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Item 1.01 Entry into a Material Definitive Agreement

On December 15, 2004, Kansas City Southern ("KCS") and Grupo TMM, S.A. ("TMM") announced
that they had entered into an Amended and Restated Acquisition Agreement (the "Amended Acquisition Agreement") on
that date for KCS to acquire control of TFM, S.A. de C.V. ("TFM").  A copy of the press release making this
announcement is attached as Exhibit 99.1.

Since 1997, pursuant to a joint venture agreement (which terminated on December 1, 2003), and other
agreements, entered into by KCS and TMM, subsidiaries of KCS and TMM have owned, along with Mexican
governmental agencies, interests in Grupo Transportación Ferroviaria Mexicana, S.A. de C.V. ("Grupo TFM").  Grupo
TFM is the owner of 80% of the stock of TFM, and 100% of its full voting stock.  TFM holds the concession to operate,
and operates, a major rail system located in the north and central portions of Mexico.   In 1995, KCS acquired from
TMM 49% of the stock of Mexrail, Inc. ("Mexrail"), owner of 100% of the voting stock of The Texas-Mexican Railway
Company ("Tex-Mex").  Tex-Mex operates a 157 mile rail line from Laredo to Corpus Christi, Texas, and connects the
operations of The Kansas City Southern Railway Company ("KCSR") with TFM.  Tex-Mex connects with TFM at
Laredo and connects to KCSR through trackage rights at Beaumont, Texas.  Mexrail also owns the northern half of the
international railway bridge at Laredo, Texas.  TFM, through its concession with the Mexican government, has the right
to control and operate the southern half of the rail-bridge at Laredo.  In March, 2002, KCS and TMM sold their interests
in Mexrail to TFM, with KCS receiving approximately $31.4 million for its 49% interest in Mexrail. 

On August 16, 2004, KCS reacquired from TFM 51% of the shares of Mexrail for approximately $32.7
million and deposited the Mexrail shares into a voting trust pending resolution of KCS’s application to the Surface
Transportation Board (“STB”) seeking authority to exercise common control over Tex-Mex and KCS’s other rail
companies, KCSR and the Gateway Eastern Railway Company.  The STB approved KCS's application on November
29, 2004 and the decision will become effective on December 29, 2004.  KCS intends to dissolve the voting trust
following effectiveness of the STB decision and the Mexrail shares will be released by the voting trust to KCS on
January 1, 2005.  KCS has an exclusive option to purchase from TFM on or before October 31, 2005 the remaining
49% of the shares of Mexrail.  If KCS does not fully exercise this option by October 31, 2005, KCS is obligated to
purchase any remaining shares on October 31, 2005.  The purchase price for the remaining 49% of the Mexrail shares is
approximately $31.4 million. 

Amended Acquisition Agreement

The Amended Acquisition Agreement, dated December 15, 2004, amends and restates the acquisition
agreement entered into by KCS and TMM on April 20, 2003.  The parties to the Amended Acquisition Agreement are
KCS and its subsidiaries, KARA Sub, Inc. ("KARA Sub"), KCS Investment I, Ltd. ("KCS Investment"), KCS
Acquisition Subsidiary, Inc. ("KCS Sub") and Caymex Transportation, Inc. ("Caymex"), TMM and its subsidiaries,
TMM Holdings, S.A. de C.V. ("TMMH"), TMM Multimodal, S.A. de C.V. ("MM"), and Grupo TFM.

Pursuant to the Amended Acquisition Agreement for the acquisition of control of Grupo TFM, TFM and
their subsidiaries (the “Acquisition”), KCS will acquire all of the interest of TMM (held by its subsidiary, MM) in
Grupo TFM for the following consideration:  (i)  at the closing of the Acquisition (the "Closing"), $200 million in cash
and 18,000,000 shares of KCS Common Stock; (ii) upon resolution of certain proceedings related to TFM's VAT claim
and the Mexican government's Put (defined below), payments up to $110 million in cash and KCS Common Stock (the
"VAT Contingency Payment"); and (iii) at the Closing, KCS promissory notes in the aggregate principal amount of $47
million (the “Indemnity Escrow Notes”) which will be deposited in an escrow account (the "Indemnity Escrow") and
held, reduced and released in accordance with the terms of an indemnity escrow agreement (the “Indemnity Escrow
Agreement”).  At KCS's option, KCS may convert the remaining balance due under the Indemnity Escrow Notes into
shares of KCS Common Stock on the terms set forth in the Indemnity Escrow Notes.  A copy of the form of Indemnity
Escrow Note is attached hereto as Exhibit 10.2.  The cash, notes and securities have been placed into escrow to be
delivered in accordance with the terms of a closing escrow agreement (the "Closing Escrow Agreement").



The obligations of KCS and TMM to complete the Acquisition are subject to a number of conditions,
including approval by KCS’s stockholders of the issuance of KCS Common Stock in connection with the Acquisition. 
TMM's controlling shareholders have entered into and amended voting trusts pursuant to which the trustees have been
irrevocably instructed to vote such shares in favor of the Amended Acquisition Agreement and related transactions.  The
Amended Acquisition Agreement is subject to termination prior to the Closing under certain circumstances.  A
termination fee of $18 million is payable in the event of termination of the Amended Acquisition Agreement under
certain circumstances.

The Amended Acquisition Agreement also contains indemnification provisions pursuant to which the
Parties will indemnify each other and certain of their affiliates against certain losses and tax liabilities.  KCS and TMM
have also agreed that upon Closing of the Acquisition all litigation between them will be dismissed.

Upon completion of the Acquisition, KCS will acquire TMM's right, and will assume TMM’s
obligations to make any required payment, upon the exercise by the Mexican government of its right to compel the
purchase of its 20% interest in TFM (the "Put") and will indemnify TMM and its affiliates, and their respective officers,
directors, employees and shareholders, against obligations or liabilities relating thereto. 

KCS and Harris Trust & Savings Bank, as Rights Agent will amend the Stockholder Rights Agreement
dated September 19, 1995 (the "Rights Agreement") to, among other things, amend the definition of "Acquiring Person"
so that the Acquisition will not trigger the rights under the Rights Agreement.

The description of the Amended Acquisition Agreement and related documents, contained herein, is
qualified in its entirety by reference to the terms of the documents attached hereto as exhibits. 

In connection with the Acquisition, except as otherwise indicated, KCS has entered into, effective as of
the Closing, the following additional agreements:

Stockholders’ Agreement 

This agreement, with TMM, certain subsidiaries of TMM and certain stockholders of TMM (the
“Principal Stockholders”) contains standstill provisions, restrictions on transfer provisions and pre-emptive rights
provisions with respect to TMM, such subsidiaries, the Principal Stockholders, and their respective affiliates who are
then holders of KCS Common Stock (collectively, the “TMM Holders”).  Under the standstill provisions, the TMM
Holders agree not to (i) acquire (other than in connection with the Acquisition or pursuant to the Stockholders'
Agreement or the Consulting Agreement) aggregate beneficial ownership of more than 20% of the Total Voting Power
of KCS (as defined in the Stockholders’ Agreement), (ii) propose any matter for submission to a vote of stockholders of
KCS or participate in making, or solicit stockholders for the approval of, any stockholder proposal, grant certain proxies
with respect to any voting securities of KCS, or (iii) seek to control or influence materially the management, Board of
Directors or policies of KCS.  The transfer restrictions prohibit the TMM Holders from certain dispositions of voting
securities of KCS which they hold (i) to a competitor of KCS, (ii) to an affiliate unless the affiliate agrees to be bound
by the provisions of the Stockholders' Agreement, (iii) that in the aggregate represents 5% or more of the outstanding
voting securities of KCS, or (iv) to any person or group that would, after giving effect to such acquisition, beneficially
own or have the right to acquire more than 15% of the Total Voting Power of KCS. In addition, the TMM Holders may
not dispose of any capital stock or voting securities of KCS or control of any person that, directly or indirectly,
beneficially owns any voting securities of KCS to a competitor of KCS, except as otherwise permitted by the
Stockholders' Agreement.  The standstill provisions and the restrictions on transfer provisions apply for a period of
seven years from the effective date of the Stockholders' Agreement, subject to earlier termination of such provisions
under certain circumstances.  The TMM Holders' pre-emptive rights under the Stockholders' Agreement terminate on the
earlier to occur of (i) the date that the TMM Holders beneficially own in the aggregate less than 40% of the voting
securities of KCS initially acquired by MM pursuant to the Amended Acquisition Agreement; or (ii) three years
following the effective date of the Stockholders' Agreement.



The Stockholders’ Agreement also requires the TMM Holders to vote their shares of KCS in favor of
the KCS Board of Directors' slate of director nominees and against any proposal to remove any director nominated by
the KCS Nominating and Corporate Governance Committee (the "Nominating Committee") and elected to the KCS
Board of Directors by KCS stockholders.  Subject to specific termination provisions contained in the Stockholders’
Agreement, the agreement (with a few exceptions) terminates when the TMM Holders’ ownership, for 30 consecutive
days, falls below 40% of the 18 million shares of KCS Common Stock acquired at the Closing of the Acquisition. 

Registration Rights Agreement 

This agreement with TMM, MM and certain of the Principal Stockholders provides TMM, MM, such
Principal Stockholders and Permitted Transferees (as defined in the Registration Rights Agreement) (collectively, the
"Holders") with registration rights with respect to shares of KCS Common Stock issued pursuant to the Amended
Acquisition Agreement and the Consulting Agreement (described below) and shares otherwise acquired upon the
exercise of pre-emptive rights in compliance with the Stockholders' Agreement.  Pursuant to the terms and conditions of
the Registration Rights Agreement, the Holders will have the right to request at any time prior to the five year
anniversary of the effective date of the Registration Rights Agreement up to six demand registrations upon the request
of Holders of 10% or more of the shares of Registrable Stock.  However, KCS will not be required to file more than one
"shelf registration."   The Holders will also be entitled to unlimited incidental, or “piggy-back,” registrations.  This
agreement also contains certain indemnification provisions under which KCS will be obligated to indemnify certain
persons against certain losses and KCS will be entitled to indemnification against certain losses from the Holders. 

