Grupo m

Dear Shareholders:

Mexico, Federa District, August 4, 2003

The Board of Directors of Grupo TMM, S.A. (“Grupo TMM” or the “Company”) has caled a
Genera Ordinary Shareholders Mesting of the Company (the “Meeting”) in order to seek the approval of
its shareholders (the “ Shareholders’) for the Acquisition Agreement (the “ Acquisition Agreement”) dated
April 20, 2003, by and among Kansas City Southern, a Delaware corporation, and Kara Sub, Inc., a
subsidiary of KCS, on the one hand, and Grupo TMM, TMM Holdings, SA. de C.V. and TMM
Multimodal, S.A. de C.V., on the other hand, and the completion of the transactions described therein
relating to the proposed sale by Multimodal of its controlling interest in Grupo Transportacion Ferroviaria
Mexicana, SA. de C.V. and consequently, TFM, S.A. de C.V., to KCS, as well as the execution of the
other contracts contemplated by the Acquisition Agreement (the “Proposed Transaction”).

The Proposed Transaction cannot be completed without the approval of the Meeting. This
Information Statement (“Information Statement”) provides you with information about the Meeting and
its agenda, information regarding certain events that have occurred since the date of the Acquisition
Agreement, and such other information relating to the Proposed Transaction that we deem relevant. We
encourage you to carefully read this entire document before voting. Your interest in Grupo TMM is

appreciated.
Sincerdly,

Ing. José F. Serrano
Chairman of the Board of Directors

This Information Statement and al the documents which are referred to herein that relate to the
matters to be voted on at the Meeting are available to the Shareholders at the offices of the Company
located at Avenida de la Cuspide No. 4755, Colonia Parques del Pedregal, Delegacion Tlalpan, C.P.
14010, México, Distrito Federal. This Information Statement will aso be available at our web site
(Wwww.grupotmm.com), at the website of the Securities and Exchange Commission (Www.sec.gov), and at
the web site of the Bolsa Mexicanade Vaores, SA. de C.V. (www.bmv.com.mx).

The shares of the capital stock of the Company are registered in the Securities Section of the
Nacional Securities Registry, and are listed and traded at the Bolsa Mexicana de Valores, SA. de
C.V., and as American Depositary Shares (ADR’s) at the New York Stock Exchange, in the United
States. THE REGISTRATION IN THE NATIONAL SECURITIES REGISTRY, DOES NOT
IMPLY ANY CERTIFICATION ASTO THE SECURITIESNOR ASTO THE SOLVENCY OF

THE ISSUER.
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EXECUTIVE SUMMARY

The Proposed Transaction includes the possibility, in the case of approval by the Meeting, of completing
a Relevant Corporate Restructure pursuant to which Kansas City Southern, a corporation organized under
the laws of Delaware (“KCS’) would acquire al of the shares of the capital stock of Grupo
Transportacion Ferroviara Mexicana (“ Grupo TFM”) and consequently of TFM, SA. de C.V. (“TFM”),
owned by TMM Multimodal, S.A. de C.V. (“Multimodal”) a subsidiary of Grupo TMM, in exchange for
(i) up to $200 million in cash (KCS may elect to pay up to $80 million of this amount in additional shares
of capital stock of KCS at a price of $12.50 per share) and (ii) 18 million of shares of capital stock of
KCS. In addition, Grupo TMM would be entitled to receive an additional amount up to $175 million
Dallars upon the happening of certain events.

The principal operative contracts supporting the Proposed Transaction are:

()

(ii)

(iii)

(iv)

(v)

The acquisition agreement among Grupo TMM, TMM Holdings and Multimodal
and KCS and a subsidiary of KCS, dated April 20, 2003 (the “Acquisition
Agreement”);

The stockholders agreement to be entered into by KCS, Grupo TMM and certain
subsidiaries and affiliates of Grupo TMM (the “ Stockholder Agreement”);

A registration rights agreement, to be entered into by KCS, Grupo TMM and
certain subsidiaries and affiliates of Grupo TMM (the “Registration Rights
Agreement”);

A consulting agreement to be entered into by KCS and a new company owned by
Ing. José F. Serrano (the “Consulting Agreement”); and

A service and marketing contract to be entered into by Grupo TMM, KCS and
TFM (the “Marketing Agreement”).

The terms and conditions of these contracts are summarized in the section titled of “The Proposed

Transaction.”



INCORPORATION OF CERTAIN INFORMATION

We incorporate by reference into this Information Statement certain information that the Company and its
most significant subsidiaries Grupo TFM and TFM, have filed with or submitted to the Bolsa Mexicana
de Vaores, SA. de C.V. (the “Mexican Stock Exchange’) and with the Securities and Exchange
Commission (“SEC”) of the United States of America (the “United States’). The information that we file
with or submit to the Mexican Stock Exchange and the SEC after the date of this Information Statement
until the date of the Meeting, will be incorporated by reference into this Information Statement for all
purposes, in connection with the matters to be submitted for consideration at the Meeting, and will, to the
extent applicable, automatically update and supersede the information contained or incorporated by
reference in this Information Statement.

The following documents filed with or submitted to the Mexican Stock Exchange or the SEC, as
applicable, are incorporated into this Information Statement by reference:

Our Information Statement regarding the merger of Transportacion Maritima Mexicana, SA. de
C.V., as merging entity, into Grupo Servia, SA. de C.V., as surviving entity, dated December 27,
2001

Our Quarterly Reports filed with the Mexican Stock Exchange in 2003: (i) fourth quarter of 2002,
(i) first quarter of 2003 and (iii) second quarter of 2003, published on February 27, 2003, May
20, 2003 and July 28, 2003, respectively.

Our Annua Report for the year ended on December 31, 2002, filed with the Mexican Stock
Exchange on June 30, 2003.

Our press releases regarding relevant events submitted to the Mexican Stock Exchange, dated
February 12, 18 and 24, March 6 and 24, April 4, 14, 21, 22, 24, 28 and 29, May 9, 13, 14, 15, 16,
27,28 and 29, June 11 and 16, and July 11, 22 and 24, of this year.

Our Annua Report on Form 20-F submitted to the SEC for the year ended on December 31,
2002, on June 30, 2003.

