
Chapman and Cutler LLP Michael Robson
Partner

111 West Monroe Street
Chicago, Illinois 60603-4080

Attorneys at Law . Focused on Finance' T 312.845.3000
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May 22,2013

Chief
Section of Administration
Office of Proceedings
Surface Transportation Board (the "Board")
395 E Street, S.W.
Washington, DC 20423-0001

Re: The Kansas City Southern Railway Company
Memorandum of Termination and Release Agreement

Dear Chief:

I am enclosing for recording pursuant to Section 11301 of Title 49 of the United States
Code, two (2) executed copies of the Memorandum of Termination and Release Agreement
(KCSR 2005-1) effective as of May 22,2013 a secondary document as defined in the Board's
Rules for the Recordation of Documents.

The enclosed document relates to the Equipment Lease Agreement (KCSR 2005-1),
dated as of December 20, 2005 (as amended supplemented or modified to date, the "Lease") by
and between The Kansas City Southern Railway Company, as lessee (the "Lessee") and KCSR
Trust 2005-1, a Delaware statutory trust, as lessor (the "Lessor") and (ii) that certain Trust
Indenture and Security Agreement (KCSR 2005-1), dated as of December 20, 2005 (as amended,
supplemented or modified to date, the "Indenture") by and between the Lessor and Wells Fargo
Bank Northwest, National Association, as indenture trustee (the "Indenture Trustee"),
memoranda of which were recorded with the Surface Transportation Board on December 21,
2005 under recordation number 26046 and 26046-A.

The names and addresses of the parties to the enclosed document are as follows:

Lessee The Kansas City Southern Railway Company
PD. Box 219335

Kansas City, Missouri 64121-9335
Attention: Vice President Finance & Treasurer

Lessor: KCSR Trust 2005-1
c/o Wilmington Trust Company, as Owner Trustee
Rodney Square North
1100 North Market Street
Wilmington, Delaware 19890-0001

Chicago New York Salt Lake City San Francisco Washington, DC 3399777.01.02.B.doc
4115663
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Chapman and Cutler LLP

Attention: Corporate Trust Administration (KCSR 2005-1)

Indenture Trustee: Wells Fargo Bank Northwest, National Association
260 Charles Lindbergh Drive
MA C: U 1240-026
Salt Lake City, Utah, 84111
Attention: Corporate Trust Department

The equipment covered as of the date hereof by the aforesaid Memorandum of
Termination and Release Agreement consists of 73 SD70MAC Locomotives bearing the
reporting marks within the series KCS 3900 through KCS 3973 (formerly TFM 1600 through
TFM 1674).

A short summary of the document to appear in the index follows:

Memorandum of Termination and Release Agreement (KCSR 2005-1).

A fee of forty-two dollars (42.00) is enclosed. Please time and date stamp the enclosed
copy of the enclosed document along with the extra copy of this letter as proof of filing and
recordation of the enclosed document and return the original and any extra copies of such
document and this letter not needed by the Board for recordation to:

Ed Luria, Esq.
Alvord and Alvord
1050 Seventeenth Street, N.W.
Suite 301

Washington, D.C. 20036

If you have any questions or need further information, please do not hesitate to contact
the undersigned (312) 845-2991.

Sincerely,

CHAPMAN AND CUTLER LLP
"

By ~JD.~
Michael D. Robson

Enclosure

- 2-



MEMORANDUM OF TERMINATION AND RELEASE AGREEMENT

(KCSR 200S-1)

THIS MEMORANDUM OF TERMINATION AND RELEASE AGREEMENT is made and entered
into as of May 22, 2013 by and among THE KANSAS CITY SOUTHERN RAILWAY COMPANY, a
Missouri corporation (the "Lessee "); KCSR TRUST 2005-1, a Delaware statutory trust (the
"Trust" or the "Lessor"), acting through WILMINGTON TRUST COMPANY, a Delaware trust
company, not in its individual capacity, but solely as trustee of the Trust (in its individual
capacity, the "Trust Company" and not in its individual capacity, but solely in its trustee
capacity, the "Owner Trustee"); GS LEASING (KCSR 2005-1) LLC, a Delaware limited liability
company (the "Owner Participant"); WELLS FARGO BANK NORTHWEST, NATIONAL
ASSOCIATION, a national banking association, not in its individual capacity, but as trustee under
the Indenture (the "Indenture Trustee"); EXPORT DEVELOPMENT CANADA, a corporation
established by an Act of Parliament of Canada ("EDC"), and KFW (also known as Kreditanstalt
für Wiederaufbau), a public law corporation organized under the laws of the Federal Republic of
Germany ("KfW', and herein each of EDC and Kf, each a "Loan Participant" and collectively
the "Loan Participants").