Consulting Agreement

This agreement with José F. Serrano International Business, S.A. de C.V. (the "Consulting Firm")
provides for the Consulting Firm to provide certain consulting services to the KCS Board of Directors.  José F. Serrano
Segovia is required under the terms of the Consulting Agreement to be personally involved in the provision of services
by the consulting firm.  The Consulting Agreement has a term of three years commencing on the first business day
following the Closing Date.  Subject to the limitations set forth in the Consulting Agreement, KCS will pay to the
Consulting Firm an annual fee of $3,000,000 in cash.  In addition, upon the resolution of certain disputes with the
Mexican government, KCS will pay to the Consulting Firm $9,000,000 (the "VAT Claim and Put Advisory Fee").  Such
amount may be paid, at KCS's election, in cash or KCS Common Stock.  The Consulting Agreement contains certain
restrictions on transfer of shares of KCS Common Stock.  

Marketing and Services Agreement. 

This agreement by and among TMM Logistics, S.A. de C.V. ("TMM Logistics" and together with its
subsidiaries, affiliates and joint venture companies, the "Parent Group"), TFM and The Kansas City Southern Railway
Company ("KCSR" and together with its subsidiaries and affiliates the "KCS Group"), provides, among other things,
that the KCS Group will provide certain services to any member of the Parent Group on terms which are no less
favorable than the terms provided to other Logistics Companies (as defined in the agreement), subject to certain
exceptions.  It also sets forth certain rights of the Parent Group to provide, be preferred to provide, or make a bid to
provide, certain services.  The initial term of the Marketing and Services Agreement is for five years beginning on the
Closing Date, and will be automatically renewed for periods of one year unless terminated by the Parent Group or the
KCS Group or automatically terminated. The agreement automatically terminates in the event (i) TMM Logistics files
bankruptcy proceedings, or has filed against it any bankruptcy proceedings that are not dismissed or stayed within 30
days, or (ii) a change of control of the Parent Group occurs and the party effecting the change of control is a competitor
of KCS.  The agreement may also be terminated by TFM or the KCS Group under certain circumstances.  This
agreement also contains mutual indemnification provisions against losses by an indemnified party resulting from any
breach of any warranty, representation, covenant or obligation of an indemnifying party under the Marketing and
Services Agreement.



Agreement of Assignment and Assumption of Rights, and Agency Agreement with Undisclosed Principal, Duties and
Obligations 

This agreement with TMM and Grupo TFM, provides for the assignment and transfer by TMM to
KCS, and the acceptance and assumption by KCS, of TMM’s  and Grupo TFM's rights, duties and obligations with
respect to the purchase of the TFM limited voting shares from the Mexican government under the Put Agreement
(defined below). The potential obligation to purchase the Mexican government’s 20% interest in TFM arises under the
original TFM share purchase agreement, as amended by an agreement entered into by and among the Federal
Government of the United Mexican States, Grupo TFM, TMM and KCS, referred to as the “Put Agreement.” 
Following an adverse final resolution of the declaratory judgment lawsuit currently pending in Mexico seeking a judicial
interpretation of the Put obligation, or the lifting of the injunction issued by the Mexican court pending its final decision,
the Mexican government may put its 20% interest in TFM to Grupo TFM.  In the event that Grupo TFM does not under
those circumstances then purchase the Mexican government’s 20% interest in TFM, TMM and KCS, or either of TMM
or KCS alone, would, following notification by the Mexican government in accordance with the terms of the applicable
agreements, be obligated to purchase the Mexican government’s remaining interest in TFM.  If the Acquisition is
completed prior to the purchase of the Mexican government’s interest in TFM, KCS will be solely responsible for
purchasing the Mexican government’s 20% interest in TFM. 

Certain Ancillary Agreements to the Amended Acquisition Agreement and Certain Related Agreements

In connection with the Acquisition, KCS has entered into escrow agreements, dated and effective as of
December 15, 2004, that contain provisions regarding the holding, in some cases the reduction, and the release, of cash,
documents and securities placed into escrow.  These escrow agreements include the Closing Escrow Agreement, the
Indemnity Escrow Agreement, a VAT escrow agreement (the "VAT Escrow Agreement,"  governing the holding and
release of a $40 million promissory note (the "VAT Escrow Note") constituting part of the VAT Contingency Payment)
and an escrow agreement governing the holding and release of the $9,000,000 total amount of annual fee payable to
Consulting Firm over the three year term of the Consulting Agreement (the "Consulting Compensation Escrow
Agreement").  The other parties to the Closing Escrow Agreement and the VAT Escrow Agreement are KARA Sub,
KCS Investment, KCS Sub, Caymex, TMM, TMMH, MM and The Bank of Nova Scotia of New York as the escrow
agent.  The other parties to the Indemnity Escrow Agreement are KARA Sub, KCS Investment, Caymex, TMM,
TMMH, MM and The Bank of Nova Scotia of New York as the escrow agent.  The other parties to the Consulting
Compensation Escrow Agreement are Consulting Firm and The Bank of Nova Scotia of New York as escrow agent. 
KCS has also entered into an agreement, dated and effective as of December 15, 2004, which provides for KCS to grant
releases to certain persons from all claims in connection with (i) certain powers of attorney purportedly granted by the
TFM Board of Directors, (ii) the purported approval by the Grupo TFM Board of Directors of the purported execution
of certain agreements by TFM, and (iii) the purported ratification of the TFM Board of Directors of the purported
execution of certain agreements by TFM (the "Authority Litigation").  The releases will become effective and be
released from escrow to the parties entitled to receive them at the Closing in accordance with the terms of the Closing
Escrow Agreement.  The Authority Litigation Agreement further provides that within 10 days after the Closing, KCS
will request that actions in the Authority Litigation against certain individuals be dismissed.  KCS may reinitiate actions
in the Authority Litigation against the released persons under certain circumstances.  In addition, KCS has entered into
an agreement, dated and effective as of December 15, 2004, which provides for TMM, TMMH and MM to indemnify
certain KCS indemnitees against losses from certain proceedings brought against any such KCS indemnitee by TMM
security holders in connection with the Acquisition.

Item 3.02 Unregistered Sales of Equity Securities

As noted in Item 1.01 above, pursuant to the terms of the Amended Acquisition Agreement, KCS is
obligated to issue at the Closing of the Acquisition 18,000,000 shares of KCS Common Stock, par value $0.01 per
share, in partial consideration for the shares of Grupo TFM being acquired by KCS in the Acquisition.  



Additionally, as noted in Item 1.01 above, on the later to occur of the Closing of the Acquisition and
the successful resolution of certain proceedings related to TFM's VAT claim and the Mexican government's Put, KCS is
obligated to pay up to $35 million of the VAT Contingency Payment, reduced as set forth in the Amended Acquisition
Agreement, in shares of KCS Common Stock.  Pursuant to the Amended Acquisition Agreement, at that time, KCS is
obligated to issue up to that number of shares of KCS Common Stock, valued at the Volume Weighted Price (defined
below), as equals $35 million (as it may be reduced).  Further, KCS is obligated to convert on the fifth anniversary of
the Closing of the Acquisition, or such earlier date as KCS deems appropriate, the $40 million VAT Escrow Note, as it
may be reduced in connection with certain indemnity claims, into that number of shares of KCS Common Stock, valued
at the Volume Weighted Price, equal to the remaining principal amount of the VAT Escrow as of such date.  Under the
Amended Acquisition Agreement, the Volume Weighted Price means the average trading price per share for KCS
Common Stock on the New York Stock Exchange, as reported on the Bloomberg (VAP function), for the 20 consecutive
trading days immediately preceding the later of (i) the date of Closing of the Acquisition, or (ii) the date of the public
announcement by KCS of the final resolution of the such proceedings.  The exact number of shares of KCS Common
Stock that KCS is obligated to issue in connection with the VAT Contingency Payment cannot be determined until the
later of the date of Closing of the Acquisition or the date of such public announcement.

KCS may, but is not obligated to, issue shares of KCS Common Stock in lieu of (i) any portion of the
$35 million cash payment portion of the VAT Contingency Payment, (ii) all or any portion of the remaining amount due
under the Indemnity Escrow Notes and (iii) the $9,000,000 VAT Claim and Put Advisory Fee under the Consulting
Agreement.  

All of the shares of KCS Common Stock discussed above will be issued in reliance on the exemption
from the registration requirements of the Securities Act of 1933 provided by Section 4(2).  The issuances of such shares
by KCS does not involve a public offering of securities as the issuances are only to MM pursuant to the Amended
Acquisition Agreement and, if so elected by KCS, to Consulting Firm pursuant to the Consulting Agreement.
Disposition of such shares will be restricted by the Stockholders’ Agreement and the certificates for such shares will
bear a transfer restriction legend.

