

México, D. F., a 9 de junio de 1997.

" LIC. RAFAEL BANZO LETOSA
Representante de Grupo Transportacxon e
Ferroviaria Mexicana, S A de C Vi o % o
Presente.

Me refiero a su escnto de fecha 9 de 5umo’de 199;
establemdo en el amculo- :

citados articulos 92 y 93 éfecto ‘de garantxzar un” ﬁnafxctamlento d&ehnado a cubnr parte
del precxo "del. ochenta por cientor de las accnones de TFM N A. de C V (antes Ferrocaml del

el ?.flAtentatme n¥e.,
" SUFRAGIO EFECYI}VO.C NO* REELECCION

0 ’?)r Aarbn Dychter Poltolarek - Subsecretario de Transporte.- Presente.
Lic. Jorge Silberstein T.- Coordinador General de 1a Unidad e Apoyo al Cambio Estructural.- Presente.
" Lic. Diego Tinoco Ariza Montiel, Director General de Asuntos Jiridicos.- Presente.

(G
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1 OPERATIVE DOC IMENTS: |
9. ' Borrower Industnal Mortgage (§5.12; Ex. H):
(i) Pledged Secunues
e (1) Pledged Shares accompamed by executed and updated stock

_ powers, together with evidence of annotatlon in TFM stock reglstry
book. ~ ,



ASAMBLEAS - E! érgano supremo de T socxedad esla asamblea general de w:lomms Las nsamblcas de lcc\omstas son ordinarias, extraordinarias y
especiales. Son asambleas ordinarias las que se reinan por 1o menos una vez al afio, dentro de los custro meses siguientes a la fecha de terminacion de
cada ejercicio social, y en los demés casos que sea convocgda. Son asambleas exm'n%llnanas las que s¢ ;eunan cumgo deba tratarse alguno de los
asuntos previstos en el articulo 182 de la Ley General de Sociedades Mercantiles, la dela o ¢l otorgamiento de toda clase de garantias
respecto de terceros. Las asambleas ordinarias se considerarin legalmente instalades en virtud de la primera convocatoria, cuando por lo menos se
encuentren pr:senws la mnad de las acciones con derecho a voto ent que s¢ divide el capital social, y en virtud de segunda convocatoria, 1a asamblea se
iderars legal lad lquiera que sea ¢l nimero de acciones representadas, Las resoluciones de las asambleas ordinarias de accionistas se
tomaran a mayor{a de votos de los tenedores de las acciones ordinarias que estén presentes o representados, el voto seré econdmico salvo que la mayoria
de los presentes acuerdc que sca nominal o por cédula. Las asa.mbl:as exnaordmams que se regnan en virtud de Ia primera convocatoria, se
4n | ladas cuando estén p 4] dores de por lo menos de tres cuartas partes de las acciones

con derecho a volo, representativas segin sea cl caso del caplml social, y en virtud de segunda o uiterior convocatoria, se consideraran legalmente
Jadas si los asi rep por lo menos ia mitad del capital social o de la porcién del mismo que corresponda. Las luciones de las
asambleas extraordinarias seran tomadas por la mitad de las acciones con derecho & voto integrantes del capital social. Las asambleas serdn convocadas
por el consgjo de administracién, o por algin comisario, salvo lo dispuesto por los articulos 168, 184 y 185 de la Ley General de Sociedades
Mercanulcs, indicando fecha, hora, lugar de la celebracnén y orden del dia, y serdn suscritas por ¢l convocante, o si éste fuera el consejo de
i 16n, por su presidente o por su i0, y se publicaran en el periédico oficial de la entidad del domicilio de Ia sociedad, o en el Diario
Oficial de la chcracnén o en alguno de los principales peritdicos de circulacién nacional, con 5 dias naturales de anticipacion a la fecha de la asamblea
de que se trate, salvo en ¢l caso de que sc sometaala ideracion de ia blea Ja aprobacion del informe a que se refiere ¢l enunciado general del
articulo 172 de la Ley General de Sociedades Mercantiles, caso en el cual, la publicacion debers eft con 15 dfas naturales de anticipacion. Para
que los accionistas puedan asistir a alguna asamblea de accionistas, deberén entregar a la secretaria del consejo de administracién con cuando menos 2
dias hébiles anteriores a [a asamblea de gue se trate, los titulos de acci correspondi olas ias de d que se¢ hubieren expedido en
la institucion de crédito autorizada para tal efecto. La ia de depésito de las acci de las que es titular el Goblemo Fedcral se expedira por la
Tesoreria de 1a Federacion. Hecha la ga, ¢l io del § gard las tarjetas de ingreso pondi Los istas podran hacerse
p en las bieas por spoderado constituido mediante simple carta poder o contrato de comisién mercantil, los cuales también seran
entregados 2 la secretarfa del consejo de administracién conforme 2 lo estipulado en los Los apoderados del Gobierno Federal, Estatal o
Municipal, asi como los de organismos descentralizados, acreditardn su calidad en los términos de legisiacidn administrativa aplicable. Las resoluciones
tomadas por unanimidad de votos de los accionistas que representen el tota! de las acci con derecho a voto, tendrén, para todos los efectos fegales,
\a misma validéz que si hubieran sido adoptadas en reunidn formal de ta asamblea general, siempre que los votos aprobatorios se confirmen por escrito
al secretario de la sociedad, dichas actas se consignarén en el libro de actas, AUMENTOS Y REDUCCIONES DEL CAPITAL SOCIAL .- Aumentos
de) capital social: Los aumcntos dc 12 parte fija del capital de ia sociedad requerird acuerdo de la asamblea extraordinaria. La pane variable del capital
de Ia sociedad se blea ordinaria, con quérum de extraordinaria. No podran decretarse aumentos en tanto existan pagos
pendientes de aumentos anteriores. Los accionistas tendran derecho preft ©n proporcion al nd de que posean, para suscribir las que se
emitan en caso de aumento de capital. Este derecho deberd ejercixarse dentro de los 15 dias naturales, transcurrido dicho plazo, los demés accionistas de
la misma serie gozaran de otro plazo de 15 dfas naturales para suscribir las que no hubieren sido suscritas, y las acciones que no fueren suscritas, podran
ser suscritas por los demés accionistas de las series que tengan capacidad jurfdica en un plazo de 15 dias naturales. Si los accionistas no suscriben las
acciones de que se trate, podré hacerlo cualquier interesado siempre que tenga aptitud legal para hacerlo. En su defecto, se redurira ei capital social por
¢l monto no suscrito. El derecho de preferencia se ejercerd por su titular en proporcion al ni de acci de que sea tenedor. Los plazos referidos se
computarén a partir de que se haga ¢l aviso respectivo en ¢! periédico oficial de la entidad del domicitio de Ia sociedad o en el Diario Oficial de la
Federacion, o en alguno de los principales periddicos de distribucion nacional o de la entidad de que se trate, no se requerira la publicacién de dicho
aviso si todos los accionistas con derecho a suscribir han sido fehacientemente notificados, y ¢l plazo se computara a panir de dicha notificacion.
Reducciones del capital social: La parte minima fija del capital social se reducir4 por acuerdo de asamblea extraordinaria. Las porciones pagadas de la
parte variable del capital social se reducirdn por reembolso parcial a los accionistas y medi asamblea con quérum de extraordinaria. Para
la reduccién de la parte fija o variable del capital social, el importe de la reduccién se aplicard a todas las acciones reembolsadas en proporcion a su
valor pagado, y en los casos de retiro parcial o total de aportaciones constitutives de {a pante variable, se estaré a lo establecido por los articulos 213,
220 y 221 de la Ley General de Sociedades Mercantiles. Ninguna disminucion podré autorizarse cuando implique Ia reduccién del capital social a
menos del minimo. La asamblea que acuerde la disminucion establecera la forma y términos de ia misma. ADMINISTRACION.- La administracién de

la sociedad quedard encomendada a un consejo de admini i0n, cuyos miembros seran d conforme a los estatutos, a la Ley General de
Sociedades Mercantiles y, en su caso, a la Ley Federal dc las Entidades Paraestatales. Ei consejo de administracién se compondra de un nimero no
menor de 5 consejeros propictarios y sus