1. Reference is hereby made to (i) that certain Equipment Lease Agreement

(KCSR 2005-1), dated as of December 20, 2005, as amended by Lease Supplement No. i
(KCSR2005-1) dated as of December 22, 2005 ("Lease Supplement No.1") and Lease
Supplement NO.2 (KCSR 2005-1) dated as of January 11, 2006 (the "Lease Supplement
No.2"), in each case, by and between the Lessor and the Lessee (as otherwise amended,
supplemented or modified to date, the "Lease"), (ii) that certain Trust Indenture and
Security Agreement (KCSR 2005-1), dated as of December 20, 2005, as amended by
Trust Indenture Supplement NO.1 (KCSR 2005-1) dated December 22, 2005 ("Indenture
Supplement No. j") and Trust Indenture Supplement NO.2 (KCSR 2005-1) dated
January 11,2006 ("Indenture Supplement No.2"), in each case, by and between the

Lessor and the Indenture Trustee and as otherwise amended, supplemented or modified to
date, the "Indenture"), and (iii) the Termination, Purchase and Release Agreement dated
as of May 22, 2013 by and among the Lessee, the Lessor, the Owner Participant, the
Indenture Trustee and the Loan Participants (the "Termination and Release "). Pursuant
to the Lease, the Lessor has leased to the Lessee, and the Lessee has leased from the
Lessor, the Equipment. Capitalized terms used herein without definition have the
meanings assigned to them in the Lease.

2. The Lease, Indenture, Lease Supplement NO.1 and Indenture Supplement

NO.1 (or memoranda thereof) were (i) recorded with the Surface Transportation Board
("STB")) on December 21, 2005, under recordation number 26046 and (ii) deposited
with the Registrar General of Canada on December 21, 2005 under document key 17124.
The Lease Supplement NO.2 and Indenture Supplement NO.2 (or memoranda thereof)
were (i) recorded with the STB on January 10, 2006, under recordation number 26046-A
and (ii) deposited with the Registrar General of Canada on January 10, 2006 under
document key 17258.
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3. The undersigned parties do hereby give notice of the termination of the
Lease, Indenture and the other Operative Agreements effective as of the date hereof as
described in that certain Termination and Release.

4. This Memorandum of Termination and Release Agreement shall neither
impair nor terminate the rights, obligations, liabilities, duties or claims and demands of
the parties under the Lease or the other Operative Agreements that remain in effect on the
date hereof which expressly survive this termination.
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Memorandum oJTermination and Release Agreement

IN WI1ESSWHEREOF, the parties hereto have caused this memorandum to be duly
executed by their respective officers duly authorized as of the date and year first above written.

Lessee: THE KANSAS CITY SOUTHERN RAIL WA Y COMPANY

By: ~w~.
Name: t\ì ~\ \-. CJ~rJ
Title: \.W - R'I\ I' .vr-t-I1Sv l"

Owner Trustee: KCSR TRUST 2005-1, acting through WILMINGTON TRUST

COMPANY, not in its individual capacity, except where
otherwise expressly provided, but solely as the Owner
Trustee

By:
Name: ..
Title:

Owner Paricipant: GS LEASING (KCSR 2005-1) LLC

By:

Name:
Title:

Indenture Trustee: WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION

By:

Name:
Title:

Loan Participant: EXPORT DEVELOPMENT CANADA

By:

Name:
Title:

By:

Name:
Title:
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Memorandum of Termination and Release Agreement

IN WITESS WHEREOF, the paries hereto have caused this memorandum to be duly
executed by their respective officers duly authonzed as of the date and year first above wnttn.

Lessee: THE KANSAS CITY SOUTHERN RAILWAY COMPANY

By:
Name:
Title:

Owner Paricipant:

KCSR TRUST 2005-1, acting though WILMINGTON TRUST

COMPANY, not in its individual capacity, except where
otherwise expressly provided, but solely as the Owner
Trustee

BY~
Name: M
Title: . ark H. BrzoskaAssistant Vice President

GS LEASING (KCSR 2005-1) LLC

Owner Trustee:

By:
Name:
Title:

Indenture Trustee: WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION

By:
Name:
Title:

Loan Paricipant: EXPORT DEVELOPMENT CANADA

By:
Name:
Title:

By:
Name:
Title:
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Memorandum of Termination and Release Agreement

IN WITNESS WHEREOF, the paries hereto have caused this memorandum to be duly

executed by their respective officers duly authorized as of the date and year first above written.

