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Ms Cynthia T Brown 
Chief of the Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 "E" Street, S W 
Washington, D C. 20423 

Dear Ms Brown: 

Enclosed for recordation pursuant to the provisions of 49 U S.C Section 
11301 (a) are two (2) copies of Memorandum of Security Trust Agreement No 
F/16943-7, dated as of September 1, 2011, a primary document as defined in the 
Board's Rules for the Recordation of Documents 

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

Secured Party: 

Debtor. 

Banco Nacional de Mexico, S A , integrante del Grupo 
Financiero Banamex, Division Fiduciaria 
Bosque de Duraznos no. 75 
Coi Bosques de las Lomas 
1560, Mexico D F. 

Kansas City Southern de Mexico, S A de C.V 
Av Perifenco Sur No. 4829 
Col Parques Del Pedregal 
C P . 14010, Delegacion TIalpan 
Mexico, D F. 



Ms. Cynthia T. Brown 
September 2, 2011 
Page 2 

A descnption of the railroad equipment covered by the enclosed document 
IS 

15 GE AC4400 CW locomotives KCSM 4500 - KCSM 4509 and KCSM 
4550 - KCSM 4554 

A short summary of the document to appear in the index is-

Memorandum of Security Trust Agreement No F/16943-7 

Also enclosed is a check in the amount of $41 00 payable to the order of 
the Surface Transportation Board covering the required recordation fee. 

Kindly return stamped copies of the enclosed document to the 
undersigned 

Very truly yours, 

Edward M. Luria 

EML/bhs 
Enclosures 
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MEMORAWBV|Vy.Q|F SI^CUKJTY T^W^T AG^^E ĵBH^ENT ^ O . m m ? - ^ . 

This Memorerndum oif Security Tmst Agreement No. F/16943-7 is made and entered as of 
September 1, 2011 1>y and between Banco Nacional de M4xico, S.A., integrante <Jel Gropo 
Fiaaneiero Banamex, Divtsidn Fiduciaria, not in its individual opacity, but soJely tra ttHfitee 
(hereinafter jefensd to as "Seoiy^4 Partv"> fliid Kansas City Southem de MjSxieo. S.A.. do C V . 
(bereiftaftei! refert^d to qs ' " M M " ) , , respeptihg that krevocable Tr«i$fer of Title and Sceurity 
Trust Agreement with Reversion Rights No, F/16943-7, dated as of September I. 201K by and 
among KCSM, Secured Party and General Electric Capital Corporation, as- benefidai-y 
thereunder (the "Security Tt^^t Agteerhent"). 

Pursuant to thepjrovisiom ctf the Security Trust Agreement, Secured Party and KCSM 
hereby aHfirm flfnd atiknowledge that; 

I. For good and valuable consideration, KCSM has granted to Scoured Party a llfst 
pciorit)' security in t e res t s certain railroad equipmeitt bearing reporting marks and road numbers 
as listed ort BxHibitA attached hef^tci, subject to the terms of tlie Security Trust Agreement 

2. KCSM and Secured Party fUrfter acknowledge 8t«l alHrm that this Memorandum 
of Secuiity Trust AgrfeeiAeilt is not a summary ofthe Security Trust Agreement nor a complete 
reoitation ofthe teems an,d provisions thereof. Accordingly. KCSM and Secured Party hereby 
agree that in the eventof a conflict between this Memorandum of Security Trust Agreement and 
the provisions of the Security Trust Agreement, the provisions of the Security Trust Agreement 
shall control. 

3. This Memorandum of Security Trust Agreement is prepared, only for tlie public 
record and is beiog recorded with the Surface Transportation Board pujeuant tt) 49 U.S.C. 
Section 11301(a) and with the Register General of Canada pursuant to Sectijbn 105 ofthe Canada 
Transportation Act (Canada). ^ 

[signature page follows] / l 
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IN WITNESS WHEREOF, each of the, parties-hereto has caused this Memorandum of 
Security ThiiSt Agieement to be duly executed as ofthe date first written above. 

