
FIJAS C ^LVORU (1942) 
ILLS* CRTH C ^LVORD (:364) 

September 2, 2011 

ALVORD AKD ALVORD 

ATTORNEYS AT LAW 

I05C SEVCNTLENTH .STRFET, N W 

SUITE 301 

WASHINCTOH D C 

20036 

(202) 393-2266 

FAX (20?) 393-2156 

E-MAIL alvordlaw@aol com 

Ms Cynthia T Brown 
Chief ofthe 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 Secunty Trust Agreement No 
F/16948-8, 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 
Fmanciero Banamex, Division Fiduciana 
Bosque de Duraznos no. 75 
Col Bosques de las Lomas 
1560, Mexico D.F. 

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



Ms Cynthia T Brown 
September 2, 2011 
Page 2 

A description of the railroad equipment covered by the enclosed document 
IS. 

15 GE AC4400 CW locomotives: KCSM 4530 - KCSM 4539, KCSM 4563 
and KCSM 4566 - KCSM 4569. 

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

Memorandum of Secunty Trust Agreement No F/16948-8 

Also enclosed Is a check in the amount of $41.00 payable to the order of 
the Surface Transportation Board covenng the required recordation fee 

Kindly return stamped copies ofthe enclosed document to the 
undersigned 

Very truly yours, 

^ ^ ^ ^ ^ z l t ^ 
Edward M. Luria 

EML/bhs 
Enclosures 
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•MEMORANDUM O F SECUmTV THUiST AGREEMENT NO. m ^ W § ^ ^ ° ^ 

This Memorandum of Security Trust Agreement No. F/16948-8 is made and entered as of 
September 1, 2011 by tmd bietweeft Banco Nacional de Mjixico. 6.A., rolegrante del Qtupo 
Finntideto Ba««w©c Pivision Fi(Ju^9ria, not iii its individual capacity, but abljely as.tnJStee 
(hereinafter referred to as ^'S^ci^red ftufty") and Kaopas C3ty Soutliern de M6iico, Ŝ .A. de C.V. 
(hereinafter Toferred to ag "KCSM"), r?spceting that Tirovocablo Transfer of Title and Sejourity 
Trust Agrcemenl with Reversion R i ^ t s No. F/16948-'8, dated as of September 1, 2011, by and 
among KCSM, Secured Party and Oehetal Electric Capitial Corporation, &s beneficiary 
thefeuftder (the "gecuritv.Trust Agreement"). 

Pursuant to the provisions of the Security Trust Agreement, Secured Party and KCSM '•. 
hereby affutn and acknowledge that: 

1, For good and valuable cojuslderattoj), KCSM has granted to Secured Party a first 
priority'security interest in certain railroad equipment bearing reporting marks and road numbers 
as listed on Exhibit A attached hereto, subject to the terms ofthe Security Trust Agreement. 

3. Tliis Memorandum of Security Tmst Agreement is -prepared only for the public ^ 
record and is being recorded with the Surfhcc Transportation BojJrd pursuant to 49 U.S.C. 
Section 11301(a) afld witb the Register General of Cftfî da pursuant to Sectioji 105 ofthe Canada/ 
Transportation A!C!t(CaDada). 

[signature page fotlovv;̂ ] 
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2. KCSM and Secured Party ftuiher acknowledg^e and affirm that this Memorandum 
of Security Trust Agroem^t is not a- swntnary ofthe Secydty Trust. Agreemont nor a eomplete 
recitation ofthe terms and provisions thereof. Accordingly, KCSM and Secured Party hereby , | | 
agMo that in the event of a conflict between this Memoratidum of Security Trust Agreement and 
the provisions ofthe Security Trust Agreement, the provisions o^ the Security Trust Agreement 
shall control. 
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IN WITNESS WHEREOF, each of the "parties hereto has caused this Memorandum of 
Security Trust Agreement to be duly executed as ofthe date first written above. 

BANCO NACIONAL DE MEXICO, S.A., 
INTEGRATiTE DEI, GRUPO F I N A K C I B R O 

BANAMEX. DIVISION FJDUClARTA, not 
in its i a d i ^ t a l Gapacity;^ut solely as trustee 

Nami 

Title: OfHrY°<.( in ^nclr 

KANSAS crrr SOUTHERN DE M6XICO, 
SAPECV, 

By: 

Name: 

Title: . 