pectivos qui podrén ser o no accionistas. Los accionistas podrén designar a un consejero y su
respectivo suplente por cada 10% de las acciones en cnr lacion. Los jeros que rep la participacién de la Administracién Piblica Federal
seran designados por el Ejecutivo Federal, directamente a través de la dinadora dc sector, iendo los requisitos establecidos por el articulo 34 de
la Ley Federal de las Entidades Par: les. Los canstj d flardn’ sus funci durante ¢l plazo fijado al designarlos y, si no se hubiere
sefialado plazo, los que sean nombrados en razén de su-calidad de scrwdores pablicos de fos Gobiemos Federal, Estatal 0 Municipal, durarin en sus
cargos micntras ostenten ¢! carécter de funcionarios del ente gubernamental que hubiere prop el ¢ Los demés miembros del consejo
de administracién ejercerén el cargo durante un cjel‘ClClO social, pero podrén ser reclectos. Los consejeros continuardn en ¢] desempefio de sus funciones
inientras no tomen posesion los designados para sustituirios. Asi ), las sesianes del consejo serén cuando menos 4 veces al afio, y se convocaran en
los términos blecidos por los las leyes antes ionadas y ¢l Regl de la Ley Federal de las Entidades Paraestatales.
EJERCICIQS SOCIALES.- Los ejercicios sociales correran del 1° de enero al 31 de dncncmbrc de cada aflo, salvo el primero y el Gltimo, tos cuales
podran ser imegulares. UTILIDADES Y PERDIDAS.- Las utilidades que arrojen los estados financieros, tal como scan aprobadas por la asamblea
ordinaria de accionistas, serén distribuidas de la siguiente forma: a) Se creardn provisiones necesarias para el pago de la participacién de los trabajadores
en las utilidades; b) Se separard ¢l 5% de las utilidades para el fondo de reserva legal, hasta que alcance a ser por lo menos igual a ta quinta parte del
capital social; c) se separaré la cantidad que la asamblea determine para cumplir con los programas, compromisos y metas de desarrolio; d) se separaré
la cantidad conveniente para la formacion de fondos de reinversion o previsién o se acordara en el futuro los términos d: aplicacién: ¢) el resto se
distribuird conforme lo disponga la asamblea general ordinaria. Las pérdidas se distribuirdn entre los i | a nimero de sus
acciones y hasta donde alcance ¢l capital social. VIGILANCIA,- La sociedad sera vigilada por un isario p tano y su supl d dos por
la asamblea ordinaria de accionistas que podrén ser accionistas o personas exuafias a la sociedad. Los accxomstas que representen un 25% del capital
social, tendrén derecho a designar a un comisario propictario y a un suplente. Cuando ¢l accionista sea ¢l Gobierno Federal, la designacién de
comisarios recaerd en las personas que proponga la Secretarfa de Contralorfa y Desarrollo Administrativo. Los comisarios nombrados en razén de su

designacion. Los demas duraran en funciones por tiempo indeterminado y continu
designados para sustituirlos. _DISOLUCION Y LIQUIDACION.- La sociedad
fracciones II a V del anticulo 229 de la Lcy General de Sociedades M:rcanules,
mayoritaria, en materia de disolucién y liquidacion, se aplicard lo disp en ¢l 8 del R
Par les. Disuelta la sociedad se pondré en liquidaci6n.

Endoso en propiedad en favor de Ferrocarril del Noreste, S.A. de

México, D.F. a 4 de diciembre de 1996.

de su encargo mientras no tomen posesién los
quicra de fas causas enumeradas en el las

Endoso en garantia constituida mediante escritura publica no. _33 448  de
fecha 23 de Junio de 1997, otorgada ante la fe de! Lic. Miguel Limon Diaz, Notfano
Publico No. 97 del D.F.- Nota de esta garantia prendaria debera hacer en el libro
de registro de acciones de TFM, S.A.de C.V.

México, Distrito Federal a 3 de Junio de 1997.
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ASAMBLEAS - de 1a socicdad es 1s asambl gencnldcuclunmmmblcud:mhnkmaonordmﬂu.mrdmy
iales. Son Elbrgano dinari Tas que s¢ rednan por fo menos una vez al afio, dentro ds los cuatro meses siguicates & Ia fecha de terminacién de
cada ejercicio social, y en los demis casos que sea convocads Son asambleas extraordinerias las qué se relnan cuando deba tratarse alguno de los
asunios previstos en ¢l articulo 182 de la Ley General dc Socledades Mercantiles, a escision de la sociedad, o el otorgamieato de toda class de garntias

respecto de terceros. Las asambleas ordinarias 5¢ considerard legalmente Instaladas en virtud de la primera eunvoca}odn. cuando por lo menos s
encuentren presentes [a rnmd dc las acciones con derecho & voto en que s divide ¢l capital social, y en virtud de seg! n vocat la samblea se
iderard legal lquicra que sea el nimero de acciones representadas. Las resoluciones d¢ las k de ¢

tomaran 8 mlyoria de votos de los tenedores de las acciones ordinarias que estén presentes o representades, el voto serd econdmico salvo que la mayoris
de los presentes acuerde que sea nominal o por cédula. Las lsamblus exmrdmmns que se retnan en virtud de la primera convocatoria, s¢
considerarén iegalments instaladas cuando estén p dores de por 1o menos de m:s cuam.: ptncs de lu lcciones
con derecho 8 voto, Tepresentativas segin ses ¢l caso del uplu! social, y en virtud o gunda o ulterior
instaladas si los asi por lo menos la mitad del capital social o de la porcion del mismo que wn'espondl. Las resclucionss ds las
bl dinarias scrin das por la mitad de las acciones con derecho a voto integrantes del capital social. Las asambleas serdn convocadas
por ¢l consejo de administracién, o por algin comisario, salvo lo dispuesto por los articulos 168, 184 y 185 de la Ley General de Sociedades
Mezcantiles, indicando fecha, hora, lugar de la eelcbnmén y orden de! dis, y serdn suscritas por ¢l convocante, o si éste fuera el consejo de
i6n, por su presidente o por su ysep ré :nel 0di oﬁculdcheuud.lddeldomlcihod.eluocicdld.ocnelnmﬂo
Oficial de 1a Federacién, o en alguno de los principales periédicos de ci i6 i con § dias Jes de ip ala fecha de 1a asambiea
de que se trate, salvo en el caso de quesesomeunll i i6n de la blea la aprobacion del informe a que se refierc ¢l eaunciado general del
articulo 172 de a Ley General de Sociedades Mercantiles, caso en el cual, la pubhw:lén debert efectuarse con 15 dias naturales de anticipacion. Para.
que los accionistas puedan asistir a alguna blea de deberin catregar 8 13 ria del eonsejo de ldmgmmién con cuando fmenos 2
dias habiles anteriores s la asamblea de que se trate, los titulos de i olas de depd e
1a institucion de crédito autorizada para tal efecto. La' de deposito e las acciones de las que es titular el Goblemo Fedml. e expedni porla
Tesoreria de |a Federacién, Hecha la entrega, el secretario del consejo :ntngui las tasjetas de ingreso P Los podrén hacerse
representar en las bicas por apoderado constituido medi simple carta poder o contrato de cumulén mercantil, los cusles también serdn
entregados a la secretaria del conse_yo de administracié f 2 lo estipulado en los Los ap dos del Gobierno Federal, Estatal o
Municipal, es! como los de organismos descentralizados, acreditarin su calidad en los téminos de kzlsllcnén administrativa aplicable. Las resoluciones
tomadas por unanimidad de votos de ios accionistas que ¢l total de las acci con derecho & voto, tendriin, pars todos los efectos legales,
12 misma validéz que si hubieran sido sdoptadas en reunion formal de 1a asambles general, siempre que los votos aprobatorios se confirmen por esctito
al secretario de 1a sociedad, dichas actas se consignardn en el libro de actas, AUMENTOS Y REDUCCIONES DEL CAPITAL SOCIAL.- Aumentos
el capital social: Los lumenws de ia parte fij ija del capital de la sociedad requerird acuerdo de 1a assmbiea extraordinaris. La parte variable del capital
de la sociedad se dinaris, con quérum de extraordinaria. No podrin decretarse aumentos en tanto existan pagos
di de i Los accionistas tendrén derecho preferente en proporcidn al ndmero de acciones que posean, para suscribir las que se
emitan en caso de aumento de capital. Este derecho deberd cjercitarse dentro de los 15 dias naturales, transcurrido dicho plazo, los demds accionistas de
ia misma scrie gozardn de otro plazo de 15 dias naturales para suscribir las que no hubi sido itas, y las Que no fu:r:n itas, podran
ser suscritas por los demés accionistas de las series que tengan capacidad jurldica en un plazo de 15 dias ies. Si los acci no iben las
acciones de que se trate, podra hacerlo cualquier interesado siempre que tengs aptitud legal para hacerio, En su defecto, se redurira el capital social por
¢l monto no suscrita, El derecho de preferencia se ejercerd por su titular en proporcién a nGmero de acciones de que sea tenedor. Los plazos referidos se
computarén a partir de que s¢ haga el aviso respectivo en el periddico oficial de la entidad del domicilio de la sociedad o en el Diarie Oficial de 1a
Federacidn, o en alguno de los principales penbdlcos de distribucién nacional o de la cntidad de que se trate, no se mquenri ia publicacién de dicho

aviso si todos los accionistas con derecho a han sido fehaci dos, y ¢! plaze s¢ comp a partir de dicha notificacién.
Resucciones del capital social: La parte minima fija del capital social se reducirs por lcuerdo de bl dinaria. Las porci pagadasde la
parte variable del capital social s¢ reducirdn por reembolso parcial & los accioni: bl ordmm con qubmm dc extraordinaria. Para

y
ia reduccion de la parte fija o variable del capita! social, el importe de {a reduccion se aplicard a todas las en p 6n a su
\a]or pagado, y en los casos de retiro parcial o total de aportaciones constitutivas de Ia parte varisble, se estard a lo establecido por los ln.(culos 213,
220 y 221 de ia Ley General de Socicdades Mcrunulcs Ninguna disminucién podri autorizarse cuando implique Is reduccién del capital social &