The Annual Report of Grupo TFM and TFM on Form 20-F for the year ended December 31,
2002, submitted on June 30, 2003.

Our Current Reports on Form 6-K submitted to the SEC on February 13, 18, 19 and 26, March 7
and 21, April 7, 14, 21, 22, 24, 28 and 30, May 5, 9, 13, 14, 16, 28 and 29, June 12 and 16 and
July 15, 23, 28 and 30, al in 2003.

Any statement contained in a document incorporated or deemed to be incorporated into this Information
Statement by reference, shall be deemed to be modified or superseded for purposes of this Information
Statement to the extent that a statement contained in this Information Statement or in any subsequently
filed document which is incorporated by reference modifies or supersedes such statement.



Upon your written or oral request, we will provide you with a copy of any of the documents incorporated
by reference into this Information Statement without charge. You may submit such a request for this
materia by writing or calling us at our principal executive offices as follows:

Grupo TMM, SA.

Avenida de la Cuspide No. 4755

Colonia Parques del Pedregal

Delegacion Tlapan

14010 Mexico, D.F.

Attention: Investor Relations

Telephone: (011-5255) 5629-8866 ext. 3424
brad.skinner@tmm.com.mx

moni ca.azar @tmm.com.mx



THE SHAREHOLDERS MEETING
When and Where isthe Shareholders Mesting?

The Meeting will be held on August 18, 2003 at 10:30 AM, local time, at the offices of Grupo TMM
located at Avenida de la Cuspide No. 4755, Colonia Parques del Pedregal, Delegacion Tlalpan, 14010
Mexico City, Mexico.

What matterswill be voted upon at the Meeting?

At the Mesting, we are seeking Shareholder approval, among others, of the Acquisition Agreement dated
April 20, 2003, by one side the Company and its subsidiaries TMM Holdings, SA. de CV. (“TMM
Holdings”) and Multimodal, and on the other side KCS and Kara Sub, Inc. a subsidiary of KCS related to
the proposed sale by Multimodal of its controlling interest in Grupo TFM (and consequently TFM) to
KCS, as well as the execution of the other contracts contemplated by the Acquisition Agreement.
Pursuant to the Acquisition Agreement, Grupo TMM would transfer its equity interest in Grupo TFM and
its subsidiary, TFM, through Multimodal, to KCS in exchange for (i) up to $200 million in cash, (KCS
may €elect to pay up to $80 million of this amount in additiona shares of capital stock of KCS at a price of
$12.50 per share) and (ii) 18 million shares of the capital stock of KCS. In addition, under the provisions
of the Acquisition Agreement, Grupo TMM is entitled to receive up to an additional $175 million upon
the happening of certain events. Approval of the Acquisition Agreement by our Shareholdersis
required to complete the Proposed Transaction and is a condition to our obligation. If we do not
receive approval of the Shareholders, we will be unable to complete the Proposed Transaction.

Please car efully review the description of the Proposed Transaction, the Acquisition Agreement and
other ancillary agreements, aswell asthe section titled “ Relevant Events.”

What does the Board of Directors recommend?

The Board of Directors, in its meetings held April 2, 2003 and May 13, 2003, approved the Acquisition
Agreement, the other contracts and documents relating thereto (the “Transaction Documents’), and the
completion of the transactions contemplated thereby, subject to the approva of the Genera Ordinary
Shareholders Meeting of Grupo TMM. The Board of Directors recommends the approval of the
Transaction Documents as well as the completion of the Proposed Transaction.

If approved, when do you expect the Proposed Transaction to be completed?

The Proposed Transaction is subject to a number of conditions that need to be satisfied or met prior to
consummation. From a Mexican regulatory perspective, the authorization by the Antitrust Commission
and Foreign Investment Commission are required. On July 29, 2003, the United States Department of
Justice granted early termination of the waiting period under the United States Hart-Scott-Rodino
Antitrust Improvements Act of 1976 (the “HSR Act”) in connection with Multimoda’s proposed
acquisition of the 18 million shares of KCS capital stock as part of the Proposed Transaction.

The authorization by the Mexican Antitrust Commission was obtained without conditions on May 19,
2003. This authorization is valid for a 3 month period. If the Proposed Transaction is not completed
within such time, a request for an extenson will have to be submitted. We cannot assure that such
extension would be granted, or that the Mexican Antitrust Commission will otherwise revigit its prior
authorization for any reason.



In connection with the authorization by the Foreign Investment Commission, KCS and Grupo TFM filed
the corresponding petition on April 25, 2003. The Foreign Investment Commission requested additional
information from the parties relating to the Proposed Transaction and requested an extension of the time
available to provide its determination with respect to the Proposed Transaction. In response to such
request, the parties extended the time to make such determination until July 29, 2003. On July 21, 2003,
KCSfiled aresponse to certain items set forth in the Foreign Investment Commission’s request, without
taking into account certain issues that we consider to be relevant, which we explain in the section titled
“Relevant Events and Risk Factors Inherent to the Proposed Transaction.” KCS dated in its filling that
all of the matters described in the filing are subject to KCS receiving an unconditional approval from the
Foreign Investment Commission. The Foreign Investment Commission subsequently requested a new
extension of the term to make its determination. The Company and KCS requested a new 10 business day
extension, and on July 25, 2003 the Foreign Investment Commission agreed to extend the term for the
requested 10 business days and proposed an additiona extension of another 12 business days due to the
volume of the information presented by KCS. KCS and Grupo TFM have agreed to such additional 12
business day extenson. Accordingly, the Foreign Investment Commission is required to issue its
determination with respect to the Proposed Transaction on or before August 28, 2003. There is no
assurance that the approval of the Mexican Foreign Investment Commission will be obtained or that the
approval, if obtained, will not contain conditions that are unacceptable to either Grupo TMM or KCS.
Under the Acquisition Agreement, either Grupo TMM or KCS may terminate the Acquisition Agreement
if certain materialy adverse conditions are imposed by regulatory agencies whose approva is required for
the Proposed Transaction, including the Foreign Investment Commission.