Item 9.01 Financial Statements and Exhibits

(c) Exhibits

Exhibit No. Document

(10) Material Contracts

10.1 Amended Acquisition Agreement

10.2 Form of Indemnity Escrow Note

10.3 Stockholders' Agreement

10.4 Registration Rights Agreement

10.5 Consulting Agreement

10.6 Marketing and Services Agreement

10.7 Form of VAT Escrow Note

10.8 Closing Escrow Agreement



10.9 Indemnity Escrow Agreement

10.10 VAT Escrow Agreement

10.11 Consulting Compensation Escrow Agreement

10.12 Agreement of Assignment and Assumption of
Rights, and Agency with Undisclosed Principal,
Duties and Obligations

(99) Additional Exhibits

99.1 Press release dated December 15, 2004.



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Kansas City Southern       

Date: December 20, 2004 By:               /s/ James S. Brook                      
James S. Brook

Vice President and Comptroller
(Principal Accounting Officer) 
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(iii)  by KCS if any condition to the obligations of KCS hereunder
becomes incapable of fulfillment through no fault of KCS and is not waived by
KCS;

(iv)  by TMM if any condition to the obligations of Sellers hereunder
becomes incapable of fulfillment through no fault of Sellers and is not waived by
TMM;

(v)  by KCS if TMM shall have experienced a Change of Control or
publicly announced any agreement or intention to complete a transaction which,
if completed, would result in a Change of Control, or by TMM if KCS shall have
experienced a Change of Control or publicly announced any agreement or
intention to complete a transaction which, if completed, would result in a Change
of Control;

(vi)  by KCS or TMM if the Closing shall not have occurred by the close
of business on December 31, 2005 (the “Termination Date”); provided, however,
that the Termination Date may be extended by KCS and TMM by written
agreement; and

(vii)  by KCS or TMM if KCS shall not have obtained the KCS
Stockholder Approval at any meeting of its stockholders called for that purpose
(including any adjournments or continuances of such meeting).

(b)  The termination of this Agreement shall be effectuated by the delivery by the Party
terminating this Agreement to the other Parties of a written notice of such termination. If this
Agreement so terminates, it shall become null and void and have no further force or effect,
except as provided in Section 9.2.

Section 9.2  Survival after Termination.  If this Agreement is terminated in accordance
with Section 9.1 and the transactions contemplated hereby are not consummated, this
Agreement, each Ancillary Agreement and the Consulting Agreement (other than any Ancillary
Agreement that this Agreement or such Ancillary Agreement provides shall become effective in
the event of such termination) shall become void and of no further force and effect, without any
liability on the part of any party hereto, except for the provisions of this Section 9.2 and Sections
7.3, 7.12, 7.15, 12.5, 12.11 and 12.13.  Notwithstanding the foregoing, nothing in this Section 9.2
shall relieve any Party to this Agreement of liability for a breach of any provision of this
Agreement or any agreement made as of the date hereof or subsequent thereto pursuant to this
Agreement.
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ARTICLE 10

INDEMNIFICATION

Section 10.1  Survival of Representations, Warranties and Covenants; Exclusive
Monetary Remedies.

(a)  All representations and warranties in this Agreement or in any instrument executed
and delivered in fulfillment of the requirements of this Agreement shall survive the Closing until
April 1, 2007 (the “Expiration Date”), except that the representations and warranties of the
Sellers set forth in Sections 5.10(b)(ii) and 5.10(b)(iii) with respect (in both subsections) to the
payment or withholding of Taxes, and the representations and warranties in Sections 5.7(d) and
5.11, shall survive for the applicable statute of limitations.  All representations and warranties of
KCS set forth in this Agreement shall survive the Closing until the Expiration Date.  All
covenants or other agreements in this Agreement shall terminate at the Effective Time, except
the covenants in Sections 7.3, 7.6, 7.9, 7.12, 7.13, 7.14 and 7.15 which shall survive the Closing
indefinitely or for the period of the respective statutes of limitation relating thereto.

(b)  Notwithstanding anything in this Agreement to the contrary, the sole and exclusive
basis on which any Party may recover monetary damages for any breach of this Agreement by
any other Party, whether based upon breach of representations and warranties, breach of any
covenant, or otherwise, shall be in accordance with the indemnification provisions set forth in
this Article 10, and subject to the limitations and exclusions set forth in this Article 10, provided
however, that such exclusive remedies for monetary damages shall not preclude any Party from
pursuing the remedies of specific performance, injunctive relief, declaratory judgment or any
other non-monetary equitable remedies available to such Party under Applicable Law.

(c)  All Losses (as defined below) for which any Party may seek indemnification
hereunder shall be net of (i) any insurance recoveries received by such Party or to which such
party is entitled, (ii) any amounts which such Party has received or is entitled to receive from any
third party under any indemnification or other similar agreement, and (iii) any Tax benefits
accruing to such Party as a result of the Losses.

Section 10.2  Indemnification by Sellers.

(a)  Subject to the limitations contained in this Article 10, Sellers, jointly and severally,
shall indemnify and hold KCS, the Surviving Company and each of their Subsidiaries (including
GTFM and the GTFM Subsidiaries), and each of their respective officers, directors, alternate
directors, employees, members, stockholders, agents and representatives (“KCS Indemnitees”)
harmless from and against all losses, damages, liabilities, claims, demands, obligations,
deficiencies, payments, judgments, settlements, costs and expenses of any nature whatsoever
(including the costs and expenses of any and all investigations, actions, suits, proceedings,
demands, assessments, judgments, orders, settlements and compromises relating thereto, and
reasonable attorneys’, accountants’, experts’ and other fees and expenses in connection
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therewith) (“Losses”) resulting from, arising out of, or due to, directly or indirectly, any of the
following:

(i)  Any inaccuracy or misrepresentation in, or breach of, any
representation or warranty of Sellers contained in Article 5 (excluding, to avoid
duplication, those which are the subject of indemnification under Section 10.5), in
any schedule or exhibit delivered hereunder by any of Sellers or in any certificates
delivered by any of Sellers pursuant to this Agreement, or any breach or
nonfulfillment of any covenant or agreement of any of Sellers contained in this
Agreement, in any schedule or exhibit delivered hereunder by any of Sellers or in
any certificates delivered by any of Sellers pursuant to this Agreement, or any
claims, causes of actions, rights asserted or demands made by any third parties
(including any Governmental Authority) arising from or relating to any of the
foregoing;

(ii)  Any action (other than any actions relating to the arrangements with
DeTeresa or which are the subject of the Management Claims, the Acquisition
Claims or the Authority Litigation) by or at the direction of any Person released
pursuant to Section 7.15 hereof (except for Larry M. Lawrence and the officers
and directors of KCS) or the Authority Litigation Agreement, or any Designated
Person that (x) constituted a fraud or a criminal act equivalent to a felony under
the Laws of the jurisdiction where the act occurred (including the burden of proof
required under such Laws) or (y) occurred during the period from April 20, 2003
to the date of this Agreement and required the approval of KCS under the terms of
the Original Acquisition Agreement, which approval was not obtained and
resulted in Losses to GTFM or any GTFM Subsidiary in excess of $1 million.
The term “Designated Person” means any person identified on Exhibit P.

(iii)  Penalties and other termination payments aggregating more than
$1 million (including any punitive, special, exemplary or other similar damages
not incurred as a result of a wrongful act by KCS) required to be paid by the
GTFM Group to terminate any Contract (x) which was required to be, but was
not, identified in Section 5.7 of the Seller Disclosure Schedule and (y) which is
actually terminated prior to the eighteen (18) month anniversary of the Closing
Date; provided, that prior to any such termination, KCS shall give notice to the
Sellers of its desire to terminate the Contract and the Sellers shall have the right at
their expense to negotiate with the other parties to such Contract as to the
termination of any such Contract, but the exercise of such right by Sellers shall
not prejudice or prevent the exercise by KCS of its rights under this subsection
(iii);

(iv)  Claims against TMM or any of its Affiliates for any breach in the
performance during the two year period following the Closing Date of any
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obligation of TMM or any of its Affiliates under any Continuing Affiliate
Agreement; and

(v)  Any litigation, arbitration, mediation or other adversary proceeding
brought against any KCS Indemnitee by De Teresa or any of its Affiliates, other
than for fees or expenses incurred in the Ongoing Litigation Matters which do not
exceed the amounts contemplated in Section 5.7(d).

(b)  Sellers’ indemnification obligations under Section 10.2(a)(i) for any inaccuracy or
misrepresentation in, or breach of any representation or warranty regarding GTFM or its
Subsidiaries, except for the representations and warranties set forth in Sections 5.7, 5.11 and
5.21, shall be limited to 51% of Losses and then only to the extent such 51% of Losses amount
to, in the aggregate, $5 million or more; provided, that for the purpose of computing this
limitation on Sellers’ indemnification obligations, (i) Losses shall be computed without regard to
whether such Losses resulted in a GTFM Material Adverse Effect (i.e., if a representation or
warranty is qualified by GTFM Material Adverse Effect or words of similar import and, giving
effect to any such qualification, there has been a breach of such representation or warranty, then
the computation of Losses as a result of such breach shall take effect of the full amount of such
Losses and not solely the amount that exceeded an amount that resulted in a GTFM Material
Adverse Effect), (ii) Losses shall exclude all Losses with respect to any single matter where the
amount of the Losses arising out of such matter is less than $50,000 (provided, that in computing
such amount, all matters arising out of the same set of facts or substantially the same set of facts
shall be aggregated), (iii) to the extent that the calculation of Losses depends, in whole or in part,
on any matters relating to the financial statements of any member of the GTFM Group, such
calculation shall be made exclusively by reference to IFRS and to financial statements prepared
in accordance with IFRS, and (iv) Losses which could be subject to the limitations of this
subsection (b) but which also constitute Losses that are not subject to such limitations, shall be
deemed not subject to the limitations in this subsection (b).

(c)  Any claim against Sellers for indemnification for Losses (except for those relating to
Taxes, or the matters referred to in Sections 10.2(a)(iii), (iv) and (v) and any Losses arising out
of or resulting from any action or omission on the part of any Seller or its Affiliate that involved
a crime, fraud or willful misconduct,) shall be satisfied exclusively out of, and the maximum
aggregate liability of all the Sellers for such Losses shall be limited to, the assets held in the
Indemnity Escrow; provided, at KCS’s election, any claim against Sellers for indemnification for
Losses may be satisfied from assets remaining in the Indemnity Escrow.  Any claim for
indemnification against the assets in the Indemnity Escrow, unless such claim is not contested by
TMM, shall be made by KCS by instituting arbitration proceedings in accordance with the
dispute resolution procedures set forth in Section 12.11; provided, no more than two (2) such
arbitration proceedings may be instituted and no such claim or arbitration proceeding may be
instituted later than April 1, 2007.
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(d)  Any claim for indemnification pursuant to Article 10 by a KCS Indemnitee other
than KCS shall be brought only by and through KCS, and not directly by such other KCS
Indemnitee.