^?}io^if!^t) y ^ irn^:^ -̂̂ ^̂ ^ ^ ^ ^ '̂ ^̂ "̂ 

^ 5 ,c«A?3ABa* 

[Signature-page to Memorandum of Se^jJ^^^^AgfeOment] 
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. -̂ m'WITNESS-WHBWEOP. tsdcH'of'̂ hepartf4sher̂ t6-hasSAijse'd thls'KJemoffthdaro of 
SepVTltyTî >rA$[te^erit,tobedijly«xeciite^^ • '• •" 

m ^ q it^AeiONAl m MEXICO; S.A„ 

ĵiilJAfiKlSj;, RIYJSION ÎDUCIARJA j,not. 
in i«!i individual bapabity,-but solely as trustee 

Name;'..'A}gah7< yijw's>g1i;a. .V •' 

Title:. i.fjfh,rn-i-\A-'fpa?r^-' •••-

^KANSAS'CITY SOirtHfipNlDB M M C O , 

. s . A . i t e f t V ^ ^ j ^ - - ; , • 
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. - El l,ld ROBEFfTO NUfiEZ Y BANDERA, TITULAR DE U NOTARIA NUMERO UNO DEL D F . 
CERTIFICA' Que ante ml comparecieron el Sr. Rodrigo Floras Ledn en representaclOn de KANSAS 
CITY SOUTHERN DE MEXICO, SA. DE C.V., y las Sritas. Susana Boldn Heredia Barajas y Eunice 
Barre/a Mpntaflez, en representaeWn de BANCO NACIONAL DE MEXICO, S.A., INTEGRANTS DEL 
GRUPO FINANCIERO BANAMEX, DIVISION FIDUCIARIA, de los cuales el primero Se identincA con 
pasapotte No 109345?e8$8, y las 2 Oltlmas son de ml personal conocimlento y tlenen capacldad legal 
y dlj'eroni Que ratifican e! 'contenido del presente memordndum que coneta de 4 fojas, de las que 
corresponden 3 fo]as al m^mordndum, y 1 foja al anexo del misiho, y reconocen como suyas las fimias 
que 16 calzan por'ser de su puflo y tetra y ser las mismas que acoslumbran usar en todos sus esuntos 
leqales, y para losjere6to's da] artlculo 135 de la Ley del Notarlado para el Distrito Federal que conoce el 
idibma i,rtgi6S:."-. - ^ . n., 
— pEt^iSONALI,bAO} Los compareclentes acredltan su personalidad con los slgulentesdocumentos-— 
- A ) , - El Sr. Rodrigo Flores LeOn, en representacWn de KANSAS CITY SOUTHERN DE MEXICO, S.A 
DE 6 V , con la escrlt^ura No. 161,780, otorgada en esta Cludad, el 28 de Junlo de 2011, ante el Notario 
No, 151 de) O F , Lio.''CeGillo GOnzSlez Marquez, por la cual su representada por acuerdo unanimeedel 
Consejc de Admlnlst^pl6n tpitiado,ql 13 de.Juinio de'2011, le otorgd poder especial para celebrar unoo 
rn^s coritratos do c r ^ j t o y suscriblr los conespondientes pagarte para documentar un erudite otorgado 
a favor de la socledad poderdante por General Electric Capital Corporation para la adquislci6n de hasta 
Setenta y Ctnco loooiriiDtoraB, con amplias facultades para pleltos y cdbranzas, para a.ct08 de 
admlnlstraci6n y para, ados de dominio, en ti&rmlnos de los tres primeros parrafos del artlculo 2SS4 del 
Cdcllgo Civil p^ra al pistrlto y para suscriblr titulos de crddlto, en termlnos del artlculo 8 ' de la Ley 
General de Titulos y Opejadones de CrSdilo, — - ~ i — . — — ^ - , . . „ . - .—»- , - * - - ... 
•'- B}.- La'Sra. Eunice Barrera Montahez, con la escrltura No. 56,969, otorgada en esta Cludad, el 7 de 
agoslo de 20(37v ante el susorito Notario, por ta cual BANCO NACIONAL DE MEXICO, S.A.. 
INTEGRANTE OE GRUPO FINANCIERO BANAMEX, por resoiuciOn adoptada en Sestdn del Consejo 
da Admlnistracl(^n de fecha 24 de enero de 2007, je otorgd facultades para representar a la socledad 
pQdei'darite, en la aceptacl6n, desempaAo y elecudOn de todos los cargos y operaciones que por Ley 
corresponden a las 'instituclones Fiduciarias; en la admlnistracldn, defense, ejerciclo de derechos y 
cumplimiento de obllgaclones, respecto de los bienes y patrimonio que haya reclbldo. gozando, para 
ejercertos indivldualmente, de un poder general para pleltos y cobranzae, con toda la amplitud de lo 
diapuesto en los artlculos 2564 y 2687, aiYibos del C6digo Civil vigente en el Dietrito Federal y sue 
correlatives de los C,6dlgos Civiles de los Estados de la RepObiIca Mexicana en donda se ejerate el 
mandate y para elercltarios rnancomunadamente con cualquler deiegado fiduclarlo, poder general 
ampllsimo para adminlstrar blenes y para ejercer actoa de dotnlnio con todas laa facultades generales y 
aOn las especlales para cuyo ejerciclo se requiora clausula especial, con tod^ la amplitud de lo 
dispuesto en los pdrrafos segundo y tercero' del artlculo 2654 del C6dlgo Civil vigente en el Distrlto 
Fedaral y susccrretatlvos de los C6dlgos CIvlles de los Estados de la Repilbiica Mexicana en donda se 
ejerclte el mandato, poder para otorgar y suacribir, con cualquler caracter toda clase de titulos de 
cr6dito, en t^nninos del Artlculo Q* de la Ley General de Titulos y Operaciones de Crddlto y facultad 
para cohfertr pode'res especlales para la ajecucldn de actos concretos y podores generales para pleltos 
y cobfan^s asl co(no jiara revocar poderes ralacionados con los fideicomisos en que la instituciOn 
mandante tenga el cardicter da fiduciaria, o con los contratos en los que tenga el cardcterde mandataria 
0 comislonista. DIcha escrltura quedA inscrita en el Registro Pdbiico de Comerclo de esta Capital, en el 
Folio Mercantll No. 65,126,. ——"< —• * > —*- — 
~ 0).- La Sra. Susana Beldn Heredia Baralas, con la escrltura No 13,671, otorgada en esta Cludad. el 
12 de abrll de 201Q, antti 61 Llc. OeisC de Jesiis Pola Castillo, Notario No. 244 del D.F, por la cual 
BANCO NACIONIAL PE MEXICO, S A . INTEGRANTE DE GRUPO FINANCIERO BANAMEX, le otorg6, 
para ejercltarlo conjtin^inente con otro apoderado qua goce de las mismas facultades, poder Iimltado 
para comparccer a la celebrecfbn de operaciones fiduciarias medlante las cuales se formaiicen actos 
jurldJcos en los que se hagan constar: constituclones, modiflcaclones, extlnciones parclales o totaies de 
fidelcoivilso, corisfltucliJn de todo tlpo de garantlas, contratos de promesa, cesiones de derechos, 
mandatos o comislones, asf como todas (as demds operaciones en que intervenga con el caracter de 
tiduclario la socledad poderdante. —.,.—...•——~ —•— ; —• •— 
- PARA CONSTANCIA SE LEVANTO EL ACTA No 64,482. - 7 
-~ MEXICO, DISTRITO FEDERAL, A PRIMERO DE SEPT^eM?RE.pE 2011 
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[TRANSLATION OF THE NOTARIAL CERTiFICATION] 