The Proposed Transaction is conditioned upon our receiving the consent of the holders of our 9 ¥%6
Senior Notes due 2003 (the “2003 notes’) and 10 ¥4 Senior Notes due 2006 (the “2006 notes’ and
together with the 2003 notes, the “Yankee Bonds’). Through a series of exchange offers and consent
solicitations made by the Company in December 2002 and May 2003, the Company requested the consent
of the holders of the notes to the proposed exchange offers. Notwithstanding, these efforts, as provided in
the section entitled “Relevant Events and Risk Factors Related to the Proposed Transaction”, the holders
of the notes did not accept the terms of the proposed offers of exchange and consent solicitations. The
management of Grupo TMM will request the consent of the holders of the notes concerning the Proposed
Transaction, if the Meeting approves the Transaction Documents and the Proposed Transaction. For
information on the risks to the Company if it is unable to restructure its outstanding debt, see the
Company’s Annual Report on Form 20-F for the year ended December 31, 2002.

KCS daso requires the approva of its shareholders to enter into the Proposed Transaction, and has
publicly informed its intention to submit the Proposed Transaction 1o its shareholders for approval in
September.

Who is entitled to vote?

Holders of record of shares of the capital stock of Grupo TMM, who have obtained their admission cards
by August 15, 2003, which is the “record date” pursuant to our By-Laws, are entitled to vote at the
Mesting.

Please be aware that non-Mexicans cannot hold shares of the capital stock of Grupo TMM. Grupo TMM
has an American Depositary Shares program (“ADRS’) are listed and traded at the New York Stock
Exchange Market (“NY SE”). ADRs are securities which grant to their holders rights over certificados de
participacién ordinarios (“ CPOs"), issued by Nacional Financiera, SNC (the “CPO Trustee”), as trustee
of the Neutra Investment Master Trust, organized by the Federa Government in November 1989 to
facilitate the access of foreign investment to the capital stock of regulated Mexican corporations (the
“Master Trust”). CPOs are credit instruments different from the shares of the capital stock of Grupo



TMM which only confer to their holders an economic interest on the shares. CPOs have been issued by
the CPO Trustee in a proportion of one CPO for one share of the capital stock of Grupo TMM. Under the
Master Trust, voting rights of the shares of the capital stock of Grupo TMM, among other issuers, held by
the CPO Trustee under such Master Trust, will always be exercised by the CPO Trustee by voting with
the majority of the shares represented at the shareholders' meeting. As of July 30, 2003 the CPO Trustee
holds 49,029,749 shares of the capital stock of Grupo TMM, pursuant to the information provided by SD.
Indeval, SA. de C.V, Ingtitucion para €l Deposito de Valores.

Holders of ADRs or CPOs, as the case may be, will not receive any proxy in connection with the
Meeting, since they do not have the right to attend. They will only have at their disposal the information
made public by the Company through this Information Statement.

How do | vote?

You may vote directly by attending the meeting at the designated place or through an appropriate
representative. Directors and statutory auditors of Grupo TMM may not represent youl.

The Secretary of the Company will have available for you at the offices of Grupo TMM proxies
(formularios) in case should you decide to be represented at the meeting, which contain specific blank
spaces for your voting instructions or granting your representative the right to vote at his discretion.

If you hold your shares directly, you are required to deposit your share certificates with any depositary
institution in Mexico or abroad, at least two days in advance of the Meeting. Y ou must provide us with a
certification from the corresponding depositary institution indicating your name, the amount of shares
deposited, the number of the stock certificates representing such shares, the date of the Meeting and the
undertaking that such shares will remain with such depositary ingtitution until after the Meeting is
adjourned. Y ou will be provided an admission card prior to the Meeting upon delivery to our Secretary of
the Company of such certification from the corresponding depositary ingtitution.

Alternatively, if your shares are held in book-entry form through brokerage houses, you are required to
request a deposit certification from your brokerage house representative. Upon presentation of the
deposit certification, an admission card will be provided to you by the Secretary of Grupo TMM at the
offices of Grupo TMM prior to the Meseting.

Please be aware that pursuant to applicable law, there is no restriction or limitation to the exercise of your
voting right at the Meeting to approve the Acquisition Agreement, the Transaction Documents or the
completion of the Proposed Transaction.

What is the number of votes required to approve the agenda of the Meeting?

The favorable vote of the mgjority of Shareholders present at the Meeting is required in order to approve
the Proposed Transaction and the Transaction Documents, and at least half of the capital stock of Grupo
TMM needs to be present in afirst call. Asof the record date, members of the Serrano family beneficially
own approximately 8,024,504 shares of the capital stock of Grupo TMM entitled to vote at the meeting.
(excluding shares held in the form of CPOs). The attendance at the Meeting of a representative of the
CPO Trustee and of the members of Serrano Family will constitute a quorum for the Meeting.



Whom do | call if I have questions about the Meeting or the Proposal?

You can cadl Mr. Jacinto Marina Cortés, our chief financial officer or Mr. Brad Skinner of our
Shareholders Relations Department, at the phone numbers (52)(55)5629-8866, Ext. 2930, or (203) 247-
2420, respectively.



THE PROPOSED TRANSACTION

This Information Statement summarizes the main materia terms of the principal Transaction Documents
proposed to be entered into in connection with a Proposed Transaction. The principal contracts are:

() the Acquisition Agreement;

(D) the Stockholder Agreement;

(iii) the Registration Rights Agreement;

(iv) the Consulting Agreement; and

(V) the Marketing and Services Agreement.

This part of the Information Statement is intended as a summary of the principal provisions of the
Transaction Documents. This summary is not a substitute for a careful review of the terms of the various
agreements and afull discussion of any issues. A copy of the Transaction Documents are available to you
at the executive offices of Grupo TMM.

THE ACQUISITION AGREEMENT
Transaction Structure

The acquisition of the shares of Grupo TFM by KCS is structured as a sale of the stock of Grupo TFM
owned by Multimodal to a subsidiary of KCS (the “Acquisition”). The Acquisition will be completed
through a multi-step process. If approved, al of the Transactions will occur essentially simultaneously on
the closing date (as defined in the Acquisition Agreement). After the completion of the steps, KCS will
own all of the outstanding shares of Grupo TFM which are currently owned by Multimodal.