menos del minimo. La asamblea que acuerde ia dismi blecerd la forma y de h lmsml. ADMINISTRACION,- La administraciéa de
Ia sociedad quedard encomendada a un consejo de administracién, cuyos miembros serdn d £ a8 los a la Ley General de
Sociedades Mercantiles y, en su caso, a la Ley Federal de las Entidades Paracstatales, El conszjo de administracion se compondri de un némero no
menor de 5 j ietarios y sus respecti 1 quienes podrdn ser o no accionistas. Los sccionistas podrin d aun jero y su
respectivo suplents por r cads 10% de las acci ea circulacion, Los zjeros que rep 1a participacit de Ia Administracién Piblica Federal
serén designados por el Ejecutivo Fedenl Y mvés d: ta dinadors de sestor, jendo los i blccidos por et articulo 34 de
la Ley Federal de las Entidades P: Los in sus fi

durante el plazo ﬁjldo ol designarlos y, si no se hubiere
sefialado plazo, los que sean nombrados en razén de su cahdad de scmdom pablicos de los Gobiernos Federal, Estatal o Municipe!, duraran en sus

cargos mientras ostenten el cardcter de funcioaarios del ente g } que hubiere prop ¢l nombramiento. Los demés miembros del consejo
dc administracién ejercerdn ¢l cargo durante un gjercicio socul pero podrén ser reelectos. Los conssjeros continuarén e el desempefio de sus funciones
Do tomen p ion los designados pare sustituirlos. Asumsmo, las sesiones del conssjo serdn cuando menos 4 veces al afio, ¥ se convocarin en
los blecid vor los las leyes antes das y el Regl de la Ley Federal de las Entidades Paraestatales.
EJERCICIOS SOCIALES - Los ejercicios sociales correrdn del 1° de énero al 31 de diciembre de cada afio, salvo el primero y el éltimo, los cuales
podran ser imcgulares. UTILIDADES Y PERDIDAS.- Las utilidades que arrojen los estados financieros, tal como sean aprobadas por la asamblea
ordinaria de accionistas, serén distribuidas de Ix siguicnte forma: a) Se creardn provisiones necesarias para ¢l pago de la ipacién de los trabajad
en las utilidades; b) S¢ separard ¢l 5% de las utilidades para el fondo de reserva Iegal, hasta que alcance a ser por lo menos igual a la quinta parte del
capital social; ¢) sc separard ia cantidad que fa blea d < pana cump]u con fos programas, compromisos y metas de desarrollo; d) se scparars
{2 cantidad conveniente para la formacion de fondos de rei a p ose dard en ¢l futuro los téminos de lphcamén, ) el resto se
distribuird lo disponga la blea general ordinaria. Las pérdidas se distribuiran entre los accionistas p nnﬁmcrodesus
acciones y hasta donde alcance ¢! capitat social. )ﬂ.G.[LAM.‘IA.. La socledad serd vigilada por un comisario p ,' io y su sup! desi|
la asamblea ordinaria de accionistas que podrdn ser acci op

P por
a fa sociedad. Los accionil P un 25% del capita!
social, tendran derecho a designer a un comisario propietario y a un suplente. Cuando el accionista sea el Gobxemo Federal, iz designacién de

comisarios recaerd en las personas que proponga la Secretaria de Contraloria y Desarrollo Administrativo, Los eonusa.dos nombndos en razén de su
calidad de servidores ptiblicos ejmertn su encargo rmentms ostenten ¢l cardcter de funcionarios del ente g i que hubicre propuesto la
designacion. Los demés durarén en funci por tiempo i do y continuarén en ¢l desempefio de su encargo mientras no tomen posesion los
designados para sustituirlos. _DISOLUCION Y LIQUIDACION.. La sociedad se disol por cualquicrs de las causas cnumcndu en ¢l las
fracciones 1l a V del articulo 229 de Ia Ley General de Sociedades Mercantiles, y en tanto la sociedad
mayoritarie, en materia de dnsolumbn y hquldmén. se aplicard lo dispuesto en el articulo 8 del Reglamento d
P ies, Disuclta la sociedad se pondri en liquid : cer eracion,
Endoso en propiedad en favor de Ferrocarril del Noreste, et ry . N
Meéxico, D.F. a 4 de diciembre de 1996.

21 krwu&m Pblico 4
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Endoso en garantia constitulda mediante escritura ptblica no. _ 23,4948 de
fecha 23 de Junio de 1997, otorgada ante la fe del Lic, Miguel Limén Diaz, Notario
Puablico No. 97 de! D.F.- Nota de esta garantia prendaria debera hacer en el libro
de registro de acciones de TFM, S.A.de C.V,

México, Distrito Federal a 22 de Junio de 1997.
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SERIE “A”

SUBSERIE “A-1"

CAPITALFLIO |

GOBIERNO FEDERAD

domicilio en rgémo, ‘Q.F ‘6§ propict
“A-1", sin expresién de valor, gg\mmal
Termmal Fcrroviam dcl Vall:

La socxcdad se encucntra debxdamcntc cou.s}.?.uda d acuerd? a- :

escritura piblica No. 50,414 dc 1996 oxorgada anze.la fedel Nntano  Piblico No.

19 dcl sttnto Federal, Lxc.;/h xgxgma\qggse\;e_qcucnm en .uimitc' de msbtipcién en'el
Cludad e M ogOtie

gﬁé e 'co, stmm Fedeml.

fos, K @Zg:xho ¢
Fadera.l, y su objeto’ es la operacldn, exﬂapacxén [
comunicacién ferroviaria qie, l¢ sean cong;anadas.
ferroviario de carga, asf como los servicios de terminal ¢ mtcrconexxén y demis servicios fetroviarios, en los
términos de las concesiones y de acuerdo comel o los] perm S que‘al efecto owrguc el Gobiemo Fedcxa.l de
los Estados Unidos Mcxxcanos. - - !

“B” que serén de libre suscnpcxé - Tanto,las: Serig, thzg'@o" las accxoncs s.ene “B" -s¢ dividiran en
dos subseries “A-1".y “B.1"5qde. 1ep! esenta ¢ 3 Y, “B-Z" qu:
reprcscmarén la partc vanable dei capxtal socml Al

pesos. Las acciones se: dmd\rén’ } Y p xon'istas de nacxonahdad mexxcana y serie
s I‘ dNvc,

operaciones, sunulu‘mm 0 suoesxvas, du'ect&'s 3 'méuegms,‘h
rcprcscmanvns del capual socnal ‘ P

omo naqunals TESpesto ¢ de las acciones
e los bien dcx_;gchos, -concesiones,

la soclédad ‘con 'ahwgdads ‘mexicanas, y & no
de pcrdcr en bcnef' icio

U —



JERMINAL FERROVIARIA DEL YALLE DE MEXICOQ. SA.DECY,
iedsd b jonistas. Las de son
ASAMBLEAS.- Ef érgano sup dela esle lea general de nist rding
especiales. Son asumt:lgcas ordinarias las que se relanan por lo mergnunn vez al afio, dentro de lo: :u;‘x:: :cmsan oy cuando.dl: bi;echn de s 1::
05 que sea tratarse
:::x:f;:?:)st;ﬁ:,elyﬁcﬁ: t]i:r;:s: ::sl:yq&nenl de Socledudes Mcrcanmes, !n fscslbn de {a socicdad, o ¢l otorgamiento de Md:; clase lde garentias
respecto de terceros. Las asambleas ordinarias se consid en virtud de la primera convocatoria, cuan Polf o "W;‘IQS se
1a mitad de las acci con derecho a voto e que se divide el ca;uul social, y en virtud de Rgufn‘il ccnvucal.nm, 3 asamblea s¢
iderard | instaiad Iquiera que sea el numero de acci Las dle lnsw mbleas o mvgeq“c o mayorsi:
ve Tos tenedores de las acci dinari queeslén orep dos, ¢l voto se
zmnff"p:;?:f::;;:?i,:i sea nominal o por cédula. Las asambleas exuwrdmams que se reunan en virtud de la primera convocatoria, s¢
jadas cuando estén 0 dores de por o menos de tres cuartas partes de lns nccioncs
entativas segn sea el caso del capml social, y en virtud de segunda o ulterior i, se
et dere:hsol Iac: b gpﬂr 1o menos 1a mitad del capital social o de la porcién del mismo que comresponda. Las resoluciones de las
asambleas extraordinarias scrm tomadas por [a mitad de fas acciones con derecho & voto integrantes del capital social. Las asambleas serdn convocadas
por el consejo de administracién, o por algun isario, salvo lo di por los los 168, 184 y 185 de la Ley General de Sociedades
M:rcanu(cs indicando fecha, hora, lugar de la celebracion y orden del din, y serin suscritas por el convocante, o si éste fuera ¢l consejo de
ién, por su presidente o por su io, ¥ s p blicaran en ¢} periédico oficial de la entidad del domicilio de la sociedad, o en ¢! Diario
Oficial de Ja Fedcracién, o en alguno de los principales peribdicos de circulacion nacional, con 5 dias naturales de anticipacion a la focha de la asambles
de que se trate, salvo en ¢l caso de que s¢ sometaala ideracion de la blea la ap ion del informe & que se refiere ¢l enuncndo general del
anticulo 172 de la Ley General de Sociedades Mercantiles, caso en el cual, la publi ion deberk ¢con 15 dias les de Para
que los accionistas puedan asistir a alguna asambiea de accionistas, deberdn enmgar s 1a secretaria del consejo de administracién con cmndn menos 2
dias habiles anteriores a la asamblea de que se trate, los titulos de acci olas ias de depdsito que se hubieren expedido en
1a institucién de crédito autorizada para tal efecto. La constancia de deposito de hs acciones de Jas que es titular ¢ Gobiemo Federal, se expedird por la