Section 10.3  Indemnification by KCS.

(a)  Subject to the limitations contained in this Article 10, KCS shall indemnify and hold
harmless Sellers, each of their Subsidiaries and each of their respective officers, directors,
alternate directors, employees, members, stockholders, agents and representatives (“Seller
Indemnitees”) from and against all Losses resulting from, arising out of, or due to, directly or
indirectly, any inaccuracy or misrepresentation in, or breach of, any representation or warranty of
KCS contained in Article 6, in any schedule or exhibit delivered hereunder by KCS or in any
certificates delivered by KCS pursuant to this Agreement, or any breach or nonfulfillment of any
covenant of KCS contained in this Agreement, in any schedule or exhibit delivered hereunder by
KCS or in any certificates delivered by KCS pursuant to this Agreement, or any claims, causes of
actions, rights asserted or demands made by any third parties (including any Governmental
Authority) arising from or relating to any of the foregoing.

(b)  KCS’s indemnification obligations under this Article 10 shall be limited to Losses
which amount to, in the aggregate, $10 million or more, provided that for the purpose of
computing this limitation or KCS’s indemnification obligations, Losses shall be calculated
without regard to whether such Losses involved a KCS Material Adverse Effect (i.e., if a
representation or warranty is qualified by KCS Material Adverse Effect or words of similar
import and, giving effect to any such qualification, there has been a breach of such representation
or warranty, then the computation of Losses as a result of such breach shall take effect of the full
amount of such Losses and not solely the amount that exceeded an amount that resulted in a KCS
Material Adverse Effect).  The limitation set forth in the first sentence of this Section 10.3(b)
shall not be applicable to any Losses arising out of or resulting from any action or omission on
the part of KCS or its Affiliate that involved a crime, fraud or willful misconduct.  Losses shall
also exclude all Losses with respect to any single matter where the amount of the Losses arising
out of such matter are less than $50,000 (provided, that in computing such amount, all matters
arising out of the same set of facts or substantially the same set of facts shall be aggregated).

(c)  Any claim for indemnification pursuant to this Article 10 by a Seller Indemnitee
other than TMM shall be brought only by and through TMM and not directly by such other
Seller Indemnitee.

Section 10.4  Procedures for Third-Party Claims.

(a)  In order for a Person (the “Indemnified Party”) to be entitled to any indemnification
provided for under Section 10.2 or 10.3 in respect of, arising out of or involving a claim made by
any Person (other than another Party or its Affiliate) against the Indemnified Party (a “Third-
Party Claim”), such Indemnified Party must notify the indemnifying party in writing of the
Third-Party Claim promptly (but in any event not later than the second Business Day in the case
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of any litigation, arbitration or other adversary proceedings) following receipt by such
Indemnified Party of written notice of the Third-Party Claim; provided, however, that failure to
give such notification shall not affect the indemnification provided hereunder except to the
extent the indemnifying party shall have been actually materially prejudiced (including with
respect to the defense of such Third Party-Claim) as a result of such failure. Thereafter, the
Indemnified Party shall deliver to the indemnifying party, as promptly as practicable following
the Indemnified Party’s receipt thereof, copies of all notices and documents (including court
papers) received by the Indemnified Party relating to the Third-Party Claim that are not
separately addressed to the indemnifying party.

(b)  If a Third-Party Claim is made against an Indemnified Party, the indemnifying party
shall be entitled to participate in the defense thereof and, if it so chooses, to assume the defense
thereof with counsel selected by the indemnifying party; provided, however, that such counsel is
not reasonably objected to by the Indemnified Party. Should the indemnifying party so elect to
assume the defense of a Third-Party Claim, the indemnifying party shall not be liable to the
Indemnified Party for any reasonable legal expenses subsequently incurred by the Indemnified
Party in connection with the defense thereof. If the indemnifying party assumes such defense, the
Indemnified Party shall have the right to participate in the defense thereof and to employ
counsel, at its own expense, separate from the counsel employed by the indemnifying party, it
being understood that the indemnifying party shall control such defense; provided, however, that
the indemnifying party shall bear the reasonable fees and expenses of such separate counsel (i) if
the Parties to any such action or proceeding (including impleaded parties) include other Parties
and representation of both Parties would, in the reasonable opinion of counsel for the
Indemnified Party, be inappropriate due to a conflict of interest, or (ii) if the indemnifying party
shall not have employed counsel (other than counsel that is reasonably objected to by the
Indemnified Party) within a reasonable time after the Indemnified Party has given notice of the
institution of a Third-Party Claim in compliance with Section 10.4(a). The indemnifying party
shall be liable for the reasonable fees and expenses of counsel employed by the Indemnified
Party for any period during which the indemnifying party has not assumed the defense thereof,
provided, however, that such counsel is not reasonably objected to by the indemnifying party. If
the indemnifying party chooses to defend or prosecute a Third-Party Claim, all the Indemnified
Parties shall cooperate in the defense or prosecution thereof at the indemnifying party’s expense.
Such cooperation shall include the retention and (upon the indemnifying party’s request) the
provision to the indemnifying party of records and information that are reasonably relevant to
such Third-Party Claim, and making employees available on a mutually convenient basis to
provide additional information and explanation of any material provided hereunder.  If the
indemnifying party assumes the defense of a Third-Party Claim, the Indemnified Party shall not
admit any liability with respect to, or settle, compromise or discharge, such Third-Party Claim
without the indemnifying party’s prior written consent (which consent shall not be unreasonably
withheld or delayed). If the indemnifying party assumes the defense of a Third-Party Claim, the
Indemnified Party shall agree to any settlement, compromise or discharge of a Third-Party Claim
that the indemnifying party may recommend and that by its terms obligates the indemnifying
party to pay the full amount of the liability in connection with such Third-Party Claim, which
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releases the Indemnified Party completely in connection with such Third-Party Claim and that
would not otherwise materially adversely affect the Indemnified Party.

Section 10.5  Tax Indemnification.

(a)  Sellers shall, jointly and severally, indemnify and hold each of the KCS Indemnitees
harmless from and against 51% of all Taxes and associated penalties, interest and similar charges
of GTFM and the GTFM Subsidiaries relating to periods ending prior to the Closing Date and
that part of any Straddle Period ending on the Closing Date and which exceed the amounts set
forth on the Tax Returns and reports filed by GTFM or its Affiliates for such periods which
GTFM or any GTFM Subsidiary becomes obligated to pay pursuant to this Section 10.5.

(b)  Sellers’ indemnification obligations under this Section 10.5 shall not be limited to the
assets held in the Indemnity Escrow or the VAT Escrow; provided, however, that at the election
of KCS, to the extent assets remain in the Indemnity Escrow or the VAT Escrow, Sellers’
indemnification obligations may be satisfied therefrom.

(c)  None of the KCS Indemnitees, GTFM or any GTFM Subsidiaries shall make any
payment to any of the Sellers or any other Person or Persons on account of any adjustment to any
Tax item of GTFM or the GTFM Subsidiaries for any Tax period ending prior to the Closing
Date, or any portion of any Straddle Period ending on the Closing Date, regardless of whether
any such payments would otherwise be payable pursuant to any agreement among any of the
Sellers, GTFM and the GTFM Subsidiaries or any other Person or Persons, or pursuant to any
provision of Applicable Law relating to Tax consolidation or otherwise.

(d)  KCS shall indemnify and hold Sellers harmless from and against all Taxes of GTFM
and the GTFM Subsidiaries for periods beginning after the Closing Date and the portion of any
Straddle Period beginning after the Closing Date, as to which Sellers have no indemnification
obligations to the KCS Indemnitees under this Section 10.5.

(e)  (i)  In the event that any Mexican governmental taxing authority shall assert that
Taxes are due (a “Tax Assessment”) from GTFM or any GTFM Subsidiary (the “GTFM
Taxpayer”) with respect to any period covered by Sellers’ indemnification obligations under this
Section 10.5, GTFM shall give written notice thereof to TMM and shall consult with an advisor
chosen by GTFM which is knowledgeable about Tax Laws of the UMS.

(ii)  Following such consultation, GTFM shall give written notice to TMM of GTFM’s
determination, including the reasons therefor, to pay, contest, or pay and contest the Tax
Assessment.  If the Tax Assessment is $10,000 or more, the procedure set forth below in clauses
(iii) through (v) of this Section 10.5(e) shall be followed.  For Tax Assessments of less than
$10,000, TMM shall be bound by GTFM’s determination, without resort to that procedure or to
arbitration pursuant to Section 12.11.

(iii)  If TMM disagrees with GTFM’s determination, TMM shall advise GTFM in writing
within ten (10) days after the notice from GTFM.  Following receipt of a notice of disagreement
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from TMM, GTFM shall promptly consult with one of the advisors identified in Exhibit O (a
“Selected Tax Advisor”) as to whether GTFM’s determination is reasonable from the perspective
of the GTFM Taxpayer.  If the Selected Tax Advisor agrees that GTFM’s determination was
reasonable, then Seller shall have an indemnification obligation pursuant to Section 10.5 with
respect to such matter and shall pay (or advance, in the case of payment and contest) 51% of the
Tax Assessment upon demand from KCS.