Sale Price

As consideration for the purchase, Multimodal would receive $200 million in cash and 18 million shares
of Class A Convertible Common Stock of KCS (the “Class A Common Stock”). At its option, KCS may
elect to pay up to $80 million of the cash portion of the purchase price by delivering additional shares of
either the Class A Common Stock or its Common Stock. Inthe event KCS elects to pay a portion of the
cash consideration in shares of its capital stock, the shares will be valued at $12.50 per share.

The shares of Class A Common Stock are convertible, on a one-for-one basis, into shares of Common
Stock of KCS and vote together with the shares of Common Stock on all matters. In addition, the
Company, as holder of the shares of Class A Common Stock, has the right, voting separately as a class, to
elect directors as described under “The Stockholder Agreement — Board Representation.”

“Put” and the VAT Award

The Acquisition Agreement also addresses two other significant economic value issues for Grupo TMM —
the Put obligation of the Federal Government and TFM’s pending VAT claim.

Indemnification of the Federal Government for the Put . Twenty-percent (20%) of the capital
stock of TFM is held by the Federal Government of Mexico (the “Put Shares’). Under agreements



entered into in connection with the privatization of the railroad owned by TFM, Grupo TFM is obligated,
a the option of the Federal Government, to purchase the shares of TFM held by the Federa Government
that are not susceptible of being placed in public markets, 60 days following the date of exercise by the
Federal Government of the put option (the “Put”). The Federal Government may exercise the Put within
60 days following October 31, 2003. The purchase price of the Put Shares is fixed pursuant to a formula
set forth in the privatization agreements and is estimated to be 1,570,276,463 UDIS, approximately
equivalent to $491.9 million, as of June 30, 2003. For more information in relation with the Put, please
review the section titled “Grupo TMM’s Position with respect to the Put” in the chapter entitled
“Relevant Events and Risk Factors Inherent of the Proposed Transaction.”

As acondition to the completion of the Proposed Transaction, KCS is required to enter into an agreement
under which KCS assumes all of Grupo TMM’s obligations related to the Put and agrees to indemnify
Grupo TMM against any losses or damages incurred in the event it is required to fulfill the Put
obligations. KCS' obligations to the Company under the Purchase Agreement and the obligation to
indemnify the Company, would be genera unsecured obligations of KCS and would rank on a parity with
its other unsecured debt, including its outstanding public bonds, but would be junior to the KCS credit
facility in accordance with certain credit agreement executed between KCS and certain financia
institutions, which is secured by substantialy al of KCS' assets.

Additional Purchase Price on Successful Resolution of the VAT Claim. TFM has pending
before the Mexican courts a claim for the issuance of a certificate for certain value added tax derived from
certain transactions carried out by TFM (at that time Ferrocarril del Noreste, SA. de C.V.) and the
Federal Government through its Transportation and Communications Bureau (“ Secretaria de
Comunicaciones y Transportes’) (subsequently the “SCT”) prior to the sale to Grupo TFM of shares
representing 80% of the capital stock of TFM.  Such action was authorized by the Administracion
Especial de Recaudacion de la Secretaria de Hacienda y Crédito Publico (“SHCP”) on January 1997 by
means of a specia certificate for the payment of taxesin favor of TFM (the “VAT Claim”). The origina
amount of the VAT Claim was $2,111 million pesos, before any adjustments for inflation and accrued
interest in accordance with applicable lega requests.

If prior to the date of purchase by KCS of the Put Shares, there is a “Final Resolution” * of the pending
VAT clam in favor of TFM and TFM receives either (i) the Put Shares or (ii) cash or other property with
avalue at least equal to the aggregate purchase price of the Put Shares, then KCS is required to pay to
Grupo TMM additional amounts in cash as described below.

If the VAT Claim is resolved but the amount is below the purchase price of the Put Shares,
KCS will not owe Grupo TMM any amount.

If the VAT claim results in the receipt by TFM of either (i) the Put Shares or (ii) cash or
other property with avalue at least equal to the aggregate purchase price of the Put Shares,
then KCS is required to pay to the Company an amount equal to:

o $100 million; plus

o thefirst $25 million of the amount received by TFM in excess of the purchase price
of the Put Shares; plus

! “Final Resolution” means a settlement or resolution of the VAT claim that is not subject to appeal or other

attack. In the event that TFM receives the shares or the payment, the matter will be deemed to be final if the
Company provides an agreement to KCS to the effect that it will defend any claim, appeal or other challenge.



0 15% of any amounts in excess thereof, up to a maximum amount of $50 million.

Thus, the amount Grupo TMM may receive will be either zero (in the event that the VAT Claim is not
resolved in favor of TFM or isin an amount less than the purchase price of the Put Shares) or between
$100 million and $175 million, depending upon the size of the VAT award. The payment is required to
be made within 90 days &fter the payment is received by TFM. However, KCS may defer up to $50
million of the amount for up to one year. If KCS chooses to defer the amount, it will be required to pay
the Company an additional $5 million when the second installment is made. The Company will not be
entitled to receive any amount if Grupo TFM or KCSisrequired to purchase the Put Shares before
the VAT Claim isresolved, even if theaward of the VAT Claim islater paid to TFM. The obligation
of KCSto pay the additional amounts to the Company will be general unsecured obligations of KCS.

Tax and Accounting Treatment

For tax purposes, the Acquisition will be treated as a sale of shares of Grupo TFM and as a subscription
of shares of KCS (which shall change its corporate name to “Nafta Rail”). The Proposed Transaction,
based on applicable tax rulesin effect as of the date of this Information Statement, would cause atax gain
if the Proposed Transaction is consummated. To the extent that the shares received in the transaction are
subsequently sold, the Company would have a taxable gain to the extent that the sale price exceeded its
tax basis in the shares under applicable tax rules at the time. If the Acquisition is consummated, the
results of Grupo TFM and TFM will no longer be included in the Company’s consolidated financial
statements.