Tesoreria de Ia Federacion. Hecha la enuega, el secreunu del consejo entregar las tarjetas de ingreso correspondientes. Los accionistas podrén hacerse

D en las por simple carta poder o contrato de comisién mercantil, los cuales también serin
entregados a la secretaria del conse)o d: ldmlmstraubn conforme a lo estipulado en los 'lns._, d .‘. d:l Gobxemo Federal, Estaul o
Municipal, asi como fos de di su calidad en los términos de legisl a

tomadas por unanimidad de votos de los accionistas que representen ef total de tas acciones con derecho & voto, tendran, para mdos los efectos legales,
la misma validéz que si hubieran -:do adoptadas en reunidn formal de la asamblea general, siempre que los votos aprobatorios se confirmen por escrito
al s:cr:zmo dc 12 sociedad, dichas actas se consignaran en ¢l Jibro de actas. AUMENTOS Y REDUCCIONES DEL CAPITAL SOCIAL .- Aumentos
: Los aumentos dc laparte fuu del capual de 1a sociedad requerird acucrdo de la asambiea extraordinaria, La parte variable del capital
de la sociedad se ia, con quorum de inaria. No podrén d en tanto existan pagos
di de f Los accionistas tendran derecho preferente en proporcién al namero de acciones que posean, para suscribir las que se
emitan en caso de aumento de capital, Este derecho deberd ejercitarse dentro de los 15 dias naturales, transcurrido dicho plazo, los demds accionistas de
ta misma serie gozarén de otro plazo de 15 dias naturales para suscribir las que no hubi sido itas, y las acci que no fuel:n itas, podrin
ser suscritas por los demds accionistas de las series que tengan capacidad juridica en un plazo de 15 dias Silos no iben las
acviones de que se trate, podré hacerlo cualquier interesado siempre que tenga sptitud legal para hacerlo, En su defecto, se redurird el capital social por
¢l monto no suscrito, El derecho de preferencia se ejercera por su titular en proporcion al nimero de acci de que sea tenedor. Los plazos referidos s¢
computaran 2 partir de que se haga el lVlsD resper.nvo en el periodico nﬁ:nl de la entidad del domicilio de 1a sociedad o en ¢l Diario Oficial de 1a
Federacién, o en alguno de los princi de distribucion nacional o de la entidad de que se trate, no se requerira Ia publicacién de dicho
aviso si todos los accionistas con derecho a suscribir han sido fehacientemente notificados, y ¢l plazo se computaﬁ & partir de dicha notificacién.
Reducciones del capital social: La parte minima fija del capital social se r:ducna por tcucrdo de bl Las porci pagadas de la
parte variable del capital social se reducirdn por reembolso parcial a los acci y bl di con qubmm de extraordinaria. Para
la seduccién de la parte fija o variable del capital social, e} importe de )a reduceion se aplicars s todas jas das en proporcion a su
valor vagado y en los casos de retiro parcial o mtal de aportaciones censmumu de 1a parte variable, se estard & lo establecido por los articulos 213,
220 y 221 de Ja Ley General de Sociedad iles. Ninguna dismi d:ﬂ i cuando implique ia reduccion del capital social &
menos del minimo. La asambiea que acuerde la disminuci bl la forma y términos de la mxsml. ADMINISTRACION.- La administracion de
la sociedzd quedard encomendada a un consejo de ini idn, cuyos miembros seran desi, i alos a la Ley General de
Sociedades Mercantiles y, en st caso, a ta Ley Federal de las Entidades Paraestatales. El conscjo de sdministracion se compondrd de un ndmero no
menor de § j ios y sus resp I qunems podrén ser ¢ no accionistas. Los accionistas podrén designar a un consejero y su
respectivo suplente por cada 10% de las acci en circul Los 2jeros que 1a participaci de 18 Administracién Puiblica Federal
serdn designados por el Ejecutivo Federal, directamente a txaves dela dinadora de sector, iendo los blecidos por el articulo 34 de
la Ley Federal de las Entidades Par es. Los d sus func durante el plazo fijado &l designarlos y, si no se hubiere
seiialado plazo, los que sean nombrados en razén de su cahdad de semdm':s pliblicos de los Gobiemnos Federal, Estatal o Municipal, durarén en sus
cargos mientras ostenten el carécter de funcionarios del ente g | que hubiere p el Los demés miemb del consejo
de administracion ejercerdn ef cargo durante un gjercicio socml pero podrén ser Los j enel d de sus fi
mientras no tomen posesion los designados para sustituirlos. Asimismo, las sesiones del conscjo serdn cuando menos 4 veces al afio, Y se convocardn en
los términos establecidos por los estatutos, las leyes antes mencionadas y ¢l Reglamento de )a Ley Federal de las Entidades Parsestatales.
EJERCICIOS SOCIALES - Los ejercicios sociales correrdn det 1* de enero al 31 de diciembre de cada afio, salvo el primero y ¢l nitimo, los cuales
podrén ser irregulares. UTILIDADES Y PERDIDAS.. Las utilidades que arrojen los estados financi tal como sean aprobadas por la bl
ordinaria de accioni seran distribuidas de la sigy forma: 2) Se crearén provisiones necesarias para el pago ds. fa participacion de los trabajadores
en las utilidades; b) Sc separard ¢l 5% de las utilidades para cl fondo de reserva lcgal, hasta que alcance & ser por lo menos igual a la quinta parte del
capital social; ¢) se separar la cantidad que fa blea d ine para cumplir con los p isos y metas de d ; d) se separard

1a cantidad i para la ién de fondos de rei i6n o prevision o s¢ acordard en ¢l fumm los términos de aplicacion; ¢) el resto s¢
distribuira conf io d la blea general ordinaria. Las pérdidas se distribuirdn entre los sccioni ) & nimero de sus
acciones v hasta donde alcanoc ¢! capital social. YIGILANCJA.- La socledad serd vigitada por un comxsmo propleuno ¥ su suplente, designados por
la asamblea ordinaria de accionistas que podrén ser accionistas o p extraiias a la sociedad. Los que un 25% del capital
social, tendrén derecho a designar a un comisario propietario y 8 un suplente. Cuando el accionista sea e! Gobiemo Federal, la designacion de
comisasios recacra en las personas que proponga la Secretaria de Contraloria y D lio Administrativo. Los comisarios nombrados en razén de su
calidad de servidores piblicos ejercerdn su encargo mientras ostenten el camcl:r de funcionarios del ente 1 que hubiere propuesto la
designacion. Los demds durasén en funciones por tiempo i doy eneld de su encargo mientras no tomen posesién los
designados pare sustituirios. _DISQLUCION Y LIQUIDACION. La socicdad sc disolverd por cualquiera de las causas enumcradas en ¢l ias

fracciones Ul a V del articulo 229 de la Ley General de Sociedades Mercantiles, y ¢n tanto Iz sociedad sea una
mayoritaria, en materia de disolucién y liquidacién, se aplicars lo dispuesto en el articulo § del Reglamento de Ta
Paracstatales. Disuelta la sociedad se pondré en liquidacién.

Endoso en propiedad en favor de Ferrocarri] del Noreste, S.A
México, D.F. a 4 de diciembre de 1996.

mpresa de panicipacion esuzal

\ -
Or. Guillemd Ortiz Martind,

Endoso en garantia constituida mediante escritura publica no. 3%, 44R d_e
fecha 23 de Junio de 1997, otorgada ante la fe del Lic. Miguel Limon Diaz, Notario
Publico No. 97 del D.F.- Nota de esta garantia prendaria debera hacer en el libro
de registro de acciones de TFM, S.A.de C.V.

México, Distrito Federal a2 33 de Junio de 1997.
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SERIE “A”
| SUBSERIE “A-2" .~
2! CAPITAL VARIABLE

| GOBIERNO FEDERAL;
domxcnho en Méxxco. DJ.F

; La sociedad se encuemra deb d‘gmentc consntu; a 'de- g pcq do-a las- leyes dc la Republlca Mexwana, segin
escritura pﬁbhcaNo, 50, 414 dafcch 126 e }?ﬁe‘.