Lessee: THE KANSAS CIT SOUTHERN RAILWAY COMPANY

By:

Name:
Title:

Owner Trustee: KCSR TRUST 2005-1, acting though WILMINGTON TRUST

COMPANY, not in its individual capacity, except where
otherwise expressly provided, but solely as the Owner
Trustee

By:

Name:
Title:

Owner Paricipant: OS LEASING (KCSR 2005- 1

Name:
Title: ~

'PODBy:

Indenture Trustee: WELLS FARGO BANK NORTHWEST , NATIONAL ASSOCIATION

By:

Name:
Title:

Loan Paricipant: EXPORT DEVELOPMENT CANADA

By:

Name:
Title:

By:

Name:
Title:
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Memorandu.m of Termination and Release Agreemeri

IN WITNESS WHEREOF. the paities hereto have caused this memorandum lo be duly
executed by their rcspective officers duly authorized as of the datc and year first above written.

Lessee: THE KANSAS CITY SOUTHERN RAILWAY COMPANY

By:

Name:
Title:

Owner Trustee: KCSR TRUST 2005-1, acting through WlLMINGTON TResT
COMPANY, not in its individual capacity, except where
otherwise expressly provided, but solely as the Owner
Trustee

By:

Name:
Title:

Owner Participant: GS LEASING (KCSR 2005-1) LLC

By:

Name:
Title:

Indenture Trustee: WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATfON

By: "". - ()------"i V'..__-~ ..

Name: Michael Arsenault
Title: Vice President

Loan Participant: EXPORT DEVELOPMENT CANADA

By:

Name:
Title:

By:

Name:
Title:
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Memorandum of Termination and Release Agreement

. IN WITNESS WHEREOF, the paries hereto have caused this memorandum to be duly

executed by their respective officers duly authorized as of the date and year first above written.

Lessee: THE KANSAS CITY SOUTHERN RAILWAY COMPANY

By:

Name:
Title:

Owner Trustee: KCSR TRUST 2005-1, acting through WILMINGTON TRUST

COMPANY, not in its individual capacity, except where
otherwise expressly provided, but solely as the Owner
Trustee

By:
Name:
Title:

Owner Paricipant: GS LEASING (KCSR 2005-1) LLC

By:
Name:
Title:

Indenture Trustee: WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION

By:
'''-

Name:
Title:

Loan Participant: EXPORT DEVELOPMENT CANADA

By: bftß~
Name: $ e. "BCI \' u+'lC'f.
Title: ~~~L M""n.C'J"&(

~J~~~~¿"--
Name: .f,*Ý..~ '7:;ec.\"\~
Title: i-=-v' --o.. \- Ç. \,'0 \-C:i"..oL

By:
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Memorandum oJTermination and Release Agreement

Loan Participant: KFW ¡PEX-BANK GMBH ACTING ON BEHALF OF KFW (also
known as Kreditanstalt Für Wiederaufbau)

By: ~r1 lJ .v~
Name: ie -e ¡--(Ii /. ,Ç C Å/l lor /c
Title: ßJ-fJri ~~ Øtvt!/o/!'t'17"" ¿;Çr¡l,t"1(
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Memorandum ofTerniination and Release Agreement

STATE OF MISSOURI )

)

)

SS.:
COUNTY OF JACKSON

On this, the'l9r day of May, 2013, before me, a Notary Public in and for said County and
State, personally appeared ~\~\ \J ' t\\'.. , who being by me
duly sworn, says that (s)he is the \l'i- ~f\N& \- í"c-;ydr of THE
KANSAS CITY SOUTHERN RAWAY COMPANY, that said instrument was signed on May~,
2013 on behalf of said corporation by authority of its Board of Directors, and (s)he
acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date above
mentioned.