Representations and Warranties, Covenants and I ndemnification

The Acquisition Agreement contains a number of provisions typical for transactions of this type relating
to representations and warranties of the parties to the agreement, agreements relating to the completion of
the transaction and other matters, and indemnification of the other party for breaches. The respective
terms and conditions set forth in the Acquisition Agreement will be made available for your review at the
executive offices of Grupo TMM.

Required Approvals

Sockholder Approvals. Approva of the Acquisition Agreement and the related documents and
the transactions contemplated thereby requires the affirmative vote of a mgority of the Grupo TMM
Shareholders. For such purpose, the Board of Directors of Grupo TMM resolved to cal a Genera
Ordinary Shareholders Meeting for which this Information Statement was prepared.

The modification of the Corporate Charter and Bylaws of KCS and the issuance of shares of Class A
Common Stock that Multimodal shall receive requires the approval of the holders of a mgjority of the
outstanding shares of KCS' Common Stock and Preferred Stock, voting together as a single class. The
KCS Board of Directors (“KCS Board”) has agreed to recommend approva of the Proposed Transaction
to its stockholders, subject to certain “fiduciary out” provisions that allow it to modify or withdraw its
recommendation in the event the KCS Board is advised by counsel that, because of athird party proposal
made after the Acquisition Agreement is entered into, the continued recommendation of the Proposed
Transaction would be a breach of the KCS Board' s fiduciary duties to its stockholders. If the KCS Board
withdraws its recommendation and the KCS stockholders do not approve the Proposed Transaction,
Grupo TMM will be entitled to receive a termination fee as described under “ Termination.”

Governmental Approvals, Notices and Filings Required. The completion of the Proposed
Transactions will require the following approvals by, filings with, or notifications to, United States and
Mexican governmental agencies.
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filings and antitrust clearance by the United States Department of Justice under the Hart-
Scott-Rodino Act;

approval of the Mexican Nationa Foreign Investments Commission;
clearance by the Mexican Federal Competition Commission?;

notice to the Mexican Ministry of Communications and Transportation®;
filings with the NY SE; and

filing of and clearance of a proxy statement for KCS' stockholders meeting to be held to
vote on the Acquisition under the United States securities laws.

Other Approvals. In addition, the Proposed Transaction requires consents from the holders of the
Company’ s outstanding 2003 notes and 2006 notes issued by Grupo TMM.

KCS has aready obtained approval from the banks that are lenders under KCS' outstanding Bank Credit
Facility.

Conditions

The Acquisition is subject to a number of conditions as described below. In genera, these conditions are
not unusual for transactions of this type.

Mutual Conditions The obligation of either party to complete the Acquisition is subject to the
satisfaction or waiver prior to the closing of customary conditions, including:

The absence of any injunction or any proceeding initiated by a government authority
seeking an injunction to the completion of the Proposed Transaction;

Receipt of all required government approvals and the absence of conditions that would, in
KCS' reasonable determination, have a Materia Adverse Effect on the parties; and

Listing of the sharesto be issued on the NY SE.

The Company’s Conditions. The obligations of Grupo TMM to complete the Acquisition is
subject to the satisfaction or waiver by the Company of, among others, the following conditions:

No breach by KCS of its representations or warranties or the covenants required to be
performed by KCS;

No Materia Adverse Effect affecting KCS since December 31, 2002;

Execution by KCS of the other documents required to be entered into for the completion
of the Proposed Transaction and the receipt by the Company of certain certificates and
opinions; and

Receipt by Grupo TMM of consents to the Proposed Transaction from the holders of the
2003 notes and the 2006 notes issued by Grupo TMM (which Grupo TMM is required to
use its commercially reasonable efforts to obtain).

2 On May 19, 2003, the Antitrust Commission authorized the Proposed Transaction, by majority vote, with

the opposition of two of the commissioners. This authorization remains valid for 90 days following the date of the
approval. An extension may be obtained in justified circumstances, but no assurance can be made that such
extension will be obtained, or that the Antitrust Commission may revisit the Proposed Transaction.

3 Notification is due within 90 days following the date of the closing of the Proposed Transaction
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KCS Conditions. The obligation of KCS to complete the Acquisition is subject to the
satisfaction or waiver by KCS of the following conditions:

No breach by Grupo TMM of its representations or warranties or the covenants required
to be performed by Grupo TMM;

No Material Adverse Effect involving Grupo TFM since December 31, 2002,

Execution by Grupo TMM of the other documents required to be entered into for the
completion of the Proposed Transaction and the receipt by KCS of certain certificates and
opinions,

Approva of the Proposed Transaction by the stockholders of KCS; and

There shall not be pending any bankruptcy or insolvency proceeding against Multimodal
or TMM Holdings.

The obligation of KCS to complete the Acquisition is not subject to KCS obtaining financing for the
Acquisition or to the receipt of consents from KCS' banks under its existing Revolving and Term Loan
Facilities.

As of the date of this Information Statement, KCS has obtained commitments for a $200 million facility
to fund the payment of the cash portion of the purchase price of the shares of Grupo TFM held by
Multimodal, as well as the consent of the banks that are lenders to KCS to complete the Proposed
Transaction.

Termination and Termination Fee

The Acquisition Agreement may be terminated by the parties as follows:

By ether party if there is a final non-appedable order of a government agency
permanently restraining or prohibiting the Proposed Transaction or imposing conditions;

By either party if the conditions to its obligations become incapable of being fulfilled;
By ether party if the closing does not occur by December 31, 2004; and
By either party if the other party experiences a“Change of Control.”

If the Acquisition Agreement is terminated in the following circumstances, a termination fee of $18
million will be paid to the other party as follows:

In the event of termination due to a Change of Control of the other party, the party
experiencing the Change of Control is required to pay the termination fee to the other
party; and

In the event of a termination due to the failure of the stockholders to approve the
Acquisition, the party whose stockholders did not approve the Acquisition will pay the
fee to the other party, but only if the Board of Directors of the party whose stockholders
failed to approve the Acquisition failed to recommend or withdrew their recommendation
that the stockholders approve the Acquisition.
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THE STOCKHOLDERS AGREEMENT

In connection with the KCS shares to be received ky Multimoda as part of the consideration, Grupo
TMM and certain of its subsidiaries and principa stockholders would enter into a Stockholder Agreement
with KCS that contains provisions which: restrict transfers of the shares, restrict certain activities aimed at
influencing the control and management of KCS by the Company, specify the Board and committee seats
to which Grupo TMM would be entitled and obligate KCS to assist in a distribution of the shares to
Grupo TMM'’ s stockholders, as more fully described below.

