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ALVORD AND ALVORD SR -5 10 PM
ATTORNEYS AT LAWY

105C STVINTLENTH STREET, NW

SUITE 301 SURFACE TRARSPORTATION BORKE
Wast {INGTON, DC

FLIAS C ALVORD (1942) 20036
ELLS% ORTH C ALVORD (!1964)

(202) 393-2266
FAX (20?) 393-2156

E-MAIL 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/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 Banco Nacional de México, S A., integrante del Grupo
Financiero Banamex, Division Fiduciana
Bosque de Duraznos no. 75
Col Bosques de las Lomas
1560, Mexico D.F.

Debtor Kansas City Southern de México, SA de C.V.
Av Periferico 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 4530 - KCSM 4539, KCSM 4563
and KCSM 4566 - KCSM 4569.

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

Memorandum of Security 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 covering the required recordation fee

Kindly return stamped copies of the enclosed document to the
undersigned

Very truly yours,

L W L

Edward M. Luria

EML/bhs
Enclosures
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This Memorandum of Security Trust Agreement No. F/16948-8 is made and entered as of :§|
September 1, 2011 by and between Banca Nacional de Méxicq, S.A., integrante de! Gmpo o
Finanisiero Banamey, Divisién Fidugiaria, not it its individual capacity, but solsly as. trustee ]
(hereinafter reforred to as "Secured Party") and Kanses City Southern de México, 8.A. de C.V, ﬁ
(herethafter teferred to as "KCSM"), respeeting that Trrovocablo Transfer of Title and Seourity £
Trust Agieemeont with Reversion Righfs No. /1694848, dated as of September 1, 2011, by and !
among KCSM, Secured Party and QGehetal Electric Capital Corporation, as beneficlary Efl
therounder (the "Becurity Trust Agreement"). i
Iy

Pursuant to the provisions of the Security Trust Agreement, Secured Party and KCSM T
hereby affirm and acknowledge that:

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

2. KCSM and Secured Party further acknowledge and affirm that this Memorandum
of Seoutlty Trust Agreement is not & summary of the Secyrity Trust: Agreement nor a eomplete
recitation of the terms and pravisions thereof. Accordingly, KCSM and Secured Parly hereby
agteo that in the event of a conlict botween this Memoratduen of Secnrity Trust Agreement and

-,
TR o S R TP N o T

the ptovigions of the Seourity Trust Agreement, the provisions of the Securify Trust Agreement
shal} control.
3. This Memorandum of Security Trust Agreement is-prepared anly for the public
record and is being recorded with the Surface Trangportation Board pursuant to 49 U.S.C. X
Section 11301(a) atid with the Reglster General of Ganada pursuant to Section 105 of the Canada 1
Transportation Act (Canada). ii'
[signature page follows] ;'
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IN WITNESS WHEREOF, each .of the arties hereto has cauged this Memaorandum of
Security Trust Agreement to be duly executed as of the date fitst written above.

BANCO NACIONAL DE MEXICO, S.A., KANSAS CITY SOUTHERN DE MEXICO,
INTEGRANTE DEI, GRUPQ FINANCIERO  SA.DEC.V,
BANAMEX, DIVISIff)N FEIDUCIARIA, not

CHI1:2570753.1

By:

Name:
Title:
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* IN'WITNESS" WHEREQF, tach of the partfés’ heréd has vayged this' ‘Mermdiahdure of
Seourlty Trgsi Agtee’mant o be duly's exectJted as of the Jaté lest wr;itcp abovg. '
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- El LI ROBERTO NUNEZ Y BANDERA, TITULAR DE LA NOTARIA NUMERO UNO DEL DF.
CERTIFICA' Que anis mf comparacleron el §r. Rodrido Flores Ledn en representacion de KANSAS
CITY SQUTHERN DE MEXICO, S.A. DE G.V., y las Stifas. Susana Balén Heredia Barajas y Eunlce
Barrera Montaflez, en reprasentacldn de BANCO NACIONAL DE MEXIGD, S.A., INTEGRANTE DEL
GRUPO FINANCIERO BANAMEX, DIVISION FIDUCIARIA, de los cuales el primero se identificé con
pasaporte No 10834878838, y las 2 vltimas son de mi personal canocimiento y tienen capacidad legal
y dijeron: Que ratifican el ‘contenido del presente memordndum que consta de 4 fojas, de las que
cotresponden 3 fojas al mémoréndum, y 1 foja al anexo del mistho, y recanocen como suyas las firmas
que 1o calzan por'sar da su pufio y letra y ser 1as mismas que acostumbran usar en lodos sus asuntos
lggafes. y Féara los electos de) artfculo 135 de |a Ley del Notariado para et Distrito Faderal que conace el
idiotha Inglés, ~-

- PERSONALIDAD; Los comparecientes acreditan su parsonalided con los sigulentes documentos*-—-
- A)~ E! Sr. Rodrigo Flores Leén, en representacion de KANSAS CITY SOUTHERN DE MEXICO, §.A
DE GV, con la escrifyra No, 151,780, otorgadia en esta Cludad, e} 28 de junlo de 2011, ante ef Notario
No, 151 dej D'F, Lic. Cecllio Gonzélez Nidrquez, por la cudl sy reprosentada por acuerdo undnimes del
Conselo de Administtagidn toado, el 13 de.Jumio de 2011, le otorgd poder especial para celgbrar unc o
més cantrejos de crédito ¥ suscribir los correspondientes pagarés para documentar un crédito otorgado
a fayor de la socledad poderdante por General Electric Caplial Corporation para la adquislcién de hasta
Sotenta y Clnco logomiotoras, con amplias facultades para pleitos y cdbranzas, para aclos de
administracién y para, actos de dominlo, en términos de los tres primeros parrafos del apticuto 2654 del
Cédigo Civik para ¢l Pistrito y para suscribit titulos de crédito, en términos del articulo 8° de la Ley
General de-Tlulos y Operaciones de Crédito, \ S—
«- B).- La.Sra, Bunice Barrera Montafiez, con la escritura No, 56,969, otorgada en esta Cludad, el 7 de
agosto de 2007, ante el susorito Nolario, por ta cuai BANCO NAC[ONAL DE MEXICO, SA.,
INTEGRANTE DE GRUPOD FINANCIERO BANAMEX, por resolucién adoptata en Sesiéh de} Consejo
de Administracion de fecha 24 de enero de 2007, je olorgé facultades para representar a la socledad
poderdants, en ta aceptacién, desempafia y ejecuclon de lodos los cargos y operaciones que por Ley
comresponden a las insbiuclones Fiduclarias; en la administracién, defensa, ejerciclo de derechos y
cumplimiento de obligaciones, respecto de los bienes y patrimonio que haya recibido, gozando, para
afercerios (ndividugimente, de un poder gensral para pleitos y cobranzas, con toda la amplitud de fo
dispuesto en los #rilculos 2554 y 2687, ambos de} Codigo Cwil vigenie en ¢l Disltito Federal y sus
correlativos de las Codigos Civiles de log Esfados de ta Republica Mexicana en donda se ejercile el
mapdato y para elercitarios mancomunadamenta con cualquler delegado fiduclario, poder general
smplisimo para adminlstrar bienes y pard ejercer actos do dominio con todas las faculiades generales y
aun las espaclales para cuyo ejerciclo se tequiera cldusula especlal, con todg la amplitud de lo
dispuesto en log pérafos sagunda y tercero del articulo 2654 del Cédigo Civil vigente en el Distrito
Federal y sus-correlativos de los Cddigos Civiles de los Estados de Ja Republica Mexicana en donde se
ejercite &l mandato, goder para otorgar {;uaerlblr. con cualquler cardcter toda clase de titulos de
crédito, en téminos del Articulo 8° de la Lay General de Titulos y Opseraclones de Crédite y facultad
parg cohferlr podéres éspeciales para la djecuclén de actos concretos y poderes generales para pleitos
vy cobranzas asl como para revocar poderes relaclonados con los fideicomisos an que la institucion
mandante tenga of cardcter de fiduclarle, o con los contratos en los que tenga el carécter de mandatarla
o comisionista. Dicha escritura gueda inscrita en el Reglstro Publico de Comerclo de ssta Capltal, en el
Folio Mercantll No. 86,126,. .