BANCO NACIONAL DE MEXICO, S.A.. KAKSAS CITY SOUTHERN DEMjfeXlCO, 
INTEGfcA^tECEL ORUPO FINANCIERO S,A.I5E C.V. 
BANAMEX, DIVISION FIDUCIARIA, not 
in itsj£Ui|yidual;̂ ap8ciiy,.but solelyas trustee 

Byi 
By: 

Name: 
N.8h4: ft Tnicg- SAifei^ji f̂ Tp^sna. l^erJk t^^ 

Title; , Oif^flf) ^iH^y^l.tQ 

..._ol...i... - I . «' ' 

':̂ .̂ M?A m 

[Signature page to Memorandum of SS^rttyttUst Agreement] 

an.-2J52J95.5 



'TNAVITNE^WHEI^EOF, eaijh of {h? parties fefeto has csi/sed thi's'WbmbranclUth of 
Security tru'St-%.e^i«enJ,to b^duly'iSHWtiid3.sof tHfrd t̂efirst wtlitenS^oyfe:' ' ' " /." 
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BAKC0 ̂ ACmONAkPE MÎ XICQ,'S\A., 
iNWRAJfre,4i&LMu?o^ 
BAMW,i)iyiS.tQSl FtPUCfARIA:. not-
In ils irtdividuaj capaolfy, but solely as trustee 

KA^̂ SAS Ĝ TY SOUtHlSRN OJlM^XlCO, 
;S."A.DEC.V, -. i ,>?, :̂  

Name;-, ,^<66Qgtfgti.,V)<fig^''?< 

Title;-- -•4\'tig)iinftV-',s r>-^d: ; . . . , , I . • < 
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- El Lie. ROBERTO NLtflEZ V BANDERA, TITULAR DE LA NOTARIA NUMERO UNO DEL D.F.: 
OERTtplQA; Qud ante ntl compareeieron el Sr. Rodrigo Flores Ledn en representacidn de KANSAS 
CjrV SOUTHERN OE MEXICO. SA- DE C.V., y las Sritas. Susana Bel«n Heredia Barajas y Eunice 
Barrera Montartez, en rdpresentacldn de BANCO NACIONAL DE MEXICO. S.A., INTEGRANTE DEL 
ORUPO FINANCIERO BANAMEX, DIVISION FIDUCIARIA, de los cgaies el primero se identified con 
paaaporte No. 10934676888, y las 2 dltlmas son de ml personal conocimtento y tlenen capacldad legal 
y dijeron: Que ratifican el coiitenldo del presente memorandum que consta de 4 fojas, de las que 
corresponden 3 fojas B| memorandum, y 1 fo|a al anew del mismo, y reconocen como suyas las flntias 
que. lo calzan por ser de su puflo y Ietra y ser las mismas que acostumbran usar en (ados sus asuntos 
regale's, y para (os efectos del artlculo 13S de la Ley del Notarlado para el Distrito Federal que conoce el 
Idioma Inglte —,- •• - ~ ^ — —— • —-
"• PERSONALIDAD: Los Compareclentes acredltan su personalidad con los siguientes documentos'— 
- A).- Ei .Sr. Rodhgo Flores Le6n, en representadfln de KANSAS CIT / SOUTHERN DE MEXICO, B>>i. 
OE P V>,>con ia escrit^naLDio, 1M,7Q0, otorgada en esta Cludad, el 28 de junto de 2011, ante el Notario 
No. 1^1 del D.F., Qc.-CeOlilo Gofizdlez Mirquez, por la cual su representada por acuerdo unanlme del 
Consajo de A!^nilnl^raci6ti tpmadC^i 13 da Junlo de 2011, le otorgC poder especial para oeiebrar uno o 
lil&B contratos de creddby susorlblr los correspondientes pagar^s'para documentar un crddito Ctorgado 
a favor de la socledad poderdante par General Electric Capital Corporation para la adqulslciCn de hasta 
Setenta y Clhco locomotoras, con amplias facultades para pleltos y cobranzas, para actos de 
adntinistraelOn y para actos de dominio, en termlnos de los tres primeros pdrrafos del artlculo 2554 del 
CCdigo CIvH para el Distrito y para suscrlbir titulos de credito, en tdrminos del artlculo 9 ' de la Ley 
General de Titulos y Operaaones de Crddlto. •- ' • ^ • ^»^*va>raapv*m 