Transfer Restrictions on the Shares of KCS

Transfersto Competitors For aperiod of five years following the closing, the shares of KCS that
would be received by Grupo TMM through Multimodal may not be transferred to a“Competitor*.” This
restriction includes indirect transfers through the transfer to a Competitor of control of Grupo TMM or
another holder of the shares. After the five-year period, KCS would have a right of first refusal to
purchase any shares proposed to be transferred to a Competitor. The right of first refusal would be
exercisable within 10 days after KCS receives notice of the proposed transfer as to all, but not less than
all, of the shares proposed to be transferred at a price per share equal to the purchase price proposed to be
paid by the Competitor. If KCS exercisesits right of first refusal, it must pay the purchase price in cash
within 60 days after notice of the proposed sale. If KCS would not exercise its right of first refusal,
Grupo TMM would be free to sell the shares to the Competitor on terms no more favorable than those
offered to KCS at any time during the period of 120 days after the expiration of the 10-day notice period
to KCS.

Sales to Certain Other Persons If the Proposed Transaction is consummated, Grupo TMM
would not be entitled to sell shares representing more than 5% of the outstanding voting securities of KCS
to any other person other than a person who is eligible to file ownership reports on Form 13G under the
U.S. securities laws (generally an investment company, mutual fund and other institutional investors that
are passive investors and have no intention to influence the management of the company). Salesin excess
of 5% to a 13G filer would aso be subject to a right of first refusa on the same terms as sales to a
Competitor. In any event, Grupo TMM would not sell shares to any person who, after the sale, would
beneficially own more than 15% of the voting securities of KCS.

Pledges. If the Proposed Transaction is consummated, Grupo TMM would be entitled to pledge
the shares, so long as the pledgee agreed to be bound by the transfer restrictions and that, upon any
foreclosure, KCS would have aright of first refusal to purchase the shares for their fair market value,
measured as the average closing price on the NY SE for the five trading days preceding notice of the
foreclosure.

Termination. Other than with respect to the right of first refusal upon transfers to Competitors
(which survives indefinitely), the transfer restrictions would terminate upon the earlier of (i) a change of
control of KCS and (ii) the first day Grupo TMM and its affiliates cease to own at least 15% of the
outstanding voting securities of KCS for at least 30 consecutive days.

4 Competitors are defined generally as Class | Railroads, Ferrocarril Mexicano, S.A. de C.V., Ferrocarril del

Sureste, S.A. de C.V., Grupo Mexico, S. A. de C.V. and the Anschutz Corporation, as well as their successors.
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Standstill Provisions of KCS

If the Roposed Transaction is consummated, Grupo TMM and the other parties to the Stockholder
Agreement would not, without the consent of KCS, directly or indirectly, either alone or as part of a
“group” or in concert with others, take any of the following actions:

Acquire any voting securities of KCS if such persons and their affiliates, in the
aggregate and as a conseguence of such acquisition, would beneficialy own more
than 20% of the total voting power (other than shares acquired if KCS electsto pay a
portion of the purchase price in stock and any shares acquired under the Consulting
Agreement);

Publicly announce any proposed business combination by the parties to the
Stockholder Agreement or any group of which they are a part involving KCS or a
substantial portion of its assets,

Solicit proxies for any matter, call any specia meeting of stockholders, propose any
matter for submission to stockholders or grant a proxy to any person not approved by
KCS;

Initiate or participate in negotiations with third parties regarding any of these matters
or take any action that would require KCS to publicly disclose any of these matters,

Publicly request that KCS amend or waive the standstill provisions; or

Otherwise seek to control or influence the management, board of directors or policies
of KCS (other than through participation on the Board).

In addition, if either Grupo TMM or the other parties to the Stockholder Agreement receives any serious
inquiry regarding any of these matters, including any inquiry from a Competitor, it would be required to
notify the KCS Board promptly. The standstill restrictions would terminate on the earlier of (i) a change
of control of KCS and (ii) the first day Grupo TMM and its affiliates cease to own at least 15% of the
outstanding voting securities of KCS for at least 30 consecutive days.

Board Representation of KCS

In case of completion of the Proposed Transaction, the KCS Board would consist of eleven directors
divided into three classes. Grupo TMM would have the right to elect two drectors. The remaining
directors would consist of the Chief Executive Officer of KCS, one person selected by the Chief
Executive Officer, and seven Independent Directors recommended by the Chief Executive Officer. |If
Grupo TMM disposes of shares, its right to KCS Board representation would decrease as follows: (i) if
the parties to the Stockholder Agreement and their affiliates cease to own at least 75% (80% following a
change of control of Grupo TMM) of the shares initially acquired by Grupo TMM, the Company would
have the right to elect one director; and (ii) if the parties to the Stockholder Agreement and their affiliates
cease to own at least 40% of the shares initially acquired by Grupo TMM, the right to elect any directors
would terminate. In addition, al rights to representation on the KCS Board would terminate if a
Competitor acquires control of Grupo TMM.

Pre-Emptive Rights for subscribing shares of KCS

If the Proposed Transaction is consummated, Grupo TMM would have the right to purchase additional
shares of Class A Common Stock in the event that KCS issues any shares of Common Stock or options,
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warrants or convertible securities of KCS in order to maintain its percentage interest in KCS. The right
would not apply to options issued under employee benefit plans adopted by the KCS Board.

Termination

If the Proposed Transaction is consummated, the Stockholder Agreement would terminate (other than
with respect to the right of first refusal in connection with sales to a Competitor, on the earliest to occur of
(i) the first day Grupo TMM and its affiliates cease to own at least 40% of the sharesinitially acquired by
Grupo TMM and (ii) the breach by KCS of its obligation to nominate the directors Grupo TMM is
entitled to elect.