(iv)  If the Selected Tax Advisor disagrees with GTFM’s determination, GTFM may
consult another Selected Tax Advisor.  If the second Selected Tax Advisor agrees with GTFM’s
determination, then Sellers’ indemnification obligations shall be as set forth above in subsection
(iii).  If the second Selected Tax Advisor disagrees with GTFM, then Sellers’ indemnification
obligations pursuant to this Section 10.5 with respect to such matter shall arise only when the
Tax Assessment is finally judicially affirmed by a final judgment resolving the complaint (queja)
of a constitutional appeal (amparo) (a “Final Tax Resolution”)  If the Tax Assessment is finally
judicially rejected by a Final Tax Resolution, then any amount of the Tax Assessment paid or
advanced by TMM shall be returned to TMM promptly following receipt thereof by GTFM from
the Taxing Authority.

(v)  The procedure set forth in this Section 10.5(e) shall be the exclusive procedure
followed by the Parties for resolution of disputes among the Parties regarding Tax Assessments,
and shall be in lieu of the dispute resolution procedure set forth in Section 12.11.  The Parties
shall bear their own expenses incurred under this Section 10.5(e), except that the fees and
expenses of the Selected Tax Advisors shall be borne by GTFM.

ARTICLE 11

DEFINITIONS

Section 11.1  Certain Defined Terms.  As used in this Agreement, the following terms
shall have the following meanings:

“Affiliate” shall mean any Person that directly, or indirectly through one or more
intermediaries, Controls, is Controlled by or is under common Control with the Person specified.

“Agreement” shall have the meaning set forth in the preamble to this Agreement.

“Amendment to the Trust Agreement” means the Amended and Restated Irrevocable
Trust Agreement F-410 dated as of December 14, 2001, among José Francisco Serrano Segovia,
Ramón Serrano Segovia, Teresa Serrano Segovia, as settlors, and GE Capital Bank, S.A.,
Instituci?n de Banca Múltiple, GE Capital Grupo Financiero, as trustee, with the appearance of
Citibank, N.A., and with the acknowledgement and agreement of TMM, TMMH and MM.

“Ancillary Agreements” shall mean the following agreements entered into as of the date
of this Acquisition Agreement:  (i) Stockholders’ Agreement by and among KCS, TMM, TMMH
and MM and certain other parties, (ii) Registration Rights Agreement among KCS, TMM,
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TMMH and MM and certain other parties, (iii) the Marketing and Services Agreement; (iv) the
Releases, (v) the Closing Escrow Agreement, (vi) the Indemnity Escrow Agreement, (vii) the
VAT Escrow Agreement, (viii) the Authority Litigation Agreement, (ix) the Put Assignment
Agreement, and (x) the agreement between TMM and KCS relating to cooperation with respect
to the Final Resolution of the Vat Claim and Put.

“Applicable Law” shall mean any Law applicable to KCS, TMM, TMMH, MM or any of
their respective Affiliates, properties, assets, officers, directors, employees or agents, as the case
may be.

“Authority Litigation” shall have the meaning set forth in the Authority Litigation
Agreement.

“Authority Litigation Agreement” shall mean that certain agreement dated
contemporaneously herewith among the Parties relating to the Authority Litigation claims.

“Business Day” shall mean any day that is not a Saturday, a Sunday or other day on
which banks are required or authorized by law to be closed in the United States or the UMS.

“Certificate of Merger” shall have the meaning set forth in Section 3.1 of this Agreement.

“Change of Control” shall mean, with respect to such Person, the occurrence of any of
the following prior to the Closing Date:  (a) any Person or Group, other than a Subsidiary or any
employee benefit plan (or any related trust) of such Person or a Subsidiary of such Person,
becomes the beneficial owner of voting Securities representing 20% or more of the combined
voting power of all voting Securities of such Person, (b) the individuals who, as of the date of
this Agreement, constitute the board of directors of such Person (the “Incumbent Directors”)
cease for any reason to constitute at least 75% of the members of such board of directors unless,
at least 75% of the individuals then constituting such board of directors were nominated upon the
recommendation of at least 75% of the Incumbent Directors or other directors so nominated, or
(c) approval by the stockholders of such Person of any of the following: (1) a merger,
reorganization or consolidation (“Consolidation”) with respect to which the individuals and
entities who were the respective beneficial owners of the stock and voting Securities of the
Person immediately before such Consolidation do not, after such Consolidation, beneficially
own, directly or indirectly, more than 80% of the combined voting power of the voting Securities
of the Person resulting from such Consolidation in substantially the same proportion as their
ownership immediately before such Consolidation, (2) a liquidation or dissolution of such
Person, or (3) the sale or other disposition of all or substantially all of the assets of such Person.

“Code” shall mean the Internal Revenue Code of 1986, as amended, and the rules and
regulations promulgated thereunder.

“Concession” shall mean the concession title from the Mexican government held by TFM
to provide freight transportation services over its rail lines in the UMS.
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“Confidentiality Agreements” shall mean the Confidentiality Agreements dated as of
November 9, 2002, by and between KCS and TMM, and all amendments thereto.

“Consultant” shall mean the Company owned by José Francisco Serrano Segovia that has
entered into the Consulting Agreement with KCS.

“Consulting Agreement” shall mean that agreement between Consultant and KCS dated
as of the date hereof.

“Contracts” shall mean all written or oral contracts, agreements, evidences of
indebtedness, guarantees, leases and executory commitments to which any member of the GTFM
Group is a party (jointly or severally, in whole or in part, with others or solely) or by which any
of the GTFM Assets are bound, or otherwise related to the GTFM Business.

“Control” shall mean the ability whether directly or indirectly to direct the affairs of
another by means of ownership of assets or voting Securities, or by contract.

“Designated Person” shall have the meaning set forth in Section 10.2(a)(ii) of this
Agreement.

“Dismissals” shall mean the dismissals or terminations that are required in accordance
with the terms of this Agreement, of the Acquisition Agreement Claims and the Management
Claims referred to in Section 7.15(a), the Arbitration referred to in Section 7.15(c) and the
litigation matters referred to in Sections 7.15(e) and (f).

“Encumbrance” shall mean any lien, pledge, mortgage, security interest, claim, charge,
easement, limitation, commitment, encroachment, restriction (other than a restriction on
transferability imposed by federal or state securities laws) or other encumbrance of any kind or
nature whatsoever (whether absolute or contingent).

“Environmental Laws” shall mean any and all U.S. and Mexican federal, state and local
statutes, laws, regulations, ordinances or rules in existence on or prior to the Closing Date
relating to (i) the protection of the environment or natural resources, occupational safety and
health, (ii) the effect of the environment or Hazardous Materials on human health, (iii)
emissions, discharges or releases of Hazardous Materials into the environment, including,
ambient air, surface water, groundwater or land, or (iv) otherwise relating to the handling of
Hazardous Materials or the investigation, clean-up or other remediation or analysis thereof.

“Environmental Permit” shall mean any permit, approval, identification number, license
and other authorization required under any applicable Environmental Law, including any
administratively complete application that is sufficient to serve as an authorization for an activity
regulated under Environmental Law.
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“ERISA Affiliate” shall mean any Person who is in the same controlled group of
corporations or who is under common control with KCS (within the meaning of Section 414 of
the Code).

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the
rules and regulations of the SEC thereunder.

“Final Resolution of the VAT Claim and Put” shall mean any combination of settlements,
resolutions, agreements or other legal actions which collectively result in KCS or any Affiliate or
GTFM or any GTFM Subsidiary receiving the shares of TFM owned by the Mexican
government, without any appeal or other claim having been brought within one hundred eighty
(180) days thereafter by any governmental agency or other person, and the favorable cancellation
of the 1997 Tax audit carried out by the Mexican Tax Administration Service (Servicio de
Administraci?n Tributaria) as a result of which no additional Tax liability is imposed in
connection with the amortization or deduction of the value of the Concession and Concession
related assets and the termination or dismissal with prejudice, as applicable, of all litigation
relating to the VAT Claim and the Put, or which is otherwise agreed to in writing by KCS,
provided KCS receives the consideration provided for in such written agreement.

“GAAP” shall mean generally accepted accounting principles, consistently applied, as
used in the United States of America as in effect at the time any applicable financial statements
were or are prepared or any act requiring the application of GAAP was or is performed.

“Governmental Authority” shall mean any United States, Mexican or foreign
government, any state or other political subdivision thereof, any entity exercising executive,
legislative, judicial, regulatory or administrative functions of or pertaining to government,
including the SEC or any other United States, Mexican or foreign government authority, agency,
department, board, commission or instrumentality of the United States, any state of the United
States or any political subdivision thereof or any foreign jurisdiction, and any court, tribunal or
arbitrator(s) of competent jurisdiction, and any United States, Mexican or foreign governmental
or non-governmental self-regulatory organization, agency or authority (including the NYSE).

“GTFM Business” shall mean the business and operations of the GTFM Group in the
manner in which the same have been conducted prior to the date hereof, are currently being
conducted and are currently proposed by the GTFM Group to be conducted, whether conducted
by GTFM or any of its Subsidiaries.

“GTFM Financial Statements” shall mean those financial statements referred to in
Section 5.6.

“GTFM Form 20-F” shall mean the Annual Report on Form 20-F for the year ended
December 31, 2003 filed by GTFM with the SEC.

“GTFM Group” shall mean GTFM and the GTFM Subsidiaries, collectively.
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“GTFM Material Adverse Effect” shall mean a change, event or occurrence that has had,
or is reasonably likely to have, a material adverse effect on the business, assets, properties,
liabilities, financial condition or results of operations of the GTFM Group taken as a whole other
than any change, event or occurrence resulting from (i) changes in the railroad industry in the
UMS or the United States generally, (ii) changes in general economic conditions in the United
States or the UMS or the securities markets in general, (iii) terrorist activities or the
commencement or escalation of any war or armed hostilities, which do not disproportionately
affect the GTFM Group, or (iv) performance of this Agreement in accordance with its terms.

