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ALVORD AND ALVORD W =500 PM
ATTORNLYS AT LAW
1070 STVENTFENTH STREET, N W SUiiFﬂCETRANSPORTmOH m
SU:TE 301
WASHINGTON, DC
ElIAS € ALVORD {1942} 20036

ILLSWOCRIH € ALVORD ( 964)
(202) 393-2266
FAX (202) 393-2156

£-MAlL alvordlaw@®aol com

September 2, 2011

Ms Cynthia T Brown

Chief of the Section of Administration
Office of Proceedings

Surface Transportation Board

395 “E” Street, SW

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 Secunty 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: Banco Nacional de México, S A , integrante del Grupo
Financiero Banamex, Division Fiduciaria
Bosque de Duraznos no. 75
Col Bosques de las Lomas
15660, Mexico D F.

Debtor. Kansas City Southern de México, SA de C.V
Av Penferico Sur No. 4829
Col Parques Del Pedregal
C.P. 14010, Delegacion Tlalpan
Mexico, D F.



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

A description of the railroad equipment covered by the enclosed document
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 I1s

Memorandum of Secunty 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,

Gl M ZLn

Edward M. Luria

EML/bhs
Enclosures
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SURFACE TRANSPORTATION BOARE

MEMORANDUM.QOF SECURITY TRUST AGREEMENT NO. £/16943-7,

This Memorandum af Security Trust Agreement No, F/16943-7 is made and entered as of
September 1, 2011 by and between Banco Nacional de México, S.A,, integrante del Grupo
Financiero Banamex, Division Fiduclarla, not in its individual ¢apacity, but solely &y tustee
(heréinaftet.referred to as "iﬁ&;m") sid Kansas City Southern de México, S,A, de C,V.
(hereinattet referted to as " "), respecting that Itrevocable Transfer of Title and Seeurity
Trust Agreement with Reversion Rights No. F/16943-7, dated as of September 1, 2011, by and
among KCSM, Seoured Party and General Eleciric Capilal Corporation, as. beneficiary
thereunder (the "Security Trust Agreerhent").

Pursuant to the provision% of the Sceurity Trust Agreement, Secured Party and KCSM
heraby affirm and acknowledge that;

1. Far good and valuable consideration, KCSM has granted to Secured Party a first
piority securify interest in cerfain railtoad equipinetit beating reporting marks and road numbers
as listed on Bxlilbit A attached hergto, subject to the terms of the Security Trust Agreement.

2. KCSM ‘and Securod Party further acknowledge and affirm that this Memorandum
of Secutity Trust Agreemert is not a suihmary of the Security Trust Agreement nor a complste
recitation of the terms and provisions thereof. Accordingly, KCSM and Seoured Patty hereby
agres that in the event-of a confliot betweon this Memorandum of Security Trust Agreement and
the provisions of the Security Trust Agreement, the provisions of the Security Trust Agreement
shall c\DntrOll

record and s being recorded with the Surfuce Transportation Board pwfsuant to 49 US.C.
Section 11301(a) and with the Register General of Canada pursuant to Sectipn 105 of the Canada
Transportation Act (Canadn), g

3. This Memorandum of Security Trust Agreement is prcpare‘%gonly for the public

[signature page follows] /)
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IN WITNESS WHEREQF, ¢ach of the. parties: bereto hus caused this Memorandum of
Sevutity Thist Agreement 1o be duly executed as of the date first written above,

BANCO NACIONAL DE MEXICO, S.A., KANSAS CITY SOUTHERN DE MEXICO,
INTEGRANTE DEL GRUPO FINANGIERO SA.DECV.

BANAMEX, DIVISION FIDUCIARIA , not

inits dual gapacity, but solely-as trustee

By:

Name:

_&onice Botetn [, Hondn 8.