Cooperation on Didtributions of KCS sharesto Grupo TMM’s shareholders

If the Proposed Transaction is consummated, KCS would be required to reasonably cooperate with Grupo
TMM in connection with any distribution of the KCS Common Stock owned by Grupo TMM or its
subsidiariesto Grupo TMM'’ s shareholders. In particular, KCS would be obligated to effect a merger of a
newly formed company that holds the shares in order to carry out the distribution, subject to certain
indemnification obligations by Grupo TMM. Grupo TMM’s Mexican tax advisors believe that, under the
current tax regulations, such atransaction could be done in a manner which is tax free to the shareholders
of Grupo TMM.

REGISTRATION RIGHTSAGREEMENT

If the Proposed Transaction is consummated, KCS would enter into a Registration Rights Agreement with
Grupo TMM and its affiliates pursuant to which it would agree to register under the U.S. securities laws
the shares issued to Grupo TMM in connection with the Proposed Transaction and any Common Stock
issued on conversion of the Class A Common Stock. Grupo TMM would have the right to demand that
KCSfile and have declared effective atotal of six registration statements (seven if KCS elects to pay any
portion of the cash purchase price in additional shares). The requests for registration may be made any
time after the six-month anniversary of the closing. In the event, however, that KCS elects to pay any
portion of the cash portion of the purchase price in additiona shares, Grupo TMM may request
immediately following the completion of the Proposed Transaction the registration with respect to the
shares so received. One of the registrations may be a shelf registration that is required to be kept effective
for a period of at least one year. Any of the registrations may be underwritten registrations and Grupo
TMM would have the right to select the underwriter, subject to the reasonable approval of KCS. In
addition, Grupo TMM would have unlimited piggy-back rights, subject to customary cut-back rights. The
obligation of KCS to file any registration statement or to maintain its effectiveness would be subject to
typica holdback, delay and deferral provisions. KCS is required to pay al costs associated with the
registration of the shares, but not any indemnity fees or commissions.

CONSULTING AGREEMENT

If the Proposed Transaction is consummated, a consulting company (the “Consultant™) organized by Sr.
Jose Serrano would enter into a Consulting Agreement with KCS pursuant to which it would provide
consulting services to KCS in connection with the portion of the business of KCS and its subsidiaries in
Mexico for a period of three years. As consideration for the services, the Consultant would receive an
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annual fee of $600,000 per year and a grant of 2,100,000 shares of restricted stock of KCS. The restricted
stock would be vested as follows:

525,000 shares upon entering into the agreement;

250,000 shares on each of the first, second and third anniversaries of the agreement,
subject to (x) the successful resolution of the VAT claim and (y) the Independent
Directors of KCS not determining that the Consultant has engaged in certain
prohibited conduct’;

125,000 shares on the receipt of the VAT certificate; and

700,000 shares on the retirement of the TFM equity held by the Mexican government
as part of the VAT claim or with the proceeds from the VAT claim.

The Consulting Agreement provides that the shares would accelerate on (i) the death or disability of Mr.
Serrano, termination of the Consulting Agreement by the Consultant due to a breach by KCS, and a
change of control of KCS. The Consulting Agreement may be extended for an additional one year period
a the option of KCS, upon delivery of an additional 525,000 shares of restricted stock. Mr. Jose F.
Serrano, President of the Board of Directors of the Company, would have the right to manage the
negotiation, prosecution and settlement of the VAT Claim and any extension or other modifications of the
obligation under the Put.

MARKETING AGREEMENT

KCS would enter into a Marketing Agreement with Grupo TMM under which Grupo TMM and its
affiliates would have “most favored nations’ treatment on services provided by KCS and its subsidiaries
(including TFM in case of completion of the Proposed Transaction), to any other third party a fourth
party logistics company. Grupo TMM would also have the exclusive right to provide Road-Railer™
servicesto KCS and its subsidiaries within Mexico. 1f KCS determines to outsource any of its intermodal
terminals, Grupo TMM would have the exclusive right to provide these services and aright to bid for all
other transportation related services outsourced by KCS. The initial term of the Marketing Agreement is
five years and the agreement would automatically renew for additional one-year periods unless either
party gives notice of termination prior to any such renewal.

5 If the shares have not vested by such time, the vesting may be deferred until the happening of the triggering

event for vesting, so long asit occurs prior to the expiration of the term of the Consulting Agreement.
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CERTAIN INFORMATION REGARDING KCS

The information concerning KCS contained in this Information Statement has been taken from or based
upon publicly available documents and records on file with the SEC and other public sources and is
qualified in its entirety by reference thereto. Neither Grupo TMM nor any of its officers, directors, agents
or employees can take responsibility for the accuracy or completeness of the information contained in
such documents and records or for any failure by KCS to disclose events which may have occurred or
may affect the significance or accuracy of any such information but which are unknown to Grupo TMM
or any of its officers, directors, agents or employees.

KCS Business and Operations

According to KCS Annual Report on Form 10-K for the year ended December 31, 2002 (the “KCS 10-
K”), KCSis aDelaware corporation that was initially organized in 1962. In 2002, KCS formally changed
its name to Kansas City Southern. The principal executive offices of KCS are located at 427 W, 12 th
Street, Kansas City, Missouri 64105 and its telephone number is (816) 983-1303. According to the KCS
10-K, KCS, adong with its subsidiaries and affiliates, owns and operates a North American rail network
focused on the growing north/south freight corridor that connects key commercial and industrial markets
in the central United States with mgor industrial cities in Mexico. KCS' principa subsidiary, KCSR,
which was founded in 1887, is one of seven Class | railroads in the United States. KCS rail network
(KCSR, TFM and Tex Mex) is comprised of approximately 6,000 miles of main and branch lines.
Through a strategic aliance with Canadian National Railway Company (“CN") and Illinois Central
Corporation ("IC") (together "CN/IC"), KCS has access to a contiguous rail network of approximately
25,000 miles of main and branch lines connecting Canada, the United States and Mexico. KCS rail
network links directly to mgjor trading centers in Mexico through Tex Mex and TFM.