,,\\'Y p'",~
.-'~~...r:6'~"

::~"'NOTAR"'¡:-:.. *. ~l_ .. -
:cJ\ SEAL ":ii,=

':r/tOF'Li~~-"llrn\

MINDY SWARTZ

My Commisson Expires

Apnl14,2017
ClåyConly

Commislo.13471148

L' ~l~44A ~k~-~ame: \ L v
Notar Public

My Commission Expires: i¡ 111.1 ili1
Residing in C\()~ Lb\iY\~, lNO

STATE OF DELAWAR )

) SS.:
COUNTY OF NEW CASTLE )

On this, the _ day of May, 2013, before me, a Notary Public in and for said County and
State, personally appeared , who being by meduly sworn, says that. (s)he is the of
WILMIGTON TRUST COMPANY, that said instrument was signed on May _,2013 on behalf of
said trst company by authority of its Board of Directors, and (s)he acknowledged that the
execution of the foregoing instrment was the free act and deed of said trst company.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date above
mentioned.

Name:
Notar Public

My Commission Expires:
Residing in
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Memorandum of Termination and Release Agreement

STATE OF MISSOURI )

)

)

SS.:
COUNTY OF JACKSON

On this, the _ day of May, 2013, before me, a Notar Public in and for said County and

State, personally appeared , who being by meduly sworn, says that (s)he is the of THE
KANSAS CITY SOUTHERN RAILWAY COMPANY, that said instrment was signed on May_,

2013 on behalf of said corporation by authority of its Board of Directors, and (s)he
acknowledged that the execution of the foregoing instrment was the free act and deed of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date above
mentioned.

Name:
Notar Public

My Commission Expires:
Residing in

STATE OF DELAWARE)

) SS.:
COUNTY OF NEW CASTLE )

On this, the i1 day of May, 2013, before me, a Notary Public in and for said County and

State, personally appeared Mark H. Brzoska, who being by me
duly sworn, says that (s)he is the Assistant Vice President of
WILMINGTON TRUST COMPANY, that said instrment was signed on May 1,t'~2013 on behalf of
said trst company by authority of its Board of Directors, and (s)he acknowledged that the
execution of the foregoing instrument was the free act and deed of said trst company.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date abovementioned ~ /~
~ame:
Notar Public

My Commission Expires:
Residing in

,\\'\1111~~,,
"" ~pi L. IY Ill,

"_ ",0 .......... i Jf '..
~ ~~....COM. ~.. Q ~
~'*... ~...Q~
~ ~ : ~OTA'9 \ 0 == : ...:J :r-:-(I: ~. 0-=..~ JOli !:-
'7'" BuG /", ~"~.., ..~'"
,,~....q.6-1'3 .... :,-~
.... a ........ ~'r"

';,'11 't DE\.p. ,'\'\'-I¡"UH\\\\\

RAONA L. RINGGOLD
NOTARY PUBLIC

STATE OF DELAWARE

My commission Expires 10-06-2013
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Memorandum oJ Termination and Release Agreement

STATEOF~)
COUNTYOF~~

On this, the m day of Ma); 2013, befor me, a Notar Public in and for said County and
State, personally appeared 'tL , who being by meduly sworn, says that (s)he is the r ¥ of GS
LEASING (KCSR 2005-1) LLC, that said instrment was signed on May DC 2013 on behalf of
said limited liabilty company by authority of its Board of Managers, and (s)he acknowledged
that the execution of the foregoing instrment was the free act and deed of said limited liability
company.

SS.:

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date above
mentioned.

~\Qxfl~Åc
N e: ~ bU St of yor
Notar Publi~ry *.01L0t60
My .C?m~issiO~ln Ma Co1206Residing~r:ttiù kq ~~

STATE OF UTAH )

)

)

SS.:
COUNTY OF SALT LAKE

On this, the _ day of May, 2013, before me, a Notar Public in and for said County and

State, personally appeared , who being by meduly sworn, says that (s)he is the of WELLS
FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, that said instrment was signed on

May _, 2013 on behalf of said national banking association by authority of its Board of
Directors, and (s)he àcknowledged that the execution of the foregoing instrment was the free
act and deed of said national banking association.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date above
mentioned.

Name:
Notar Public

My Commission Expires:
Residing in
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Memorandum o.fTermination and Release Agreement

STATE OF

COUNTY OF

)

)

)

SS.:

On this, the _ day of May, 2013, before me, a Notary Public in and for said County andState, personally appeared , who being by medu Iy s\vorn, says that (s )he is the of GS
LEASING (KCSR 2005-1) LLC, that said instrument was signed on May _,2013 on behalf of

said limited liability company by authority of its Board of Managers, and (s)he acknowledged
that the execution of the foregoing instrument was the free act and deed of said limited liability
company.