Title:
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[Signature page to Memorandum of WTﬂmt Agreement]
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N WI'I’NE§S "WHEREOF, eagh of ¢ partidy iéfeto has cased Tty M?:morandum of
Securuy Lrast Agreament to bﬁ du!y ¢J;Q¢ul¢d asof the«qiate first wtlttep alpove. .
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‘BANC‘G NAC]ONAL DEMEXICO,SA, ' KANSASQITY SOUTHERN DﬁMﬁ‘cho,

INTEGKANTE DEL GRUPO FINANGIERD ~ SA.DECY, . |,

BANAMER, BIVISION FIDUCIARIA:, not . S g

Inits individual capacity, but solely as trustee / Oﬁ\\
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- El LIC. ROBERTO NUREZ Y BANDERA, TITULAR DE LA NOTARIA NUMERO UNO DEL D.F.:
CERTIFICA: Que ante mi comparecleron el Sr. Rodrigo Flores Ledn en represeniaciin de KANSAS
CITY SQUTHERN DE MEXICGQ, SA. DE G.V., y las Sritas. Susana Belén Heredla Barajas y Eunice
Barrera Montattez, en ropresentacion de BANCO NACIONAL DE MEXICQ, S.A., INTEGRANTE DEL
GRUPO FINANGIERO BANAMEX, DIVISION FIDUCIARIA, de los cuales ef pnmero se identificd con
pasaporte No. 10934676688, ¥ las 2 titimas son de mi personal conocimiento y tienen capacidad legal
y dijeroh: Que ratiffican ef contenido del presente memoréndum qua consta de 4 fojas, de las que
corresponden 3 fojad 8| memorandum, ¥ 1 foja al enexo del mismo, y reconocen camo suyas las firmas
que. lo calzarr por ser de 3y pufio y letra y ser las mismas que acostumbran usar en tados sus asuntos
{glgalési y &ara fos sfectos del articulo 135 de la Ley del Notariado para el Distrito Fedsrat que conoce el
oma INGIEs «=cpemes:
- PERSONALIDAD: Los compareclentes acreditan su personalldad con los siguientes dogcumentos--—-
-~ A).- E| r. Rogngo Flores Len, en representacién de KANSAS CITY SOUTHERN DE MEXICO, B.A.
DE £ V..con |a esgritura.jo. 151,760, olargada en esta Cludad, el 28 de junio de 2011, ante el Notario
No. 161 dal D.F., Lic: Cedilio Gopzélez Mérquez, porla cusl su representada por acuerdo Undnime del
Consejo de Adminigtraclén tomado 8l 13 de junio ds 2011, le otorg6 poder especial para oslebrar uno o
ti4s contratos de cradito'y susoribir los correspondientes pagarés para dotumentar un crédita otorgado
@ favor de la socledad poderdante par General Electric Capital Corporation para ta adquisicion de hasta
Seténta y Cinco locomotoras, don ampllas facultades para pleitos y cobranzas, para actos de
admihisttacion y para aotos dé dominio, en (érminos de los tres primeros pérrafos del articulo 2554 del
Cédigo Civil para el Disttito y para ‘suscribr titulos de crédito, en térmiros del drticulo 9° de la Ley
@eneral de Titulos y Operacionies de Crédito,
--B)~ La Sra Eunlce Barrera Montafez, con la escritura No. 56,969, storgada en esta Ciudad, el 7 de
agosto do 2007, antd el sustrito Notardo, por la cual BANCO NACIONAL DE MEXICO, SA,
INTEGRANTE DE GRUPO FINANCIERO BANAMEX, por resoluciéh adoptada en Sesién del Consejo
de. Adminisiratidn de feche 24 de hero de 2007, |a otorgd facultades para representar a la soctedad
poderdante, en la ‘aceptacin, desarmpefia y ejacucion da tpdos los cargos y opérasiones gue por Ley
cotrésponden a las Instituclonas Flduclarias; en la administracién, defensa, elercicio de derechos y
cumplitlenito de obligaciones, respacto de los bienes y patrimonio que haya recibido, gozando, para
ejercsrios incividuaimente, de un poder general para plaitos y cobranzas, con toda la amplitud de lo
dispuesto en los articulos 2654 y 2587, ambos del Cédigo Civll vigerite en el Distrito Federal y sus
correlativos de los Cédigoa Clviles de los Estados de la Republica Mexicana en donde se gjercite el
mandato y para ejercitarios mancomunadaments con cudlquier delegado fiduciario, poder general
amplisimo para adminjsirar bienes y para ejercer actos da dominio con todas las facultades generales y
ain las especlales para cuyo ejerclclo se requiera cldusila especial, con toda la amplitud de lo
tispuesto en los pérfafos segundo y tercera dél articulo 2864 de] Cédigo Civil vigente en el Disinto
Federal y sus correlativos de los Codigos Clviles da los Estadds de la Republica Mexicana en donds-se
ejercite el mandato, poder para otorgar y susctlbir, con cualquier carécter toda clase de titulos de
¢rédito, an {émminos del Articula ©° de la Ley General da Tltulcs y Operaclones de Crédito y facuitad
para conferir poderes especlales para la ejecucion de dctos concretos y poderes generales para pleitos
y cobranza§ asl como para revocar poderes relaclonados con los fldelcomisos en que fa Institucion
mandante lenga el cardeter de fiduciaria, o con los contratos-gn los que tenga el cardcter de mandstaria
o ¢comistonista Dicha escritura queds inscrite en ef Registro Plblico de Comercio de esta Capital, en el
Follo Mercantll No 65,128,.
-~ C).- Lg Sra. Susaha Belén Hetedia Barajas, con la escritura No. 13,871, otorgada en esta Ciudad, el
12 de abrll de 2010, ante o) Lic. Celso de Jasts Pola Qastillo, Notarlo No. 244 del D.F., por la cual
BANCO NACIONAL DE MEXICO, S.A., INTEGRANTE DE GRUPO FINANCIERO BANAMEX, Ie otorgd,
para ejercitario conjuntamente gon otra apoderado que goce de lag mismas faguitades, poder limitado
para comparecef a la celebracldn de operaciones fiduciatas mediante las cuales se formalicen actos
jurjdicos en los que se hagén constar: constituclonss, modificaciones, extinclones parciales o totales de
fidelcomiso, canstitucién de todo tipo de garantlas, coniretos de premesa, cesiones de derechos,
mandatos ¢ comislones, asl como todas las demas oparaciones en que intervenga con el carécler de
fiduclario la socledad poderdante.
-« PARA CONSTANCIA SE LEVANTO EL ACTA No 84,476, ”
- MEXICO, DISTRITO FEDERAL, A PRIMERO DE SEPTIEMBRE DE 2011. DOMUBAI L Saipe. -
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[TRANSLATION OF THE NOTARIAL CERTIFICATION]