Robles, . ' uéA Se encuentra en tré.mxte de mscnpcxén en cl
éi'o‘de la C dad de Méxnco Dlst.nto F:deral

S\4! La duracién de la soc;cdad es
cheral Y su ObthO cs la opemc:én

seran de libre suscnpclbp\ Tanto las a;:cxo'
subseries “A My “B-l” que rcpresentarén 187

a'dqumr, en una o mas
: ef 33% dc las acciones

e

“Los socios cxtranjeros ach:\ales 0 futuros cptan S Dbhgaq formalmcnte con cl Gobxerno Mcxxcano por

conducto de la Secrcta.rja dg Relacxoncs E ten e
de la socxedad quc adqmeramo de“ u

de los conr:axos y actos Juridxcos e q

mvocar, por lo- mlsmo, la proteccxén de

| e emitc cl prés’chté.cetgﬂ_caic_{prdv@'
| diciembrede 1996. .00 7




I OPERATIVE DOCUMENTS
9 Borrower Industnal Mortgage (§5.12; Ex. H)

: (11) Non-Encumbrance Certlﬁcate 1ssued by the Regzstro Publtco de la _
- Propriedad y el Comercio. ;
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{echia. sobre SOCIEDAD cuyp entecedente registral se menciona en el ‘anve:so, pata determnat si tena ¢ ro
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LIC. MIGUEL LIMON DIAZ
NOTARIO N% B7
MEXICO, D. F,
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————— VOLUMEN NUMERO SETECIENTOS OCHENTA Y NUEVE. «---==-=-=---
-ESCRITURA TREINTA Y TRES MIL CUATROCIENTOS CUARENTA Y OCHO.
---- EN LA CIUDAD DE MEXICO, DISTRITO FEDERAL a los
veintitres dias del mes de junio de mil novecientos noventa
y siete, ante mi MIGUEL LIMON DIAZ, notario piblico en
ejercicio, titular de la Notaria nimero noventa y siete del
Distrito Federal, hago constar que comparecié ante mi el
sefior ingeniero Mario Alberto Gonzdlez Padilla, actuando
como apoderadod de TFM, SOCIEDAD ANONIMA DE CAPITAL VARIABLE,
(el "Deudor Hipotecario") a quien conozco pefsonalmente Y

tiene la capacidad necesaria para asumir obligaciones vy
celebrar contratos por cuenta del Deudor Hipotecario, d

conformidad con la siguiente Introduccién, Antecedenkes,
Declaraciones y Clausulas: -----=----receeccmcccacncono -—-
------------------ INTRODUCCTION =-ee-mmmmmnfmm-

Esta es UNA HIPOTECA EN PRIMER LUGAR QUE POR DEC

GENERALES DE COMUNICACION (segln se reforme, modifi
adicione de tiempo en tiempo,, en lo sucesivo la "Hipoteda')
otorga el Deudor Hipotecario en favor de los AcreedoXes
Garantizados (segiin dicho término se define méds adelante).
----------------- ANTECEDEDNTES -~--ce-emeemremm--

I.- El1 Deudor Hipotecario es una sociedad Mexicana,
legalmente constituida de conformidad con las leyes de los
Estados Unidos Mexicanos, c¢omo consta en la escritura
piblica nidmero cincuenta mil cuatrocientos trece de fecha
veintidos de noviembre de mil novecientos noventa y seis,
otorgada ante la fe del Notario Plblico nimero diecinueve
del Distrito Federal licenciado Miguel Alessio Robles, cuyo
primer testimonio fue inscrito en el Registro Piblico de la

Propiedad y del Comercio del Primer Distrito de Monterrey,
Nuevo Ledn con fecha diez de enero de mil novecientos

noventa y siete, bajo la partida nimero treinta y nueve, del
volumen cuatrocientos veintinueve, Libro nimero Tres Segundo
Auxiliar Escrituras de Sociedades Mercantiles, Seccién de
Comercio, =-------------------e—c—co-ocecomomosannonee ---

~ II.- El1 Deudor Hipotecario originalmente denominado
Ferrocarril del Noreste, . Sociedad An6nima de Capital
Variable, cambid su denominacién a TFM, Sociedad Anénima de
Capital Variable ("TFM") y cambié también su domicilio de la
ciudad de Monterrey, Nuevo Lebn a esta ciudad de México,
Distrito Federal, segln consta en 1la escritura pidblica
T nimero treinta y tres mil trescientos ochenta y c¢inco, de
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(ochocientos cuarenta millones de ddlares) antes del treinta y
uno de julio de mil novecientos noventa y siete. --~=-=-cceeu-
VII.- El1 Deudor Hipotecario, Grupo TFM, diversos

acreedores que de vez en cuando sean parte del contrato de
crédito'que adelante se citada (los "Bancos"), Morgan Stanley
Senior Funding, Inc., como agente de sindicacién y coordinador
(el "Agente de Sindicacién"); The Chase Manhattan Bank, como
agente administrador (el "Agente Administrador®") y como
representante de los Acreedores Garantizados (segin dich
término se define més adelante) (en lo sucesivo el “Agente d
Garantia") y Merill Lynch Capital Corporation, como agen

documentacién (el “"Agente de Documentacidén"), han celebrafio un
contrato de crédito (segin se reforme, modifique o adiciohe de
tiempo en tiempo) (el "Contratc de Crédito") de echa

veintitres de junio de mil novecientos noventa y siete
cual (i) se otorgan (x) créditos simples por una
principal de US$375,000,000.00 (trescientos setenta y cingo
millones de ddlares) (los "Créditos Simples"), cuyos recursos
serdn usados por el Deudor Hipotecario para hacer una
contribucién a Grupo TFM bajo cierto contrato de Asociacién en
Participacién de fecha veintitres de junio de mil novecientos
noventa y siete, celebrado entre TFM y Grupo TFM, misma
aportacién que usard Grupo TFM para hacer un pago para la
adquisicidén de las Acciones, y (y) créditos revolventes y
cartas de crédito por una suma principal de US$150,000,000.00
(ciento cincuenta millones de d&lares), (los "Créditos
Revolventes"” y conjuntamente con los Créditos Simples, los
"Créditos") conforme a una linea de cré&dito revolvente, cuyos
recursos serdn usados por el Deudor Hipotecario para fines
corporativos generales y (ii) la emisidn de,r y 1la
participécién en Cartas de Crédito conforme a lo préiisto en
el Contrato de Crédito (los Bancos,'el Agentefde Sindicacién,
el . Agente Administrador y el 'Agente de ﬁccumentaqién
conjuntamente se denominar&n los "Bancos Acreedores®).  ~-----
' VIII.- El Deudor Hipotecario podr& en cualquier tiempo y
de vez en cuando celebrar uno o mds Contratos de Proteccién
de Tasas de Interés o cualquier otro Contrato de Cobertura
con uno © méds Bancos o con cualguiera de sus afiliadas (cada
Banco o sus afiliadas, aln cuando dejen de ser un Banco en
términos del Contrato de Crédito por cualquier hotivo, junto
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Reglamentaria (segin dicho término se define wm&s adelante)
seflalan lo siguiente: -=--cecrcmcc oo rceeeeeeas
(2) De la Ley: ---==--ceecmmcc e e e e e
"Art. 92.- Podrédn constituirse hipotecas ‘u otros
gravamenes reales sobre todas las lineas vy vehiculés,
embarcaciones: y dem&s bienes que formen el sistema de la
empresa, © sobre una parte solamente de sus sistemas, por un /]
término que en ningin caso comprenderd la dltima décima\
parte del total del tiempo por el que se haya otorgado la
concesién, cuando se trate de empresas sujetas a revisib

"Art. 93.- La hipoteca comprende, salvo pacto| de
CONEYAYiO: =---mmmm o mmmcmc e e c e e cce e 1---
I.- La concesidn; =----cecccmcmcm e -
II.- La via de comunicacién o medio de transporte,
todas sus dependencias, accesorios y, en general, todo lo
que le pertenezca, cuando la misma haya sido construida en
virtud de la concesidn. -----cccommrcmm e
III.- El material fijo y mdvil empleado con 1la
construccién y explotaciédn, reparacidn, renovacién vy
conservacién de la via de comunicacién o del medio de
transporte y sus dependencias; y -------c---ccameccmoooooao
IV.- Los capitales enterados por la empresa para la
explotacién y administracién de la via de comunicacién o
medio de transporte, el dinero en caja de la explotacién
corriente, los crécitos nacidos directamente de la
explotacién y los derechos otorgados a la empresa por
terceros". ---ecccmcecmcen e e b
"Art. 94.- En 1las escrituras de hipoteca y en las
obligaciones hipotecarias se hard constar que, al cumplirse
el plazo por el cual se hace la concesién o en los casos a
que se refiere el articulo 29 de esta ley, los bienes
reversibles a 1la parte proporcional de -los mismos que
corresponda, en su caso, pasardn a ser propiedad de 1la
nacién, con todas sus dependencias y accesorios libres de
todo gravamen y responsabilidad, afin con motivo de las
obligaciones contraidas con anterioridad". ----------c-o---o
"Art. 95.- Los acreedores hipotecarios"ho tienen derecho
para impedir o estorbar la explotacién de 1la via de
comunicacién o medio de transporte; tampoco pueden oponerse
a las modificaciones o alteraciones que se hagan durante el
pPlazo de la hipoteca, respecto de los edificios, de los
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SEIS.- El1 representante del Deudor Hipotecario d&eclara
que el Deudor Hipotecario estd obligado a hacer todos y cada
uno de los pagos mencionados en el Contrato de Crédito,
incluyendo, sin limitacidn, el principal, intereses
ordinarios, intereses moratorios, honorarios y gastos. -----
SIETE.- El representante del Deudor Hipotecario declar
gque el Deudor Hipotecario emitira pagarés (los "Pagarés")
la orden de cada uno de los Bancos por la -suma gque les
corresponda a cada uno en proporcién a los Créditos. -------
"OCHO.- El representante del Deudor Hipotecario declara
que ademds de la hipoteca otorgada sobre 1los ctivos
Hipotecados, otras partes estardn obligadas a celebrjr los
siguientes documentos para garantizar las obligacionek del
Deudor Hipotecario en términos del Contrato de Crédito:iv—--
{(a) La Fianza de la Tenedora o6torgada en la fecha-de.
celebracién de este instrumento por Grupo TFM para el |
beneficio de los Acreedores Garantizados. ---~-=-----=-------
{b) Una Prenda de Acciones y Derechos Contractuales 0%
Promesa Contractual para dar en Prenda Activos Futuros,
otorgada en la fecha de celebracién de este instrumento por
Grupo TFM para el beneficio de los Acreedores Garantizados.
NUEVE.- El representante del Deudor Hipotecario declara
que la Concesidén establece gue cualquier concesionario puede
constituir cargas y gravaémenes sobre 1los derechos que
deriven de la concesidn de conformidad con lo dispuesto por
el articulo trece de la Ley Reglamentaria del Servicio
Ferroviaric (la "Ley Reglamentaria"), en el entendido que
mediante este instrumento notarial se hace constar
claramente que bajo ninguna circunstancia, los bienes del
dominio piblico materia de la Concesién pueden ser gravados
Yy que al término de la Concesién, por cualguiera de las
causas mencionadas en el articulo veinte de la ULey
Reglamentaria, los bienes del dominio piblico revertirén en

favor de los Estados Unidos Mexicanos. -----------=----- -
DIEZ.- El1 Deudor Hipotecario ha obtenido todas las
autorizaciones requeridas por = la Secretaria de