->» B).- La Sra Eunice Barrera MontaAez, con la escrltura No. 66,969, otorgada en esta Ciuidad, ei 7 de 
agosto ^e 20Q7, ante ei suscrltb Notario, por la cual BANCO NACIONAL DE IVI^XICO, S.A., 
INTEORANTS DE GRUPO FINANCIERO BANAMEX, por resolucidn adoptada en SeslCn del Consejo 
de-Admlnls)rac(dn de fecha 24 de fenero de 2007, le otorgd facultades para representar a la sociedad 
poderdante, en la 'sceptaclOn, desejttpeflq y ejecucidn de todos los cargos y operaciones que por Ley 
corresponden a las Insb'tuclones Fiduciarias; en la admtnisfracldn, defensa, ejerciclo de derechos y 
cumpIIMerito de obllgaclones, re^ec to de los blenes y patrimonio que haya recibldo, gozando, para 
ejerce'rios indivldualmente, de un poder general para pleltos y cobranzas, con toda la amplitud de lo 
dispuesto en ioa artlcutoa 2654 y 2587, ambos del Cddrgo Civil vigerlte en el Distrito Federal y sus 
correlatlvos de los Cddlgoa CIvlles de IDS Estados de la RepObiica' Mexicana en donde se ejerclte el 
mandato y para eJercHaHos rnancomunadamente con cualquler deiegado flduciarlo, poder general 
ampllsimo para adminlstrar bienes y para ejercer actos de dominio con todas las facultades generales y 
ajin las especlales para cuyo ejerciclo se requiera clausula especial,, con toda la amplitud de lo 
dispuesto len los pdrrafos segundo y tercero del artlculo 2554 del Cddigo Civil vigente en el Distnto 
Federal y sus correlatlvos de los COdlgos tilvlles de los Estados de la RepUblIca Mexicana en donda-se 
ejerclte el mandato, poder para otorgar y suscrlbir, con cualquler caracter toda clase de titulos de 
crddilo, en tdmilnos del Artlculo 9* da la Ley General de Titulos y Operaciones de Grddlto y facultad 
para confeilr pCderes especlaies para la ejecuclOn de actos concretos y poderes generales para pleltos 
y Gcbransas asl como para revocar poderes relacionados con los fideicomisos en que la institucidn 
mandante tenga el can&cter de fiduciaria, o con los contratos-an los que tenga el caracter de mandataria 
0 comislonista DIcha escrilura quedd Inscrita en ei Registro Pdblico de Comerclo de esta Capital, en el 
Fpii,o iVJercantii No 65,126,. '•- •^- • 
•^ C).- La Sra. Susana 6el6n Heredia Barajas, con la escrltura No. 13,671, otorgada en esta Cludad, el 
12 de abrll de 2010, ante al Lie. Celso de JesQs Pola Castillo, Notario NO. 244 del D.F., por la cual 
BANCO N A C I I O N A L DE MEXICO, S.A., INTEGRANTE DE GRUPO FINANCIERO BANAMEX. le otorgd, 
pam ejercltarlo conjuntamente oon otro apoderado que goce de lae mismas facultades, pcder Iimltado 
P6f9 cdmpareder a la celebracidn de operaciones fiduciarias medlante las cuales se formalicen actos 
jurj^icos en los que se hagiirt constar: constituclones, modlficaciones, extlnciones parclales o lotales de 
fideicomiso, constitucidn de todo tlpo de garantras, contratos da promesa, cesiones de derechos, 
mandatos o comislones, asl como todas las demds operaciones en que Intervenga con el carSder de 
flduciarlo la socledad poderdante. 