“GTFM Subsidiaries” shall mean all of the Subsidiaries of GTFM except Mexrail, Inc.
and its Subsidiaries.

“GTFM Trademarks” shall mean all trademarks of GTFM and its Subsidiaries.

“Hazardous Materials” shall mean (i) any petroleum, petroleum products, byproducts or
breakdown products, radioactive materials, asbestos-containing materials or polychlorinated
biphenyls, or (ii) any chemical, material or other substance defined or regulated as toxic or
hazardous or as a pollutant or contaminant or waste under any applicable Environmental Law.

“HSR Act” means Section 7A of the Clayton Act (Title II of the Hart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended) and the rules and regulations promulgated
thereunder.

“IFRS” shall mean International Financial Reporting Standards, consistently applied as
used in the UMS as in effect at the time any applicable financial statements were or are prepared
or any act requiring compliance with IFRS was or is performed.

“Income Taxes” shall mean all Taxes, charges, fees, levies or other assessments imposed
by any Taxing Authority and based on or measured solely with respect to income or profits,
including any interest, penalties or additions attributable or imposed with respect thereto.

“Intellectual Property” shall mean all patents and patent rights, trademarks and trademark
rights, trade names and trade name rights, service marks and service mark rights, service names
and service name rights, brand names, inventions copyrights and copyright rights, processes,
formulae, trade dress, business and product names, logos, slogans, trade secrets, industrial
models, processes, designs, methodologies, computer programs (including all source codes) and
related documentation, technical information, manufacturing, engineering and technical
drawings, know-how and all pending applications for and registrations of patents, trademarks,
service marks and copyrights.

“Investment Advisers Act” shall mean the Investment Advisers Act of 1940, as amended,
and the rules and regulations of the SEC thereunder.

“Investment Company Act” shall mean the Investment Company Act of 1940, as
amended, and the rules and regulations of the SEC thereunder.
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“KCS Assets” shall mean the properties, assets, contracts and rights of any kind, whether
tangible or intangible, real or personal, necessary to enable KCS (prior to the Closing) and the
Surviving Company (after the Closing) to conduct the KCS Business as presently conducted.

“KCS Business” shall mean the consolidated business and operations of KCS and its
Subsidiaries in the manner in which the same have been conducted prior to the date hereof, are
currently being conducted and are currently proposed by KCS and its Subsidiaries to be
conducted, whether conducted by KCS or any of its Subsidiaries.

“KCS Disclosure Schedule” shall have the meaning set forth in the introduction to Article
6 of this Agreement.

“KCS Material Adverse Effect” shall mean a change, event or occurrence that has had, or
is reasonably likely to have, a material adverse effect on the business, assets, properties,
liabilities, financial condition or results of operations of KCS and its Subsidiaries, taken as a
whole other than any change, event or occurrence resulting from (i) changes in the railroad
industry in the United States generally, (ii) changes in general economic conditions in the United
States or the securities markets in general, (iii) terrorist activities or the commencement or
escalation of any war or armed hostilities, which do not disproportionately affect KCS or its
Subsidiaries, or (iv) performance of this Agreement in accordance with its terms.

“KCS Stockholder Rights Plan” shall mean the Rights Agreement, dated as of September
19, 1995, between KCS and Harris Trust & Savings Bank, as Rights Agent.

“KCS Stock Option Plan” shall mean the 1991 Amended and Restated Stock Option and
Performance Award Plan, as amended and restated effective November 7, 2002.

“Knowledge” of (a) KCS shall mean actual knowledge after reasonable inquiry of
Michael Haverty, Ronald Russ, Gerald Davies, Larry Lawrence, Jay Nadlman or any other
executive officer of KCS, and (b) TMM, TMMH or MM shall mean actual knowledge after
reasonable inquiry by José Segovia Serrano, Javier Segovia Serrano, Juan Fernández Galeazzi,
Jacinto Marina Cortes, Mario Mohar Ponce, or any executive officer of TMM, TMMH or MM.

“Law” shall mean any U.S., Mexican or foreign federal, state or local statute, law
(whether statutory or common law), ordinance, rule, administrative interpretation, regulation,
order, writ, injunction, directive, judgment, decree, policy, guideline or other requirement or
arbitration award or finding (including those of the NYSE or any other applicable self-regulatory
organization).

“Losses” shall have the meaning set forth in Section 10.2(a) of this Agreement.

“MM Subsidiaries” shall mean GTFM and the GTFM Subsidiaries.

“NYSE” shall mean the New York Stock Exchange, Inc.
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“Permitted Encumbrance” shall mean (i) liens reflected in the GTFM Financial
Statements, (ii) liens imposed by operation of law and not for borrowed money, such as
materialmen’s, mechanics’, workers’, repairmen’s, employees’, carriers’, vendors’
warehousemen’s and other like liens that are insignificant, individually and in the aggregate, to
the operation of the GTFM Business, and (iii) liens incurred in the ordinary course of business
and not for borrowed money that are insignificant, individually and in the aggregate, to the
operation of the GTFM Business.

“Person” shall mean any individual, firm, corporation, partnership (limited or general),
limited liability company, joint venture, association, trust or other entity.

“Put” shall mean the right (currently being contested through legal proceedings) of the
Federal Government of the United Mexican States under the Put Agreement to compel purchase
of the shares of TFM held by the government.

“Put Agreement” shall mean the Agreement between the Federal Government of the
United Mexican States, GTFM, TMM and KCS, dated June 9, 1997.

“Put Assignment Agreement” shall mean the Agreement of Assignment and Assumption
of Rights, Duties and Obligations among TMM, KCS and TFM dated as of the date of this
Agreement.

“Put Purchase Price” shall mean the purchase price for the 20% of TFM stock held by the
Federal Government of the United Mexican States, as defined in the Put Agreement and
calculated under the Twenty-Sixth Clause of the Stock Purchase Agreement.

“Releases” shall mean the mutual Release agreements, dated the date hereof (which shall
become effective at the Closing or as otherwise specified therein) between KCS, TMM, certain
of their respective Affiliates and other parties identified therein.

“Release Resolutions” shall mean the resolutions, in the form attached hereto as Exhibit
C, adopted by the respective Boards of Directors identified therein.

“SEC” shall mean the Securities and Exchange Commission, and any successor thereto.

“Securities” shall mean any securities as defined in the Securities Act.

“Securities Act” shall mean the Securities Act of 1933, as amended, and the rules and
regulations of the SEC thereunder.

“Securities Laws” shall mean the Securities Act, the Exchange Act, the Investment
Company Act, the Investment Advisers Act, all applicable state “blue sky” laws, all applicable
Mexican and foreign securities laws, and the rules and regulations promulgated thereunder.
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“Seller Material Adverse Effect” shall mean a change, event or occurrence that has had,
or is reasonably likely to have, a material adverse effect on the business, assets, properties,
liabilities, financial condition or results of operations of Sellers and their Subsidiaries, taken as a
whole other than any change, event or occurrence resulting from (i) changes in the railroad
industry in the United States generally, (ii) changes in general economic conditions in the United
States or the securities markets in general, (iii) terrorist activities or the commencement or
escalation of any war or armed hostilities, which do not disproportionately affect a Seller or any
of its Subsidiaries, or (iv) performance of this Agreement in accordance with its terms.

“Subsidiary” of a Person shall mean any other Person more than 50% of the voting stock
(or of any other form of other voting or controlling equity interest in the case of a Person that is
not a corporation) of which is beneficially owned by the Person directly or indirectly through one
or more other Persons.

“Tax” and “Taxes” shall mean all U.S. and Mexican federal, provincial, territorial, state,
municipal, local, foreign or other taxes, imposts, rates, levies, assessments, contributions and
other similar charges (and all interest and penalties thereon and additions thereto imposed by any
Governmental Authority), including all income, excise, franchise, gains, capital, real property,
goods and services, transfer, value added, gross receipts, windfall profits, severance, ad valorem,
personal property, production, sales, use, license, stamp, documentary stamp, mortgage
recording, employment, payroll, social security (IMSS), housing, unemployment, disability,
estimated or withholding taxes, housing fund (Infonavit), retirement fund contributions (SAR)
and all customs and import duties.

“Tax Return” shall mean any and all returns, reports, declarations, information
statements, schedules or other documents required to be provided by GTFM or any of its
Subsidiaries with respect to Taxes to any Governmental Authority or Tax authority or agency,
whether U.S., Mexican or foreign.

“Taxing Authority” shall mean any government authority, U.S., Mexican or other, having
jurisdiction over the assessment, determination, collection, or other imposition of Taxes.

“TFM” shall mean TFM, S.A. de C.V.

“U.S.” means the United States of America.

“VAT” means the Mexican value added tax.

“VAT Claim” means TFM’s claim against the Mexican Treasury for the refund of a VAT
payment in the original principal amount of 2,111,111,790 pesos, plus indexation and interest.

“VAT Payment” means the shares or cash compensation received by TFM or its designee
from the Mexican government on the VAT Claim.
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“Volume Weighted Price” means the average trading price per share for KCS Common
Stock on the NYSE, as reported on Bloomberg (VAP function), for the twenty (20) consecutive
trading days immediately preceding the later of (i) the Closing Date, or (ii) the date of the public
announcement by KCS of the Final Resolution of the VAT Claim and Put.

“Voting Trust” means the irrevocable Trust Agreement dated as of December 15, 2004,
among José Francisco Serrano Segovia, Ramón Serrano Segovia, Teresa Serrano Segovia, and
Servicios Directivos Servia, S.A. de C.V., as settlors and beneficiaries, and Ixe Banco, S.A.,
Instituci?n de Banca Múltiple, Ixe Grupo Financiero, División Fiduciaris, as trustee, with the
acknowledgement and agreement of TMM, TMMH and MM.