=~ -MR.\:ROBERTO"NUNEZ Y- BANDERA, NOTARY:PUBLIC. NUMBER- 1 OF THE
FEDERAL 'DISTRICT: CERTIFY: That before me, appeared- Rodrigo’ Flores (Leén on
behalf of KANSAS CITY SOUTHERN DE MEXICO,-S.A.. DE C.V., and..Susana- Beien
Barajas and..Eunice: Heredia Barrera Montafiez,-on behalf- of BANCO,NACIONAL DE
MEXICO, S.A, INTEGRANTE DE GRUPO FINANCIERO BANAMEX,. -DIVISION
FIDUCIARIA, Mr..Rodrigo Flores Leén identified himself with passport No.10934576888,
and Susana-Belen.Barajas and.Eunice :Heredia Barrera Montafiez are known to me to
have legal capacity and said: That they ratify the contents of this memorandum which has
4; pages: andrecognize-as thelr own-the sigriatyres thereln as the sighature used by.them
in-all{legalmatters; and for. the, purposes-of articls»135.of the. Notarial Law for. the Federal
District: (L) el . Notariado para e} Distrito; Federal), that-thely;.untlerstand the English
|aNGUEGE amvinbmminrs b

v LEGAL CAPACITY: :The. appearing indiviguals eyiderioe’their Jegal. gapacity With the
following documents:-- ;

---"A).- Mr.;Rodrigo;iFlores: Leén, representing: KANSAS:- CITY SOUTHERN' DE-MEXICO,
S AsDE C.V., with public deed No.151,780, granted in.Mexico City, on_June 28, 2011,
before Notary Public:No.151 of the Federal Distrigt, Mr.~Cecilio: Gonzalez Marquez, by
which:KANSAS! CITY SOUTHERN.DE MEXICO, S A..DE C V. granted special power of
attorney,sby' means of the unanimous vote of its Board..of Directors. on: June 13, 2011, to
execule one.or more credit agreements and execute the corresponding promissory notes
to document a loan granted-in favor of KANSAS CITY SOUTHERN 'DE.MEXICO, S.A. DE
C.V. by General Elactric Capital Corporation to purchase up to 75 locomotives, with broad
powers of attorney-for lawsuits and collections, for acts of -administration and-acts of
ownership, in terms of:the first three paragraphs -of Article 2554 of :Civil :Code- for the
Federal District (Codigo Civil para el Distrito Federal) and to execute negotiable
instruments, ‘In terms .of Article 9 .of Negotiable Instruments and :Credit Operations Law
(Ley.Genearal-de, Titulos y Operaciones de-Crédito).