' PARA CONSTANCIA SE LEVANTO EL ACTA No 64,476. 
- MEXICO, DISTRITO FEDERAL, A PRIMERO DE SEPTIEJVIBl^E DE 2011 

|u 1 ifMiM1!3i<f:W>IilInl7iinF«;!t>1l^lRPfnWNiH-i|«>-«i?^inllWll^^ i S B H u m m m B B u f W W M M M i f e - i i ' W " * « a a t c , m 



[TRANSI-ATIPN OF THE NOTARIAL CERTIFICATIQN] 

.̂ r MR.'.-ROBERTO-NUNEZ Y BANDERA, NOTARY.-PUBLIC. NUMBER-1 OF THE 

FED^F^L DISTRICT: CERTIFY: That before me, apjfj'egireid Rodrigo'Flores iLeon on 

behalf of KANSAS CITY SOUTHERN DE MEXICO,:S.A.,DE C.V., and. Susana,Belen 

Barajas and. ^Eunice'Heredia Barrera Montafiez, pn behalf'of BANCO, NACIONAL DE 

MEXICO, S.A., INTEGRANTE DE GRUPO FINANCIERO BANAMEX., .DIVISI6N 

FIDUCIARIA, Mr.= Rodrigo Flores Le6n identified himself with .passport No.10934576888, 

and Susana'Belen',Barajas and.Eunice ^Heredia Barrera Montaiiez are known to me to 

have legal capacity and said: That'they ratify the contents of this memorandum which, has 

4,- pagei$;:'dir(cl';i;0cog'nize:as their owhthe signatures th'erelh as the signature û Qd by.them 

If] •airifegg'tirrî fterS',; and foi:- th^, purpo^.es.of articlp^i 35.of!the.- Notarial Law for. the ̂ Federal 

Disii'rlbt"'(i!î >;i,i5fe/j;/Vqf̂ (3fado par^^ el'Qistrito.Fj^d^ral), that-they/.understand the English 
I • . ' , . K - ' i 1 ^,, • 1' I •, . . • I 

I d l l Q U 3 D G î\tmmm»î mmmyim*i'mH^n^wmm^mw 

f-ii^.lEGAL CAPACITY: ̂ Thfe'-appfe îring Individuals ,ey|d?rlo©'th.er,.Jegal-)qapaQity'.)Wlth the 

folloflWlh '̂fcjyQjiments:'-': 

- -A ) . - Mr.;';Rodrlgo:iFlorBS, Le6n, representing-KANSAS-CITY SOUTHERNDBMEXICO, 

S A.iiDE C.V.'With public deed No.151,780, granted InMexIco City, ,oa June 28, 2011, 

before Notary Public:-.No.151 of the Federal Distrl^, Mr.;<:CeciliO: Gonzalez Marquez, by 

whichlKANSASS CITY SOUTHERN. DE MEXICO, S A.;DE C V. granted special power of 

attorney,'::by'nrie6hp of-.the unanimous vote of its Boardi.bt^DirectoFs..on!June 13, 2011, to 

execute one .or more credit agreements and execute the con'esponding promissory notes 

to document a loan granted-in favor of KANSAS CITY SOUTHERN DEMEXICO, S.A. DE 

C.V. by General Electric Capital Corporation to purchase.up to 75 locomotives, with broad 

powers of attorneyr^for lawsuits and collections, for acts of administration and acts of 

ownership, in tenns of;the first three paragraphs-of Article 2554 of:CivihCodefor the 

Federal District (Codigo Civil para el Distnto Federal) and to execute negotiable 

Instruments,"In terms.of Article 9,of Negotiable Instruments and Credit Operations Law 

{Ley,Gdf}eraide, Tftulp^ y Operaciones ofeCr§c//to).—-T—T-——~-r—, T,->-

--- B).- Ms. Eunice Barfera Montafiez, by means of deed, No,< 56,969,,granted in Mexico 

City, o'n-AUgust 7,„2007, befdre' the undersigned Notary, by meahs of which BANCO 