ARTICLE 12

MISCELLANEOUS

Section 12.1  Amendments; Waiver.  This Agreement may not be amended, altered or
modified except by written instrument executed by KCS and TMM.  KCS and TMM may amend
this Agreement without notice to or the consent of any other Party and any third party.  Any
agreement on the part of KCS and TMM to waive (i) any inaccuracies in any representation and
warranty contained herein or in any document, certificate or writing delivered pursuant hereto, or
(ii) compliance with any of the agreements, covenants or conditions contained herein, shall be
valid only if set forth in an instrument in writing signed on behalf of the party against whom the
waiver is to be effective.  No such waiver shall constitute a waiver of, or estoppel with respect to,
any subsequent or other inaccuracy, breach or failure to strictly comply with the provisions of
this Agreement.  Any delay or omission on the part of KCS or TMM to exercise any right
hereunder shall not in any manner impair the exercise of any right accruing to it hereafter.

Section 12.2  Entire Agreement.  This Agreement (including the Seller Disclosure
Schedule, the KCS Disclosure Schedule, any other exhibits, schedules, certificates, lists and
documents referred to herein, and any other agreements or documents executed by the Parties
simultaneously herewith or pursuant thereto), the Ancillary Agreements, the Consulting
Agreement and the Confidentiality Agreements shall constitute the entire agreement of the
Parties with respect to the subject matter hereof and thereof and to the extent this Agreement (as
defined in this Section 12.2) is in conflict with any prior agreements or understandings, written
and oral, among the Parties, this Agreement shall prevail.  Upon Closing, the following
agreements shall be deemed terminated notwithstanding any provisions therein to the contrary:
Letter of Intent, dated August 28, 1995, between TMM and KCS; the Joint Venture
Implementation Agreement, dated September 7, 1995, between TMM and KCS; the undated
Letter of Understanding between TMM and KCS; the Shareholders Agreement dated as of May
1997, by and among KCS, Caymex, Grupo Servia, S.A. de C.V., TMM and MM; Management
Services Agreements between KCS and TFM, dated May 9, 1997, and between TMM and TFM,
dated May 9, 1997 (as such agreements have been amended and extended from time to time).
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Section 12.3 Interpretation.

(a)  The Recitals, Exhibits and Schedules to this Agreement are incorporated by reference
into, and are deemed to be part of, this Agreement.  When a reference is made in this Agreement
to Sections, Exhibits or Schedules, such reference shall be to a Section of or an Exhibit or a
Schedule to this Agreement unless otherwise indicated. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. Whenever the words “include,” “includes” or
“including” are used in this Agreement, they shall be deemed to be followed by the words
“without limitation.”  The word “shall” when used in this Agreement is a word of mandate,
construed as “must.”  Unless expressly stated otherwise, all references to “Dollars” or “$” in
this Agreement shall mean U.S. dollars.

(b)  Each of the Seller Disclosure Schedule and the KCS Disclosure Schedule shall set
forth items the disclosure of which is necessary or appropriate either in response to an express
disclosure requirement contained in a provision hereof or as an exception to one or more of such
Party’s representations or warranties or one or more of its covenants contained in this
Agreement, in each case making reference to the particular subsection of this Agreement
requiring such disclosure or to which such exception is being taken.

(c)  This Agreement is written in the English language.  The Parties waive any rights they
may have under Applicable Law to have this Agreement or any of the Ancillary Agreements
made in any language other than English; provided to the extent that any such waiver shall not be
valid under Applicable Law, the Parties agree that in case of any ambiguity or contradiction
between the English language version of this Agreement and any translation into any other
language, that the English language version shall control.

Section 12.4  Severability.  Any term or provision of this Agreement which is invalid or
unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such
invalidity or unenforceability without rendering invalid or unenforceable the remaining terms
and provisions of this Agreement or affecting the validity or enforceability of any of the terms or
provisions of this Agreement in any other jurisdiction. If any provision of this Agreement is so
broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable.

Section 12.5  Notices.  Unless otherwise provided herein, all notices and other
communications hereunder shall be in writing and shall be deemed given if (a) delivered in
person, (b) transmitted by facsimile (with written confirmation), or (c) delivered by an express
courier (with written confirmation) to the Parties at the following addresses (or at such other
address for a Party as shall be specified by like notice):
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If to Sellers:

Grupo TMM, S.A.,
Avenida de la Cúspide, No. 4755
Colonia Parques del Pedregal
14010 Mexico, D.F.
Attention:  Corporate Secretary

CT Corporation
111 Eighth Avenue
New York, New York 10011

With a copy (which shall not constitute notice) to:

Milbank, Tweed, Hadley & McCloy LLP
One Chase Manhattan Plaza
New York, New York 10005
Attention:  Thomas C. Janson, Esq.

If to KCS:

By U.S. Mail:
Kansas City Southern
P.O. Box 219335
Kansas City, MO 64121-9335
Attention:  Senior Vice President and General Counsel

By Delivery Service:
Kansas City Southern
427 West 12th Street
Kansas City, MO 64105
Attention:  Senior Vice President and General Counsel

With a copy (which shall not constitute notice) to:

Sonnenschein Nath & Rosenthal LLP
4520 Main Street, Suite 1100
Kansas City, MO 64111
Attention:  John F. Marvin, Esq.

Any Party hereto may from time to time change its address for notices under this Section 12.5 by
giving at least ten (10) days’ notice of such changed address to the other Parties hereto.
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Section 12.6  Headings.  The headings herein are for convenience only, do not constitute
a part of this Agreement and shall not be deemed to limit or affect any of the provisions of this
Agreement.

Section 12.7  Binding Effect; Persons Benefiting; No Assignment.  This Agreement
shall inure to the benefit of and be binding upon the Parties and their respective successors and
assigns. No provision of this Agreement is intended or shall be construed to confer upon any
entity or Person other than the Parties and their respective successors and permitted assigns any
right, remedy or claim under or by reason of this Agreement or any part hereof. This Agreement
may not be assigned by any of the Parties without the prior written consent of the other Parties.

Section 12.8  No Third Party Beneficiaries.  This Agreement is intended for the benefit
of the Parties hereto and their respective permitted successors and assigns and is not for the
benefit of, nor may any provision of this Agreement be enforced by, any other Person.

Section 12.9  Counterparts.  This Agreement may be executed in two or more
counterparts, each original or facsimile of which shall be deemed an original, but all of which
taken together shall constitute one and the same agreement, it being understood that all of the
Parties need not sign the same counterpart.

Section 12.10  Specific Enforcement.  The Parties acknowledge and agree that
irreparable damage would occur in the event that any of the provisions of this Agreement were
not performed in accordance with their specific terms or were otherwise breached.  It is
accordingly agreed that each of the Parties hereto shall be entitled to an injunction or injunctions
to prevent or cure breaches of the provisions of this Agreement by the other and to enforce
specifically the terms and provisions of this Agreement, this being in addition to any other
remedy to which they may be entitled by law or equity.  The Parties agree that each Party shall
have the right to apply for any of the prejudgment measures (medidas cautelares) to which the
Parties may be entitled to under the applicable law of the UMS to prevent or cure breaches of the
provisions of this Agreement and to enforce specifically the terms and provisions of this
Agreement.  The Parties agree that actions with respect to any such prejudgment measures
(medidas cautelares) may be instituted in any local or federal civil courts of the UMS which has
proper jurisdiction to enforce those prejudgment measures (medidas caultelares).

Section 12.11  Governing Law; Dispute Resolution.

(a)  Resolution of any and all disputes between KCS and one or more of Sellers (each of
KCS, on the one hand, and one or more of the Sellers, on the other hand, a “Dispute Party” and
together, the “Dispute Parties”) arising from or in connection with this Agreement (except those
to be resolved pursuant to Section 10.5(e)), the Ancillary Agreements or any transactions
contemplated by this Agreement or the Ancillary Agreements, whether based on contract, tort,
common law, equity, statute, regulation, order or otherwise, (“Disputes”) including Disputes
arising in connection with claims by third persons, shall be exclusively governed by and settled
in accordance with the provisions of this Section 12.11; provided, that the foregoing shall not
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preclude equitable or other judicial relief to enforce the provisions hereof or to preserve the
status quo pending resolution of Disputes hereunder.

(b)  THIS AGREEMENT, THE LEGAL RELATIONS BETWEEN THE PARTIES
HERETO AND THE ADJUDICATION AND ENFORCEMENT THEREOF, SHALL BE
GOVERNED BY AND INTERPRETED AND CONSTRUED IN ACCORDANCE WITH THE
SUBSTANTIVE LAWS OF THE STATE OF DELAWARE AND THE FEDERAL LAWS OF
THE UNITED STATES OF AMERICA, WITHOUT REGARD TO APPLICABLE CHOICE
OF LAW PROVISIONS.

(c)  As to any Dispute which is not resolved in the ordinary course of business, the
Dispute Parties shall first attempt in good faith to promptly resolve any Dispute by negotiations
between executives.  Either of the Dispute Parties may initiate this procedure by delivery of
written notice of the Dispute (the “Dispute Notice”) to the other.  Not later than twenty (20) days
after delivery of the Dispute Notice, one executive of one of the Dispute Parties with authority to
settle the Dispute shall meet with one executive of the other Dispute Party with authority to settle
the Dispute at a reasonably acceptable time and place, and thereafter as such executives shall
deem reasonably necessary.  The executives shall exchange relevant information and endeavor to
resolve the Dispute.  Prior to any such meeting, each Dispute Party’s executive shall advise the
other as to any individuals who will attend such meeting with the executive.  All negotiations
pursuant to this Section 12.11(c) shall be confidential and shall be treated as compromise
negotiations for purposes of Rule 408 of the Federal Rules of Evidence and similarly under other
local or foreign rules of evidence.