— •MR. ROBERTO;'NUNEZ;Y-BANDERA. NOTARY PUBLIC, NUMBER'..I -OF THE 

FEDERAL-. pi§tFillCt:' CERTIFY: Tliat before me, appeared Rodrigo Flores Le6n on 

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

Barajas ^nd; Eunice'. Heredia Barrera Montafiez, >.on 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 Montafiez are known to me to 

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

4,' pages, 'ahd,T9(!;pgriiit9.'asthblr;own the signatures,'therelr) as the signalgre us$d.by,th@m 

In alklegal'iitiattgrs/iand^for the purposes-of.article,135'bf,lhe.Notarial Law'for'the .Federal 

District.'(tey''"c^e/.-A/c!W/7adp!pgra.e/ Distnto Fflc/era/),;that they understand t̂be English 

langjjage.i'f'"^*-''"'"'r'!rT-»~!:rrrp'"ii* 

--"'LEGAL CAPACITY:^Th'e appearing.Jndlviclusils-qvidenw^theii"'legal capacity with,the 

following'd'Oc'dtn'enfs.:' v.-. 

- , A ) - Mr.''Rodrlgo;.,Flores,Le6n, representing;;KANSAS CITY SOUTHERN DE,MEXICO, 

S . A . ' D E C.V.,:iwith public deed No.151,780, granted in .Mexico City, .on, June 28, 2011, 

before Notary Public;,:No.151 of the,Federal-DI^W, Mr..Cecilio.Gonzalez Marquez,.by 

which'MNSAS, CITY SOUTHERN DE MEXICO, S.A.-DE C.V. granted special power of 

attorney, by niean^.-o'f the unanimous vote of its Board of'Directors on June 13, 2011, to 

execute 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 Electric Capital Corporation to purchase up to 75 locomotives, with broad 

powers of attomey;̂ -.for lawsuits and collections, for acts of administration and acts of 

ownership, in terms of-the first three paragraphs of Article 2554 o f Civil "Code.for the 

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

instruments.-.ln terms,-;of Article 9 of Negotiable Instruments and; Credit Operations Law 