~- G).- La 8ra, Susena Belén Hearedla Barajas, con la escrilura No 13,671, otorgada en esta Cludad, sl
12 de abril de 2010, ante &l Lic. Celso de Jesis Pola Castillo, Notario No. 244 del D.B , por la cual
BANCO NAGIONAL DE MEXICO, § A, INTEGRANTE DE GRUPO FINANCIERO BANAMEX, fe otorg6,
para eferaltario conjuntamente con otro apoderade que goce de las mismas facultades, poder limitado
para comparecer a la celebracién de operaclories fiduciarias mediante las cuales se farmalicen actos
Juridicos en las qua se Hagah consiar: constituciones, madificaciones, extingiones parclales o totales de
figelcomisn, corsflitucldn da todo tipo de garanlias, contratos de promesa, tesiones de derechos,
mandatos ¢ cormislones, asf como todas fas demés operaciones en que Intervenga con él garacter de
fiduclario la socledad poderdante. : <

< PARA CONSTANGIA SE LEVANTO EL ACTA No 64,482, AT

- MEXICO, DISTRITO FEDERAL, A PRIMERO DE SEPTIEM 'RED\E 2011. DA Lt N
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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 Le6n on
behalf of KANSAS CITY SOUTHERN DE MEXICO,. S.A. DE C.V., and...Susana Belen
Barajas and, Eunice:Heredia Barrera Montafiez, .on behalf- ‘of BANCO, NACIONAL DE
MEXICO, SA, INTEGRANTE DE :GRUPO FINANCIERO BANAMEX, DIVISION
FIDUCIARIA, Mr.,Rodrigo Flores Ledn 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, and:recognize-ds theirown the signatures.therein as the signatyre used.by them
in all. legal tatters;-arid for the purposes.of article, 135 of.the.Notarial Law'for the Federal
District. (Ley~ del: Notdriade: para .e| Distnto Federal), that they understand ‘the .English
ANQLBGE, .o msvwi it

~-'LEGAL CAPACITY:>The appearing. individuals -évidence:their. legal capacity with .the
following ‘doctiments: +.

~-.A) - Mr."Rodrigo’Flores.Leén, representing:KANSAS CITY SOUTHERN DE. MEXICO,
S.A .DE 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 ' iKANSAS; CITY SOUTHERN DE MEXICO,-S.A.-DE C.V. granted special power of
attorney, by means:of the unanimous vote of its Board of- Directors on June 13, 2011, to
éxecute one or more credit agreements and execute the corresponding promissory notes
to document:a loan granted in favor of KANSAS CITY SOUTHERN DE MEXICO, SA 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 of: Civil-Code-for the
Federal District (Codigo Civil para el Distrio Federal) and to execute negotiable
instruments,: In terms:of Article 9'of Negotiable Instruments and; Credit Operations Law
(Ley Géneral'de Titullos y.Operaciones de Crédito).-