NACIONAL. DE'MexiGCJ, S-.A-. INTEGRANTE DE GRUPO FINANCIERO BANAMEX, by 

resolution adopted In Session of the Board of Directors dated January 24, 2007, granted 



the authority to re t̂re'seht tHe grantor; In the accebtance, performance and execution of all 

charges, and.: ti'ainsacttons; that by'Law'cpriespprid tp.the .Fiduciary ln9tiJtiJtio'ns;.ln tlie 

adnilhl$tratiorl|'def^nse" exercise of rights and fulfillment of obligations, with' resp'ect to the 

goods-and'assfets that it has received, enjoyirig,-lh order to execute them individually,' of a 

general-fjdvverof-'attdrh^y for lawsuits'and collebtlons/to the full extent>6f the provisions in 

artldles'255,!4'arid 2687'ot'the' Federal'di\ îl Code (Cod/go Civil Federal) ahd its con'elative 

article's in Bi'e Civil Codes, of all the States of the Mexican Republic in which the power of 

attorney is'oarrted-.o'ut-'.̂ nd'to execute"theni jointly with ahy trustee delegatie, general power 

of attorney for:actS''pf administration'and acts of ownership, including all general and 

special authorities'that-by-law reqOIre special'clause,'tothe full-extent ofthe provisions 

stafed in";paragriaph:2'and-3'ofarticle"2554 of the Federal Civil Code {Codigo Civil Federal) 

and 'it^ .correlative articles in.the Civil Codes of all the States of the. Mexican Republic in 

which.thd; poWer-of-̂ attprneyls carried out, power of attorney to grant and subscribe, In' any 

character, airkjnd$,'ofr'negotiable'instruments, In temns of article 9 of the Negotiable 

Instruments and;;.-iCredit Operations Law (Ley General de titulos y Ope'racionei»' de 

Ci;6dito),.tiiid the'aUtWotlty-togrant special powers of attorney for the execution of specific 

acts-and-d0nel'dlp<>\Jvers''of̂ attorney''f&i''idwsult3 and-collections as well as the'authority to 

revpk^i'powers'of-attorney:In relation to the trusts in ̂ which the'grantor Institution has the 

character b̂f .trusted','or-'the ;agreements'In .which the' Institution'haS"-the capacity of 

atto'rneyfMaptJor^gent'.'i Such'deed Was registered In-the Public Registry'of-Cdmmferoe 

{Registro POblico'd.i$ Cdfrierdie) of the-Federaf District, with' Commercial-Folio No..65,126. 

- 0). MS'.'SOs^naBeleh^ Heredia'Barajas, by means of deed NO. 13,671,-granted In 

Mexico Clty,'on.A"prjl.-i2,v20lO, before Mr, G6lsP de JesOs'Pola Castilloi-Notaiy-Public No. 

244of!D.Fi;\by/mfe^h$'Of>vtfhloh BANCO NACIONAL DE'MEXICO. SA. INTEGRANTE 

DE GRUPd'PHv/ANbl̂ 't̂ O-BANAMEX; granted a limited' power of attorney to bdexeduted 

joiritly:vvith"^an6tHer'attorney-ln'-fact-*iflth the. same power and authority, to appear at the 

executlon;.:Qf'fiduci£iry,,tf:$hsaptions-by means-of which-judicial acts'for the. creation; 

amendments;..partlai-or.-.total termination of trusts,-granting of all kinds of guaranties, 

promise agreements,-assignment of rights, mandates or commissions, as well as any 

other tiiahsactions invplvlng-the grantor as trustee.-—^—-H-.-,-,-,.— 

- HEREBY CERTIFIED BY MEANS OF THIS PUBLIC INSTRUMENT No. 

- MEXICO', PfeD^RAiî 'DISTRlCT. ON •• 2011.1 ATTEST. ^ ^ -



.§ i 

EXHIBIT A 

Locomotives 

Description: G£ AC4400 CW LocQinotfves 

Quantity! 15 

Reporting marks and tdontifying numbers: 
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CERTIFICATION 

!, Edward M Luna, an attorney licensed to practice m the District of Columbia, the State 
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of 
perjury that I have compared the attached copy with the ongmal thereof and have found 
the copy to be complete and identical in all respects to the original document 

Dated f - l - l l tL^^}L^ 
Edward M Luna 