Comunicaciones y Transportes Yy cualquier otra dependencia
gubernamental relevante para gravar la Concesién, copia de
cuyas autorizaciones se agregan al B2Apéndice - de esta
escritura. como Anexo "D" (en dos fojas utilizadas por una




LIC. MIGUEL LIMON DIAZ
NOTARIO N® 97
MEXICO, D. F,

9

por la presente Cl&usula Primera (b)), sobre todo derecho,
titulo e interés del Deudor Hipotecario sobre, en y respecto
de los siguientes bienes ya s8ea gque existan o sean
adquiridos en el futuro: (i) los derechos de la Concesidén a
que se refiere el Antecedente IV (cuarto) de 1a.'presente/~
escritura, (ii) todos los activos y derechos (distintos de
aquellos Que sean Bienes del Dominic Pablico) del Deudo§\~
Hipotecario en términos de lo dispuesto por el articulo 93
{(noventa y tres) de 1la Ley, como se establece en 1la
Declaracién Tres de 1la  presente escritura, Yy co se
describe en la Declaracidén Cinco de este instrumento, {(iii)
cualesquiera otros activos, derechos o documentos derivados

de ella o que sean incorporados a los anteriores en el
futuro, ya sea por ministerio de la ley o de'cualquier okra

manera, incluyendo, sin limitar, (a) cualguier documento pox_
cobrar, (b) los contratos, asi como los derechos
contractuales que deriven:- de los mismos, (c) los
inventarios, (4) el equipo, (e) todo vehiculo y todo vagén,
- locomotoras y todo material rodante, (f) las marcas, junto
con los registros y los derechos para renovarlos, asi como
la reputacidn del negocio - del Deudor Hipotecario
caracterizada por las marcas, (g) todas las patentes Yy
derechos de autor, y las reexpediciones, renovaciones o -sus
prérrogas, (h) todos los programas de computacién del Deudor
Hipotecario y'los derechos de propiedad intelectual que de
ellos deriven y toda la informacién propiedad del Deudor
Hipoteéario, incluyendo de manera enunciativa mds no
limitativa, los secretos industriales, (i) todos los bienes,

intangibles, papeles negociables, documentos, instrumentos y
- otros bienes muebles de dicho cedente, (j) las cuentas de
garantfias en efectivo y todo el dinero, valores e
instrumentos depositados o que requieran ser depositados en.
dichas cuentas, (k) todas las .acciones emitidas ‘en. ;
circulacién que representen el capital social de cualquier
sociedad (incluyendo, sin limitacién, las Acciones de 1la
Terminal) que sean propiedad del -Deudor Hipotecario, (1)
todos los pagarés emitidos de tiempo en‘tiémpo en favor de o
'que tenga el Deudor Hipotecario y (m) todos los rendimientob
y productos gue deriven de los anteriores (todos y cada uno
de los bienes anteriores, en adelante 1los “Bienes
- : Hipotecados”). --=-remmmrerccce e e c e ececmece et e e nen
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la presente escritura, garantiza el pago al vencimiento (sea
a su vencimiento normal, por aceleracién o de cualquier otra
forma) de (i) toda obligacién o adeudo debido a los Bancos
Acreedores (incluyendo, sin 1limitaciédn, los. Créditos
Simples, 1los Créditos Revolventes, toda obligacién de |
reembolso, y Disposiciones No Pagadas bajo las Cartas-‘dqﬁ\
Crédito, todo interés gue devenguen, {inclusoc en exceso de
tres afios, de lo cual se tomard razén en el Registro PGblic
de la Propiedad y de Comercio que corresponda) y honoragrios)
y (ii) toda obligacidén o adeudo debido a los otros HBancos
bajo o respecto de Contratos de Proteccidén de Tas3gs de
Interés u Otros Contratos de Cobertura (actuales que
surjan en el futuro). No obstante lo anterior, las partes
convienen expresamente en que de conformidad con el artfitulo
noventa y dos de la Ley de Vias Generales de Comunicaci¥®n,
la presente Hipoteca no incluird el dltimo diez por cient
del plazo total de la Concesidédn en caso de que el Deudor
Hipotecario esté sujeto a la condicién de reversién de los
bienes gue establece la Ley. -----cr-msccccmmmcmcmnnn oo
El Deudor Hipotecario en este acto autoriza al Agente de
Garantia a llevar a cabo todo acto necesario para registrar
esta Hipoteca en el Registro o Registros Piblicos indicados,
asi como para llevar a cabo cualquier inscripcién ante y
presentar cualguier aviso a cualquier autoridad o
dependencia gubernamertales que el BAgente de Garantia
considere necesarias incluyendo, sin limitacién ante la
Secretaria de Hacienda y Crédito Piblico. -=~---c=ececcmenmooo
QUINTA.- En caso de que el Agente de Garantia (actuando
por cuenta de los Acreedores Garantizados) ejerza ios
derechos de los Acreedores Garantizados que derivan de la
presente escritura, se observaréan las . .siguientes
disposiciones: =----cmccccem e e e
(a) El Agente de Garantfia (por cuenta de los»Acfeedores
Garantizados) tendré la facultad de determinar los bienes a
ser embargados de entre los Bienes Hipotecados sin que para
ello tenga gue seguir con el orden que establece el articulo
1395 (mil trescientos noventa y cinco) del C&digo de
' Comercio y las disposiciones correlativas del C6digo Federal
de Procedimientos Civiles; ------cccccmmmmccm e e receeeen
(b) El Agente de Garantia (por cuenta de los Acreedores
Garantizados) o el depositario deéignado por el Agente de
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como Bienes Hipotecados, independientemente de gque dichos
Bienes Hipotecados hayan sido subdivididos o modificados. --

OCTAVA.- Durante el tiempo en que la presente Hipoteca
permanezca en vigor, el Deudor Hipotecaric mantendria un
seguro sobre los'Bienes Hipotecados de conformidad con eX7}.
Contrato de Crédito. En las pblizas de segu
correspondientes se designard al Agente de Garantia (po
cuenta de los Acreedores Garantizados) como beneficiario de
las mismas y establecerdn que los Bienes Hipotecados se
encuentran hipotecados en favor de los Acreedores
Garantizados en términos de la presente escritura. En |caso
de que no se cumpla.con lo que se establece en la predente
cldusula, el Deudor Hipotecario en este. acto autoYiza
irrevocablemente (pero no obliga) al Agente de Garantia (por
cuenta de los Acreedores Garantizados) para adquirir f
pblizas de seguro correspondientes y para cobrar al Deudor
Hipotecario las primas que  haya pagado para tales efectos,
mis intereses moratorios calculados a la tasa de intereses
moratoria promedio que se establece en el Contrato de
Crédito, los cuales serdn pagaderos por el Deudor
Hipotecario al Agente de Garantia (por cuenta de los
Acreedores Garantizados) a solicitud de este Gltimo. -------

NOVENA.- El Deudor Hipotecario se obliga expresamenﬁe a
pagar puntualmente: (i) por cualesquiera medidas a ser
' tomadas o pagos a ser efectuados a fin de obtener, ampliar o
renovar las licencias, permisos o concesiones 0%
autorizaciones que sean regqueridas por cualgquier autoridad o
de cualquier otra manera necesarias para la explotacidn,
tenencia o uso de los Bienes Hipotecados, y (ii) sujeto a lo
dispuesto en el Contrato de Crédito, cualquier> impuesto,

contribuciones y cualesquiera otras cargas fiscales
impuestas sobre los Bienes Hipotecados. El Deudor]
Hipotecério deberd comprobar al Agente de Garantia (po
cuenta de los Acreedores Garantizados) a peticién del Agent
de Garantfia (por cuenta de los Acreedores Garantizados), que
el Deudor Hipotecario ha tomado aquellas medidas o efectuad
aquellos pagos y que se encuentra al corriente en el pago d
aquellos impuestos, contribuciones y cargas fiscales y par
tal efecto debera entregar al Agente de Garantia (por cuent
de los Acreedores Garantizados) copias certificadas de lo
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sujeto a la previa autorizacién de la Secretaria de
Comunicaciones y TranSpoOrtes. ==-==--scscecmmcmmcmmacmaoano