~- B).- Ms. Eunice’ Barrera. Montaftez, by. means of deed No. 56,969, granted in Mexico
City, on August 7, 2007, before the undersigned Notary, by means.of which BANCO
NACIONAL DE MEXICO, S.A, INTEGRANTE DE GRUPO FINANCIERO BANAMEX, by
resolution adopted in Session of the Board of Directors dated January 24, 2007, dranted



the authority t6'represént the graritor, in the. beceptahck, pbiformance and execution of all
charges: ‘ahd_ tranisgctions-that by Law “correspond to'-thie Fiduciary Institutiohs; in the
administtationjdéf8nse; Exercise of rights ahd fulfillment of oBligations, with respéct to the
goods and assets that it has recelved, enjoying, in order to execute-them individually, of a
genegtal power of attorney for lawsuits and collections, ‘to the'fill extent of the provisions in
articles 2554 ‘and 2587 0f the Federal Civil' Code {Cadigo Civil Federal)- and its cofrelative
articles' in the Civil'Godes of all the States of the Mexican Republic in which the power of
attorneyis carried out'aind-to execute-them jointly with ahy ttustee delegate, general power
of attorngy-for ‘aots” of: ddministration and dots of ‘ownership, Including all-general‘and
spedial ‘authorities. thet-by- law require ‘specidi-clause, to"the.full extent of the provisions
sfateq'in paragraph 2-and:3-of drticle 2584 of the Federdl CiviliCode: (Codigo Civil Féderal)
and its” ¢atrelative -articles in‘the' Civil Codes of all th® States of the Mexican Republic.in
which the power of attorney Is cdrried out, power of atforney.to grant and subscribe, in dny
character-all kinds:of "negotiable instruments, in terms -of article 9 of the Negotiable
Instruments and -Credit Operations Law (Ley- General - dei-Titulos y Operaciones de
Grédito), and-the authonty to grant special powers of attorney for the execution of specific
yctsiand:geheral powers of attorney for fawsults ahd collectionis as well as the authority to
revoke powers, of ‘aftorney in'relation to-the trusts-in which'thie' grantor institution has the
characfet "of -trustee, -.or ‘the “agreements Th which™ the -institution has the - capacity of
attorney-iHifadt ‘of.adent. Such deed was registéred in the, Public Registry of Commerce
(Reégistrd Puplico - de-Comercio) of the Federal District, with. Commercial Folio No. 65,128.

--- C); Ms:" Susana’ Belén' Heredia ‘Barajas, by means of deed No. 13,671, granted-in
Mexico City, on'April“12, 2010, before Mr. Celso de Jestis 'Pola Castillo, Notary Public No.
244-of D:F.!- by 'medns: of which BANCO NACIONAL DE'MEXICQ, S.A., INTEGRANTE
DE‘GRPPQ FINANCIERO BANAMEX, granted a'limited: power of-attorney fo be executed
jointly. with“dndétheér attomeéy-in-fact with the same power and authotity, to appear at the
exécution. -6f: fidutiary - transactions by means of:which judiclal -acts for the creation;
amendments, partial ‘or total termination of trusts, granting-of all kihds of guaranties,
proniise. agreements, assignment of rights, mandates or commissions, as well as any
athér transactions involVing the grantor as trustee.
- HEREBY-CERTIFIED BY MEANS OF THIS PUBLIC INSTRUMENT No. o
- MEXIGO, FEDERAL-DISTRICT, ON " 2011, FATTEST weemebmeeemmmesane
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EXHIBIT A
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Locomotives

Descriptian: GE AC4400 CW Locpmoftives
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Quantity: 15
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Reporting marks and identifying numbers:
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Current Unif  Current Unit
UnitCount  Mark Number

1 ‘KCSM 4530
KCSM 4531
KCSM 4532
KCsM 4533
KCSM 4534
KCSM 4535
KCSM 4536
KCSM 4337
KCSM 4538
KCSM 4539
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KCsM 4567

—
N
el Sompmgeg

s

e

—_
S W

KCSM 4568 SUOATRITSS0 A1 30 IR AR 52080 S1TY
KCSM 4509

| Y
W
P

roq 1 Al BTYA 1%
:';‘- E{ b "\;} '._'“ F‘ ur"* ,‘,-l%

L

o

+

e €T IR TR G

CHE:2S70783.8




CERTIFICATION

|, Edward M Luria, an attorney licensed to practice in the District of Columbia, the State
of Delaware 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"‘ { - ( é;éw—z,/% ,Z«%

Edward M Luria