--- B).- Ms. Eunice Barfera Montafiez, by means of deetl No.. 56,969, granted in Mexico
City, on-August 7,,2007, ‘before’ the undersigned Notary, by means of which BANGO
NAGIONAL DE-MEXICO, S:A., INTEGRANTE DE GRUPO FINANCIERO BANAMEX, by
resofution adopted in Session of the Board of Directors dated January 24, 2007, granted



the authority to represeént tHe grantor; in the scceptance, performance and execution of all
chargies. and; transattions; that by'Law’ correspond o' the Fidugtary Insfitutiohs; in the
administration; défense, éxercise of rights and fulfillment of-obligations, with respct to the
goods ‘and-assets that it has received, enjoying,in order to execute them individually, of a
general. power-of:attgriey far lawstits and collections, to the full extentiof the provisions in
articles’2654 ‘anid 2687 of the’ Faderal Civil Code (Cadigo Civil Federal) and its correlative
artioles in the Civil Godes. of all the States of the Mexican Republic in which the power of
attorney is’catriéd.out and: to execute them jointly with any trustee delegate, general power
of attorndy for acts of administration and acts of -ownership, including all general and
special ‘authorlties' that ‘b law require special ‘clause, to-the full-extent of thie provisions
stated i paragraph: 2-and:3-of atticle' 2554 of the Federal Civil Code (Codige Civil Federal)
and ‘its carrelative arficles inthe Civil Codes of all the States of the. Mexican.Republic in
whlch.ihé, power.of-attorneyis carried out, power of attorney to grant and subscribe, in' @ny
character, all kinds, of: negotiable: instruments, in terms of article 9 of the Negotiable
Instruments and:;Credit Operations Law (Ley General de Titulos y QOperaciones de
Crédito), and the 'attHotity-to-grant spevial powers of attorney for the éxecttion of specific
acts-and genetal: powers of:attorney'for {awsults and-collections as well as th authority to
revokd:powers' of. attoriel: in telation to the trusts'in which the grantor institution has the
character ‘of .truétés; - or.‘the..agresients’ In .which the Institution' has- the capacity of
attdrnejinefact=or, dgents Such-deed was registered In-the Public Registry 'of- Comimeroe
(Ragistio Pablico de Gomércie) of the-Federal District, with- Commersial-Folio No..65,126.

- ‘G).” M$: -SUsdna -Béléh: Heredid 'Barajas, by means of deed ‘No. 13,671, granted In
Mexico City, on.April-12,:2010, before Mr. Gelso de Jests Pola Castillo}; Notary. Public Na.
244 of .F.7 by, méghs-of which BANGO NACIONAL DE'MEXICO, S/A,, INTEGRANTE
DE GRUPG . FINANCIERO.BANAMEX, granted a limited: power of attorney to bé-exeduted
jolritly 'with: anéther ‘attorney-in<fact with the.same power -and authority, to appear af the
execution:-of fidyciary . itansactions. by means. of which -judicial acts*fot -the. creation;
amendments; .partial-or.total termination of trusts,- granting of all kinds of guaranties;
promise agreemenits, -assignment of rights, mandates or commissions, as well as any
other trahsactions invplving:the grantor as trustee.
-~ HEREBY.GERTIFIED BY MEANS OF THIS PUBLIC INSTRUMENT No.  + + .eeeee
- MEXICO; FEDERALDISTRICT, ON - ' 2011.IATTEST. :




EXHIBIT A

Locomotives

Descriptions GE AC4400 CW Locofnotives
Quantity: 15

Reporting marks and idontifying numbers:

ey
Ukt Currenf .Current Unit

Count  Unit Mark ; Number
I+ KCSM '  4Bp0

2 . KCSM 4501

3. _ . KOSM_ ' 4502
4 .. _KoSM_ ! _4B03_

5. . KCsM
6 . KCSM
KCSM

4504
4505
: 4508 _
& KesM.
9 ' KCSM.
10 ., KCsM

A507
4508
4509

11 | KCSM ' 4562

12 . KCSM_ . 4958

L4880
4651

13, . __KCSM _ .
14 KCSM_ |

15 KCSM 4554
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CERTIFICATION

I, Edward M Luna, an attorney licensed to practice in the District of Columbia, the State
of Declaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of
perjury that | have compared the attached copy with the original thereof and have found

the copy to be complete and identical in all respects to the original document

Dated q"‘ (-1 ( %JW ,Z.«a,

Edward M Lurnia