DECIMO TERCERA.-~ Sin perjuicio de lo anterior, en el
caso de que la Concesidén termine por alguna de las causas
mencionadas en las fracciones III, IV y VI (tres, -cuatro yﬂ -
seis romano) del artfculo 20 (veinte) de la Le
Reglamentaria y que en ese momento existan obligaciones
financieras pendientes de pago por el Deudor Hipotecario con
el objeto de usar los bienes y los activos gue son obje io de
la Concesidén, se deberd aplicar lo siguiente: --------- -—--

(a) La Secretaria de Comunicaciones y Transportes, &i lo
considera conveniente en vista del interés plblico, deperd
intervenir en la operacidn de las vias ferroviarias Y er\_‘ la
prestacidén de los servicios ferroviarios. e

(b) En el caso anterior y sujeto a lo previsto por el i’
Presupuesto de Egresos de la Federacién y demds
disposiciones aplicables, o en el caso de que se decida
otorgar la concesidén de la via ferroviaria en favor de un
tercero, las ganancias derivadas de su operacién y uso
servirdn para hacer frente a los compromisos financieros
asumidos por el Deudor Hipotecario para la explotacién de la
Concesidn, siempre y cuando el correspondiente
financiamiento haya sido utilizado para la implementacién
del proyecto de obra construida a lo largo de la via férrea
Yy en relacién a 1las propiedades que estédn directamente
relacionadas con ila prestacidn de los servicios
ferroviarios. -—--e-mmormm e e s

DECIMO CUARTA.- Se conviene, asimismo, que la Concesién
no se puede ceder o transferir y que el Concesionario, en
este caso el Deudor Hipotecario, estd solamente autorizado
para ceder en todo o en parte, los derechos y obligaciones
establecidos en la Concesidn, de acuerdo con los términos
previstos en el articulo 18 (dieciocho) de .la Ley
Reglamentaria. R

DECIMO QUINTA. (a) (i) Dentro de los 30 (treinta) dias
calendario siguientes a la fecha de celebracién'del Contrato
de Crédito, deberd protocolizarse ante notario piblico una
traduccién completa al idioma espafiol del Contrato de
Crédito aceptable para el Deudor Hipotecario y el Agente de
' Garantia (por cuenta de los Acreedores Garantizados) que
indique en la correspondiente escritura pablica que: (y)

P
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otro instrumento gqgue se relacione con la misma, incluyendo
todos los impuestos, derechos, contribuciones y honorarios
en que se incurra en virtud del otorgamiento de esta
escritura y de aquellos, asi como por la inscripcién del
primer testimonio de la presente escritura o de cualquiep’
otro instrumento en el Registro Piblico que corresponda, Y
en cualquier otro registro que sea necesario. --------ce--- --\
DECIMO SEPTIMA.- Los términos inicializados = con
mayliscula que han sido usados en esta escritura y que no han
sido definidos en la misma, tendrédn el significado que se
les atribuye en el Contrato de Crédito. -----c-vemewmonn -
DECIMO OCTAVA.- Cualesquier cantidades cobradas por\ el
Agente de Garantia al realizarse una venta u of\yra
disposicién de los Bienes Hipotecados, junto con las dem&s.
cantidades recibidas por el Agente de Garantia por virtud de
la presente escritura, ser&n utilizadas para pagar las
Obligaciones en la forma dispuesta en la Cléusula Vigésimo
Cuarta del Contrato de Prenda. --~--=---c-ccmmmmmcmmcamee
DECIMO NOVENA.- El otorgamiento de la presente hipoteca
no constituye una novacién, modificacién, pago, satisfaccién
o extincién de cualquiera de las Obligaciones Garantizadas.
VIGESIMA. - Cualesquiera avisos, notificaciones,
peticiones, instrucciones, autorizaciones u otras
comunicaciones que sean dadas o enviadas en relacién con el
presente instrumento, deberdn ser por escrito, incluyendo
por telex o facsimil. y enviadas por correo {con acuse de
recibo), telégrafo, facsimil o entregadas personalmente a la
parte correspondiente en su direccién o nimero de facsimil
que se indica al final de la presente Cl&usula, o en
relacién con cualquier parte a cualquier otra direccién que
dicha parte designe por escrito a las otras partes. Los
avisos se considerar&n recibidos, en caso de haber sido
enviados por facsimil, con el acuse de recibo; en caso de
ser entregado personalmente, en el momento de la entrega, y
si son enviados por correo, con el documento que acredite la
entrega a la persona a quien fue dirigido. ---------ccocuaao
El Deudor Hipotecario designa como su domicilioc el
edificio nilmero dos de 1la calle de Génova, despacho
doscientos tres, Colonia Juérei, Delegacién Cuauhtémoc,
cbdigo postal cero seis mil seiscientos. ~-----cememcoooooa
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la Moneda de la Sentenéia, cuando se haya convertido al tipo
de cambio prevaleciente en la fecha de pago, produciri la
cantidad de Délares“que hayan podido comprar con la cantidad
de Moneda de la Sentencia estipulada en la sentencia al tipo
de cambio prevaleciente en la Fecha de Conversién. ---------
{c) Para efectos de determinar el DSlar equivalente
cualquier otro tipo de cambio en esta Ciéusula, dic
cantidades incluirdn cualguier prima o costos pagader¢s e
relacidén con la compra de DSlares. ---=s----cocccmnaoo-
"VIGESIMA CUARTA.- El Deudor Hipotecario dedlaxa,
garantiza y conviene que las actividades contemplada
las disposiciones del presente instrumento son de naturaleza
mercantil y no de naturaleza gubernamental o’pﬁblica;y,:por
lo mismo, declara, garantiza y conviene en que no tieng el
derecho de inmunidad bajo el principio de soberania o\de

cualquier otro modo respecto de dichas actividades o en |
cualquier accién o procedimiento legal derivado de o en
relacién con esta escritura. En la medida m&s amplia
permitida por la ley aplicable, el Deudor Hipotecario,
respecto de si mismo, sus agentes de procedimiento, sus
bienes e ingresos, en este acto irrevocablemente conviene
en, al grado que €l o sus bienes e ingresos tenga o en.el
futuro adquiera cualquier derecho de inmunidad, sea
caracterizado por inmunidad soberana o de cualquier otra
forma, bajo cualquier procedimiento legal, .sea en los
Estados Unidos de América, México o en cualquier otro lugar,'J
para ejecutar o cobrar los Créditos o cualquier Documento o
cualquier adeudo u obligacién en relacidn con o derivado de
las operaciones contempladas por cualguiera ' de 1los
Documentos, incluyendo, sin limitarse; inmunidad a
emplazamiento, inmunidad sobre jurisdiceién, o sentencia de
cualguier corte o tribunal, inmunidad sobre ejecucién de
sentencia, el Deudor Hipotecario en este acto expresamente
renuncia a dicha inmunidad, y convienes en no hacer efectivo

dicho derecho o reclamacién en cualquier procedimiento; sea
en los Estados Unidos de América, Mégico, o en cualquier
OLYXO lugar. ~-----erercmce e ccmm e m e ce e eaae

PERSONALIDAD : ---ceccccermmemcccrcceccnacaa~-

El sefior ingeniero Mario Alberto Gonzdlez Padilla 1la
acredita con la escritura ntGmero treinta y tres mil
cuatrocientos treinta y cuatrc de doce de junio en curso
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SECRETARIA DE COMUNICACIONES
Y
TRANSPORTES

Concesion que otorga el Gobierno Federal por conducto de la Secretaria de

Comunicaciones y Transportes en favor de Ferrocarril del Noreste, S.A. de C.V,, ah/"

tenor de los siguientes antecedentes y condiciones \/} \\,
{
i

ANTECEDENTES

| |
El 2 de marzo de 1995 se publicé en el Diario Oficial de la Federacion la feforma al
cuarto parrafo del articulo 28 de la Constitucion. Politica de los Estadgs Unidos:
Mexicanos para sustituir el régimen de participacion exclusiva del Estgdo en la
prestacion del servicio ferroviario por otro dque permita la participaciop de los
particulares y, como consecuencia de ello, se promulgé el 12 de mayo del rmsmo ano
la Ley Reglamentaria del Servicio Ferroviario con objeto de establecer ql marco
regulatorio fundamental para esta actividad. \ )
La Comisidn Intersecretarial de Desincorporacion aprobd el esquema para llevar a
cabo la reestructuracién del sistema ferroviario, mediante Acuerdo del 18 de julio de
1995, consistente en la segmentacién regional del sistema ferroviario mexicano para la
conformacion de tres vias troncales: pacifico-norte, noreste y sureste, asi como de una
terminal de servicios de interconexion y maniobras en el Valle de México.

La Secretaria de Contraloria y Desarrollo Administrativo, mediante Acuerdo publicado
en el Diario Oficial de la Federacion del 29 de noviembre de 1996, destind al servicio
de la Secretaria de Comunicaciones y Transportes los inmuebles que constituyen la via
general de comunicacion ferroviaria del Noreste, asi como los inmuebles donde se
encuentran las instalaciones para la prestacion de los servicios auxiliares, con objeto
de que esta dependencia otorgue sobre dichos inmuebles las concesiones y permisos
respectivos, en términos de lo dlspuesto por la Ley Reglamentaria del Servicio
Ferrovsano

- La Secretaria de Hacienda y Crédito Publico, previa opinion favorable de la Comision
Intersecretarial de Gasto Financiamiento autorizé la constitucion de la empresa de
participacion estatal mayoritaria Ferrocarril del Noreste, S.A. de C.V., cuyo objeto social
consiste principalmente en la operacién y explotacion de una via general de
comunicacion ferroviaria y la prestacién de servicios ferroviarios.