{Ley GenerdI'de T!till6sy,,0peraciones de Cri6d/?o).-r--"r ' • — " * "—*• 

--- B).- Ms. Eunice Barrera. Montafiez, by meaps of deed No. 56,969, granted in Mexico 

City, on August 7, 2007, before the undersigned Notary, by means -of whioh BANCO 

NACIONAL DE M^XiCO^ S.A, INTEGRANTE DE GRUPO FINANCIERO BANAMEX, by 

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



the .authority td'Yepreseiht-th^ graritor,' in the.'accepitahce", pfeifofmance" and execution of all 

dhaifigec'a'nd.transaction?-that by Law "cor'resfiohd t'b'the F l̂duciary Instllutiohs; in the 

admirt1St̂ atidni''defensWi exercise of rights and fulfillment of obligations, with respect to the 

goods and as'sets'that it has received, enjoying,- In order to execute-them individually, of a 

general,pflvver of attorney for lawsuits and collections, 1o thefull extfent of the provisions in 

articles'26'54 and 2'587'̂ of'the Federal Civil'Cdde (Obdigo'^ivil Federal)'BM its correlative 

articled in the Civil'Codes of all the States of fhe Mexican Republic ih which the power of 

attorijeyils carried oat^ahd-to exe'cutethem jointly with ahy trustee delegate, general power 

of attdmeyfor'dots''of! idmlnigtratlon and slots of oWneyghlp, Including all-general-and 

spediar'authorlti^s^ that-'by- lav!/ ,reqliire special'clau'se, to"the.-full eixtent of the provisions 

st'ated1hparagraph'2'an'd'3ofarticle'2554 of the •Feder£(l,Ci</iliCode'{CoS/go C M Fee/era/) 

and Its^ correlative-articles in the- Civil Codes of air.th'e'.'Sfates'bf the Mexidan Republic In 

which the povtrer'of attorney Is cain îed out, power of atforneyto grant and subscribe, in any 

charaoter-a(l kinds;-oiF''negotiable Instruments, In terms of-article 9 of the Negotiable 

Instruments and-Credit Operations Law (Ley" General dei-Titulos y Operaciones de 

OrSdjto), and the authority to drant special powers of attorney forthe execution of specific 

dcts^;and:geheral poWersof attorney for'lawsuits ahd' cotiejdtiori's'as ^^W as the authority to 

.rgvdke powers, of-attorney In'relation tothe trusts-h whlch'the' grantor institution has the 

cKaracf6r;"df--1ru$teie,-,.jbr''the'''agreementaln which'the-Instilution has the capacity of 

aft6r'ney-lfi'''faSfop>aden1.''Such deed was registered In the, Public Registry of-Commerce 

(R©gf/sf/io.Pd!b//co'de''G<»77 f̂c/o)'of the Federal'District, with. CommercialFolio No. 65,T26. 

- - C); Ms;' Susana"'Bel6n!.Heredia'Barajas, -by means of deed No: 13,671. granted in 

Mexico City, oh'Apnl-12', 20il0, before Mr. Celso de JesOs'Pola Castillo, Notary Public No. 

244-'of^D;F-l- by •m.6dns'&f whioh BANCO NACIONAL DEMeXICO, S.A.', INTEGRANTE 

DE,'6Rt)l?Q FINANCIERO BANAMEX, granted allmited jaovverofattorneyfo be'-executed 

jointly, with'-a'ndther'attorney-in-fact with the same power and authority, to appear at fhe 

execution.'Of'fiduciary';-trah3actlons by means of.-which Judicial-acts for the creation; 

amendments, .partial'or total termination of trusts, granting'-of all kinds of guaranties, 

promise, agreements,, assignment of nghts, mandates or commissions, as well as any 

bther transactions.invol^>lng the grantor as trustee.--'-

- R E R E B Y ' O E R T I F I E D B Y MEANS OF THIS PUBLIC INSTRUMENT No. 

- - MEXlOO;;FED£RAL^DI'$Tt^lCT, ON ' 2011.1 ATTEST • 



EXHIBIT A 

Locomotives 

Description: iSE. AC44QQ CW Locomof tves 

Quantityi IS 

Reportibg ttmrks and ideitfUyittg nMmlben: 

Cuirent Unit Cuifeitt Unit 
"Unit Count l^ark Ndmber 
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CERTIFICATION 

!, Edward M Luna, an attorney licensed to practice in the Distnct of Columbia, the State 
of Deiav/are and the Commonweallh of Pennsylvania, do hereby certify under penalty of 
perjury that i have compared the attached copy with the original thereof and have found 
the copy to be complete and identical in ail respects to the original document 

Dated f - / - / f U ^ ^ l ^ 
Edward M Luna 