IN WITNESS WHEREOF. i have hereunto set my hand and official seal on the date above
mentioned.

Name:
Notary Public
My Commission Expires:
Residing in

S1'A TE OF UTAH

SS.:
COUNTY OF SALT LAKE

On this, the ~'''~ay of May, 2013. before me, a Notary Public in anel for said County and
State, personally appeared Michael Arsenault , who being by me
duly sworn, says that (os)he is the Vice President of WELLS
FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, that said instrument was signed on
May ,9) , 2013 on behalf of said national banking association by authority of its Board of
Directors, and (~)he acknowledged that the execution of (be foregoing instrument was the hee
act and deed of said national banking association.

1.1 WrT:-ESS WHEREOF, I have hereunto set my hand and official seal on (he date above

mentioned.

i n il"('lil?~
\\, !;' i; V i

Name: Olga ì(¿tiòn6v~
Notary Public
My Commission Expires: February 13,2016
Residing in Salt Lake City, Utah
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Memorandum of Terniination and Release Agreement

CITY OF OTTAWA )

)
PROVINCE OF ONTARIO )

) S5.:
CANADA )

On this, the ~ day of May, 2013, before me, a Noiary Public in and for Province of

Ontario, Canada, personally appeared _ ÄV'J ice V\) ~,e.ç Vi le V and
-:")"0.'" 8 0 .'VI -1 s: I( , \' . , who being by me duly sworn, says that they

are the L ;:0 (l V\ j)., ,-+~. ) i r, tv~ c: ,¡ c_, c'f í . and the
A.: $ e +- Mo. V\ LA o,Ji of EXPORT DEVEU)lt-(NT CANADA, that said instrument

was signed on May ~:J:W 13 on behalf of said corporation who are both authorized to execute
the attached document, and they acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand arÌd official seal on the date above
mentioned. ~~¡e~~\

Name: ¡V1;cho-e \ A,ici.v\ R,'ch+ù
Notary Public
My Commission Expires: J.;;Æ,ii ifc+- €,)y.ì v"t_
Residing in O-"""\-,-j"",-i c~ ( G i'..) G: "'Qc\ i:,¡

STATE OF NEW YORK )

)

)

55.:
COUNTY OF NEW YORK

On this, the _ day of May, 2013, before me, a Notary Public in and for said County and

State, personally appeared ___, who being by meduIy sworn, says that (s)he is the of KFW
IPEX-BANK GMBH acting on behalf of KfW (also known as Kreditanstalt Für Wiederautbau),
that said instrument was signed on May _, 2013 'on behalf of said corporation by authority of
its Board of Directors, and (s)he acknowledged that the execution of Ihe foregoing instrument
was the free act and deed of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and official seaI on the date above
meniioned.

Name:
Notary Public

My Commission Expires:
Residing in
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Memorandum oJTerminatiol1 and Release Agreement

CITY OFOTIAWA

PROVINCE OF ONTARIO

SS.:
CANADA

On this, the _ day of May, 2013, before me, a Notary Public in and for Province ofOntario, Canada, personally appeared and
, who being by me duly sworn, says that iheyare the and the

of EXPORT DEVELOPMENT CANADA, that said instrument
was signed on May _, 20 i 3 on behalf of said corporation who are both authorized to execute
the attached document, and they acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and offcial seal on the date above
mentioned.

Name:
Notar Public

My Commission Expires:
Residing in

STATE OF NEW YORK )

)

)

SS.:
COUNTY OF NEW YORK

On this, the.2 \ day of My, 20\1?, be~ me, a Notar Public' n and for said County and

State, personally appeared -- I-t .y. ~ \.eiio ~ho being by me
duly sworn, says that (s)he is the '¥ ~\ \\ 'S D tt-ì~ of KFW
IPEX-BANK GMBH acting on behalf of KfW (also known as Kreditanstalt Für Wiederautbau),
that said instrment was signed on M~ 20 I3 on behalf of said corporation by authority of
its Board of Directors, and (s)he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and offcial seal on the date abovementioned. ~ ~.~~~
. Notar Public

My .C?m~ission Expires: \ I 1 \ q l'11 ç

Residing in N~ \ \l'- \
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