Ferrocarril del Noreste se constituyé como sociedad andnima de capital variable,
conforme a las leyes mexicanas, segun consta en escritura publlca numero 50,413, de!

i,

/’
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Y
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Landa, notario publico nimero 19 del Distrito Federal, cuyo primer testimonjo
encuentra en tramite de inscripcion en el Registro Pubhco de Comercio de Mont

Nuevo Leon. La sociedad sefiala como domicilio para recibir notificaciones el ubicado] \
en Manuel L. Barragan 4850, Colonia Hidalgo, Monterrey, Nuevo Leén.

22 de noviembre de 1996, pasada ante la fe del licenciado Miguel Alessio RZ;W
ol
{

El licenciado Ramiro Sosa Lugo es apoderado general de la empresa, segtn|consta en
la escritura publica mencionada en el parrafo anterior, la cual le otorgé facultades para
actos de administracion, que no le han sido revocados ni modificados ep manera,
alguna, y son bastantes para la suscripcion de este instrumento. ~ a\
Por lo anteriormente expuesto, con fundamento en lo dispuesto por los articulos 36
fracciones |, VII, VI, XXIV, XXV y XXVII de la Ley Orgénica de la Administracion
Pdblica Federal; 20 al 26 y 41 de la Ley General de Bienes Nacionales; 6 fraccxones I,
Wy v, 7, 9 10, 11, 12 y demas relativos de la Ley Reglamentaria del Serv:cuo
Ferrovnano 12 de su Reglamento y 5o. fracciones Xl y XVili del Reglamento Interior de
la Secretaria de Comunicaciones y Transportes, esta Secretaria otorga la presente
concesion conforme a las siguientes

J

CONDICIONES

Capitulo |
Definiciones y objeto

1.1. Definiciones. Para efectos de la presente concesion, se entendera por:

Bienes: Los bienes del dominio pUblico sefialados en el numeral
: 1.2.2 que, siendo distintos de la via general de
comunicacién ferroviaria, también son objeto de

concesién en los términos del presente titulo.

Concesionario: El titular de los derechos contenxdos en el presente
titulo.
Ley: | La Ley Reglamentaria del Servicio Ferroviario.
)
Reglamento: El Reglamento del Servicio Ferroviarie.
. 2
/”
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Secretaria: La Secretaria de Comunicaciones y Transportes. -~ ..

Servicios auxiliares: Los que preste el Concesionario en virtud de l&;/’i \
permisos contenidos en la presente concesion y que s
indican en el Anexo cinco.

Via Férrea: o La via general de comunicacién ferroviaria sefialada en .
el numeral 1.2.1 del presente titulo.
\ N

Los demés términos que se utilizan en el presente titulo tendran el agmﬂcado que se
les asigna en la Ley y en el Reglamento, salvo que en este titulo se lés dé una
connotacion diferente.

et A s i e A T

1.2. Objeto. Por el presente titulo se concesiona:

1.2.1. La via general de comunicacion ferroviaria, que corresponde a la via troncal
del Noreste, descrita en el Anexo uno y cuya configuracion, superficies, limites y
rutas se detallan en el Anexo dos, con excepcion de las superficies sefialadas en el
Anexo cuatro, asi como su operacion y explotacion.

La via general de comunicacion ferroviaria comprende la via férrea, el derecho de
via, los centros de control de trafico y las sefiales para la operacion ferroviaria;

1.2.2. Los Bienes del dominio publico que se describen en el Anexo tres, con
excepcion de las superficies, sefialadas -en el Anexo cuatro, asi como su uso,
aprovechamiento y explotacion, y :

1.2.3. La prestacion del servicio publico de transpor’te ferroviario de carga en la Vla
- Férrea.

Asimismo, el Concesionario podra prestar el servicio publico de transporte
ferroviario de carga en las demas vias troncales, rutas cortas o ramales integrantes
del Sistema Ferroviario Mexicano, siempre que cuente con derechos de paso o
derechos de arrastre.

A L .
( 1.3.7 Servicios auxiliares. La presente concesién comprende los permisos para
- prestar los servicios auxiliares que se indican en el Anexo cinco, en los términos y
/Zgndxmones que en este titulo y en el citado Anexo se sefialan.
Vi

/. | | 3
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1.4. Limites de los derechos de la concesion.

:\ ie

1.4.1. Los derechos a que se refieren los numerales 1.2.1 y 1.2.2 se otorgw! ‘\
manera exclusiva, durante la vigencia del presente titulo. .

Se exceptia de lo dispuesto en el parrafo anterior el control de trafico del tramo
Buenavista-Huehuetoca, el cual correspondera realizarlo al concesionario de la
' Terminal Ferroviaria del Valle de México. En tanto el Concesionario lleva a cabo las
obras e inversiones a que se refiere el numeral 2.5, el control de trafico del tramo
Huehuetoca-Querétaro lo realizara, de igual forma, el concesionarié de dichq}
Terminal. \ v i
\
El Concesionario no podra usar, aprovechar o explotar la Via Férrea y Iégs Bienes !I
para fines diversos a los contenidos en los numerales 1.2 y 1.3, salvo que cuente /
con autorizacién de la Secretaria. ' /

1.4.2. El presente titulo confiere derechos de exclusividad al Concesionario para
prestar el servicio publico de transporte ferroviario de carga a que se refiere el
primer parrafo del numeral 1.2.3 por un periodo de treinta afios contados a partir del
inicio de la vigencia del presente titulo, con excepcién de los derechos de paso y los
derechos de arrastre que se detallan en el Anexo nueve y en el numeral 2.13 de la
presente concesion.

La Secretaria podra otorgar concesiones a terceras personas o derechos a otros
concesionarios para que, dentro de la Via Férrea sefialada en el numeral 1.2.1,
éstos presten servicio publico de transporte ferroviario, en los téerminos siguientes:

1.4.2.1. Tratandose del servicio de pasajeros, en cualquiér tiempo.

1.4.2.2. Tratandose del servicio de carga, cuando el Concesionario deje de contar
con derechos de exclusividad, siempre que sea factible econdmica y
técnicamente, sea congruente con las tendencias internacionales en ia regulacion
ferroviaria y exista reciprocidad, especialmente en el caso de convenios
internacionales. '

__La Secretaria resolvera lo conducente en términos de lo sefialado en el Capitulo 1li
He este titulo. ‘

A~ Gl
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1.5.

aprovechamiento y explotacion de los Bienes, asi como fa prestacion del servicio

pub
Ley

Bienes Nacionales, la Ley General del Equilibrio Ecoldgico y la Proteccion al Ambiente, |
la Ley Federal de Competencia Econdmica y los tratados mternacsona!es leyes,

regl

El

4
!
{
administrativas a que se refiere el pérrafo anterior fueran derogados, medificados o |
adicionados, quedara sujeto, en todo tiempo, a la nueva legislacion y allas nuevas \
disposiciones legales y administrativas que en la materia se expxdan a ;Sartlr de su

entrada en vigor. ‘ ' \

2.1.

FORMA CG - 1A
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Legislacién aplicable. La operacién y explotacién de la Via Férrea; el uso, |

lico de transporte ferroviario de carga y de los servicios auxiliares, se sujetaran g la
y su Reglamento, la Ley de Vias Generales de Comunicacién, la Ley General

Te—Tl
i

e e e rtnt o it

amentos, decretos y normas oficiales mexicanas.

Concesionario acepta que si los preceptos legales y las disposiciones

SN
—

\

Capitulo Il R
Prestacion de servicios ferroviarios

Equidad en la prestacion de los servicios. El Concesionario se obliga a prestar

los servicios ferroviarios a los usuarios solicitantes, de manera permanente, uniforme y
en condiciones equitativas y no discriminatorias en cuanto a oportunidad, calidad y -
precio, en los términos de lo dispuesto por el Capitulo VI, titulo tercero, del

Reglamento.

2.2

Servicios de terminal e interconexion. En todos los puntos de interconexién con

vias férreas de otros concesionarios o con ferrocarriles conectantes de ofros paises, el
Concesionario debera proporcionar los servicios de terminal e interconexion, en’

con

diciones equitativas y no discriminatorias en cuanto a oportunidad, calidad y precio.

Cualquier diferencia en la oportunidad del servicio o en la aplicacion tarifaria debe
estar basada en circunstancias especificas que determinen las diferencias.
establecidas.

2.3.

Estandares de eficiencia y seguridad. El Concesionario sera responsable ante

fa Secretaria de que se preste el servicio publico de transporte ferroviario de carga y’

especmcan en el Anexo seis, los cuales seran revisados y, en su caso, modificados por

,& demas servicios auxiliares, conforme a los indicadores de eficiencia y seguridad que se -

la Secretaria cada cinco afios.

(L
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2.4. Plan de negocios. El Concesionario debera ajustarse, como minimo, a 16s
compromisos de inversion establecidos en el plan de negocios que, como Anexo s}eté, ’ j
forma parte integrante del presente titulo, el cual debera actualizarse cada cinco afios, ;-
remitiendose la documentacion respectiva a la Secretaria, en el entendido de que di&@/f‘
actualizacio