(d)  Each Dispute Party hereby agrees to submit all Disputes not resolved pursuant to
Section 12.11(c) to final and binding arbitration in New York, New York.  Either Dispute Party
may initiate such arbitration by delivery of a demand therefor (the “Arbitration Demand”) to the
other Dispute Party not sooner than sixty (60) days after the date of delivery of the Dispute
Notice but promptly thereafter; provided, that if a Dispute Party rejects participation in the
procedures provided under Section 12.11(c), the other Dispute Party may initiate arbitration at
such earlier time as such rejection shall become reasonably apparent, and, whenever arbitration
is initiated, may seek recovery of any damages or expenses arising from such rejection, including
attorney’s fees and expenses, Arbitration Costs (as defined below) in connection with arbitration
hereunder.

(i) Three (3) Arbitrators shall be appointed (the “Arbitrators”), one of whom
shall be appointed by KCS, one by TMM, and the third of whom, who shall act as the chairman
of the arbitral tribunal, shall be appointed by the first two (2) Arbitrators within ten (10) Business
Days of the first two (2) Arbitrators confirmation by the American Arbitration Association.
Each Party agrees that Sellers shall be considered jointly as one side for the purposes of
constitution of the arbitration tribunal hereunder.  If either Dispute Party fails to appoint an
Arbitrator within ten (10) Business Days of a request in writing by the other Dispute Party to do
so or if the first two Arbitrators cannot agree on the appointment of the third Arbitrator within
ten (10) Business Days of their confirmation by the American Arbitration Association, then such
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Arbitrator shall be appointed by the American Arbitration Association in accordance with its
Commercial Arbitration Rules.  As soon as the arbitration tribunal has been convened, a hearing
date shall be set within fifteen (15) days thereafter; provided, that the Arbitrators may extend the
date of the hearing upon request of any Dispute Party to the extent necessary to insure that such
Dispute Party is given a reasonable period of time to prepare for the hearing.  Written submittals
in the English language shall be presented and exchanged by both Dispute Parties five (5)
Business Days before the hearing date.  At such time the Dispute Parties shall also exchange
copies of all documentary evidence upon which they will rely at the arbitration hearing and a list
of the witnesses whom they intend to call to testify at the hearing.  The Arbitrators shall make
their determination as promptly as practicable after conclusion of the hearing.

(ii) The arbitration shall be conducted in the English language pursuant to the
Commercial Arbitration Rules of the American Arbitration Association.  Notwithstanding the
foregoing, (A) each Dispute Party shall have the right to audit the books and records of the other
Dispute Party that are reasonably related to the Dispute; (B) each Dispute Party shall provide to
the other, reasonably in advance of any hearing, copies of all documents which a Dispute Party
intends to present in such hearing; (C) all hearings shall be conducted on an expedited schedule;
and (D) all proceedings shall be confidential, except that either Dispute Party may at its expense
make a stenographic record thereof.

(iii) The Arbitrators shall endeavor to complete all hearings not later than one
hundred twenty (120) days after their tribunal has been convened, and shall make a final award
as promptly as practicable thereafter.  Such award shall be communicated, in writing, by the
Arbitrators to the Dispute Parties, and shall contain specific findings of fact and conclusions of
law in accordance with the governing law set forth in Section 12.11(b) of this Agreement.  Any
award of such Arbitrators shall be final and binding upon the Parties to this Agreement and shall
not be attacked by any of the Parties to this Agreement in any court of law and may be enforced
in any court having jurisdiction, including expressly the courts of the State of New York, United
States of America, and the courts of the Federal District of Mexico.  Any such award shall
include appropriate instructions to the Escrow Agent under the Closing Escrow Agreement.  The
Arbitrators shall apportion all costs and expenses of the arbitration, including the Arbitrators’
fees and expenses, fees and expenses of experts and fees and expenses of translators
(“Arbitration Costs”) between the prevailing and non-prevailing Dispute Party as the Arbitrators
shall deem fair and reasonable.  In circumstances where (A) a Dispute has been asserted or
defended against on grounds that the Arbitrators deem manifestly unreasonable, or (B) the non-
prevailing Dispute Party has rejected participation in procedures under Section 12.11(c), the
Arbitrators may assess all Arbitration Costs against the non-prevailing Dispute Party and may
include in the award the prevailing Dispute Party’s attorney’s fees and expenses in connection
with any and all proceedings under this Section 12.11.  Notwithstanding the foregoing, in no
event may the Arbitrators award multiple or punitive damages.

(e)  Pursuant to an agreement of the Parties hereto or a judicial determination that a
Dispute is not subject to final and binding arbitration as set forth in Section 12.11, KCS and
each of Sellers irrevocably agrees that any legal action or proceeding against it with respect to
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this Agreement and any transaction contemplated by this Agreement shall be brought only in
the courts of the State of New York, or of Federal courts of the United States of America sitting
in New York, and by execution and delivery of this Agreement, KCS and each of Sellers
irrevocably submits to the venue and jurisdiction of each such court and irrevocably waives any
objection or defense such Party may have to venue or personal jurisdiction in any such court for
the purpose of resolving any claim, dispute, cause of action arising out of or related to this
Agreement (including any claim that the suit or action has been brought in an inconvenient
forum and any right to which it may become entitled on account of place of residence or
domicile), the alleged breach of this Agreement, the enforcement of the terms of this
Agreement, the Acquisition, the Ancillary Agreements and the other terms contemplated hereby
and thereby.  A final judgment in any suit, action or proceeding shall be conclusive and may be
enforced in any court where jurisdiction over the Parties may be had or in which the Parties are
subject to service of process.

(f)  Each of the Parties irrevocably appoints CT Corporation (the “Process Agent”), at
111 Eighth Avenue, New York, New York 10011 (212-894-8940), respectively, as its agent and
true and lawful attorney-in-fact in its name, place and stead to accept on behalf of each of the
Parties and their respective properties and revenues, service of copies of the summons and
complaint and any other process which may be served in any such suit, action or proceeding
brought in the State of New York, and each of the Parties hereto agrees that failure of the Process
Agent to give any notice of any such service of process to any of the Parties hereto shall not
impair or affect the validity of such service or the enforcement of any judgment based thereon.

Section 12.12  Announcements.  KCS and TMM shall consult with each other before
issuing, and provide each other the opportunity to review, comment on and concur with, any
press release or other public statement with respect to this Agreement, the Acquisition, the
Ancillary Agreements and the other transactions contemplated hereby and thereby, except as
either Party may determine is otherwise required by Applicable Law, judicial or administrative
action or any requirement of the NYSE or any other applicable self-regulatory organization.

Section 12.13  Termination Fee.  In the event of (i) a termination pursuant to Section
9.1(a)(v), the Party experiencing the Change of Control shall promptly after a demand therefor
remit to the Party terminating in immediately available funds the sum of Eighteen Million
Dollars ($18,000,000), and (ii) a termination pursuant to Section 9.1(a)(iii) or 9.1(a)(iv) as a
result of the failure of the stockholders of KCS or of TMM to approve the Acquisition if at or
prior to the meeting of such stockholders to approve the Acquisition, the Board of Directors of
KCS, in the case of the KCS stockholders’ meeting, or the Board of Directors of TMM, in the
case of the TMM stockholders’ meeting, shall have failed to recommend or shall have withdrawn
and not reinstated its recommendation of, the Acquisition, then the Party whose stockholders
shall not have approved the Acquisition shall remit to the other Party, if the other Party elects to
terminate and promptly after a demand therefor, in immediately available funds, the sum of
Eighteen Million Dollars ($18,000,000).  The receipt of any sums pursuant to this Section 12.13
shall not preclude or diminish any other rights a Party may have under this Agreement.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of
the date first above written.

KANSAS CITY SOUTHERN

By:  /s/ Michael R. Haverty                            
Name: Michael R. Haverty
Title: Chairman, President & CEO

KARA Sub, Inc.

By:  /s/ Ronald G. Russ                                  
By:                                                                   
Name: Ronald G. Russ
Title: Vice President

KCS INVESTMENT I, LTD.

By:  /s/ Ronald G. Russ                                  
Name: Ronald G. Russ
Title: Vice President
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KCS ACQUISITION SUBSIDIARY, INC.

By:  /s/ Ronald G. Russ                                  
By:                                                                   
Name: Ronald G. Russ
Title: Vice President

CAYMEX TRANSPORTATION, INC.

By:  /s/ Jay M. Nadlman                                 
By:                                                                   
Name: Jay M. Nadlman
Title: Vice and Secretary

GRUPO TMM, S.A.

By:  /s/ Jose F. Serrano Segovia                     
Name:  Jose F. Serrano Segovia
Title: Attorney in fact

By:  /s/ Javier Segovia Serrano                       
Name: Javier Segovia Serrano
Title: Attorney in fact

TMM HOLDINGS, S.A. de C.V.

By:  /s/ Jose F. Serrano Segovia                     
Name:  Jose F. Serrano Segovia
Title: Attorney in fact

By:  /s/ Javier Segovia Serrano                       
Name: Javier Segovia Serrano
Title: Attorney in fact
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TMM MULTIMODAL, S.A. de C.V.

By:  /s/ Jose F. Serrano Segovia                     
Name:  Jose F. Serrano Segovia
Title: Attorney in fact

By:  /s/ Javier Segovia Serrano                       
Name: Javier Segovia Serrano
Title: Attorney in fact

GRUPO TRANSPORTACION FERROVIARIA
MEXICANA, S.A. de C.V.

By:  /s/ Jose F. Serrano Segovia                     
Name:  Jose F. Serrano Segovia
Title: Attorney in fact

By:  /s/ Javier Segovia Serrano                       
Name: Javier Segovia Serrano
Title: Attorney in fact