KCS rail network is further expanded through its strategic aliance with CN/IC and marketing agreements
with Norfolk Southern Railway Company ("Norfolk Southern"), The Burlington Northern and Santa Fe
Railway Company ("BNSF") and the lowa, Chicago & Eastern Railroad Corporation ("IC&E" - formerly
I&M Rail Link, LLC). The CN/IC aliance connects Canadian markets with major Midwestern and
Southern markets in the United States as well as with mgor markets in Mexico through KCRS's
connections with Tex Mex and TFM.

Marketing agreements with Norfolk Southern alow KCS to capitalize on its east/west route from
Meridian, Mississippi to Dalas, Texas to gain incremental traffic volume between the southeast and the
southwest. KCSR's marketing agreement with IC&E provides access to Minneapolis, Minnesota and
Chicago and to originations of corn and other grain in lowa, Minnesota and Illinois.

KCS aso owns 50% of the common stock (or a 42% equity interest) of PCRC, which holds the
concession to operate a 47-mile coast-to-coast railroad located adjacent to the Panama Canal. The railroad
handles containers in freight service across the isthmus. Panarail, a wholly owned subsidiary of PCRC,
operates a commuter and tourist railway service over the lines of the Panama Cana Railway. Passenger
service commenced during the third quarter of 2001 and freight service started during the fourth quarter
of 2001.
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Principal Officersof KCS

The principal officers of KCS are elected annualy by its Board of Directors. All of KCS' principa
officers have executed employment agreements with KCS. According to KCS 10-K for the year ended
December 31, 2002, the principal officers of KCS are as follows:

Michael R. Haverty, 58 Chairman of the Board, President and Chief Executive Officer.
Gerald K. Davies, 58 Executive Vice President and Chief Operating Officer.

Ronad G. Russ, 48 Executive Vice President and Chief Financia Officer.

Jerry W. Heavin, 51 Senior Vice President — Operations of KCSR.

Larry O. Stevenson, 39 Senior Vice Presdent — Sales and Marketing of KCSR.
Warren K. Erdman, 44 Vice President — Corporate Affairs.

Paul J. Weyandt, 50 Vice President and Treasurer.

Louis G. Van Horn, 44 Vice President and Comptroller.

Jay M. Nadlman, 42 Associate General Counsel and Corporate Secretary.

VVVVVVVYYVY

Additional I nformation on KCS.

KCSis subject to the informationa requirements of the United States Securities Exchange Act of 1934, as
amended (the “Exchange Act”) and in accordance therewith files periodic reports, proxy statements and
other information with the SEC relating to its business, financial condition and other matters. KCS is
required to disclose in such proxy statements certain information, as of particular dates, concerning the
KCS' directors and officers, their remuneration, stock options granted to them, the principal holders of
KCS' securities and any materia interest of such persons in transactions with KCS. Such reports, proxy
statements and other information may be inspected at the public reference facilities maintained by the
SEC at Judiciary Plaza, 450 Fifth Street, N.W., Washington, D.C. 20549; or at the SEC's public reference
rooms in New York, New York or Chicago, Illinois. Copies of such materia can also be obtained at
prescribed rates from the Public Reference Section of the SEC at Judiciary Plaza, 450 Fifth Street, N.W.,
Washington, D.C. 20549, or free of charge at the Web site maintained by the SEC at http://www.sec.gov.

KCS' Capital Stock Structure

The authorized capital sock of KCS consists of 400,000,000 shares of Common Stock, $0.01 par value
per share, 840,000 shares of Preferred Stock, $25 par value per share and 2,000,000 shares of New Series
Preferred Stock, $1.00 par value per share. As of March 31, 2003, there were (i) 61,631,987 shares of
KCS Common Stock and 242,170 shares of KCS Preferred Stock, issued and outstanding, (ii) 5,048,669
of KCS Common Stock reserved for issuance pursuant to options granted pursuant to the KCS stock
option plan and (iii) no shares of New Series Preferred Stock outstanding.All of the shares of KCS
Common Stock and KCS Preferred Stock outstanding on such date are listed for trading on the New Y ork
Stock Exchange (NYSE).

The Proposed Transaction contemplates, as mentioned above, a series of steps that woul occur on the
closing date, as the case may be. As part of such steps, Kara Sub, Inc., a subsidiary of KCS that was
incorporated for the exclusive purposes of the Acquisition, would merge with and into KCS, which would
change its corporate to Nafta Rail, Inc. In the event Multimodal receives the payment of $200 million
Dallars in cash, that, in the event KCS does not elect to pay part of such amount in shares of KCS,
Multimodal would receive 18 million shares of KCS Class A Common Stock representing,
approximately, 21.8% of the capital stock of Nafta Rail, Inc., outstanding after giving effect to the
Acquisition.
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PRICE RANGE OF THE SHARES OF GRUPO TMM AND KCS
Price Range per share of Grupo TMM

The following tables show, for the indicated periods, the price ranges of the highest and lowest price of the
shares of Grupo TMM, its closing price and volume at the Mexican Stock Exchange and the New York Stock
Exchange (“NYSE’). The Series “L” shares were reclassified as of September 13, 2002, and the indicated
quotations, for such series of shares, are up to the last day in which they were listed and traded (September
12, 2002). The information included, refers to maximum and minimum prices in the day.

Mexican Stock Exchange
Series“A” Shares
Quotation Key: TMM A
(Pricesin Pesos)

Date Close Volume High L ow
2000 90.00 4,641,000 93.00 42.00
2001 93.50 5,070,000 123.85 47.30
2002 56.90 715,000 106.00 51.60
Date Close Volume High Low
2000
First Quarter 47.00 1,534,000 52.00 42.00
Second Quarter 49.00 293,000 50.30 44.20
Third Quarter 73.80 2,301,000 78.00 46.10
Fourth Quarter 90.00 518,000 93.00 70.00
2001:
First Quarter 105.00 546,700 105.00 81.00
Second Quarter 106.00 10,700 123.85 105.00
Third Quarter 47.30 5,500 63.00 47.30
Fourth Quarter 93.50 4,507,100 94.00 53.32
2002:
First Quarter 95.50 45,400 95.50 75.00
Second Quarter 73.00 201,400 106.70 70.00
Third Quarter 64.20 224,100 72.00 56.00
Fourth Quarter 56.90 244,100 75.00 51.60
2003:
First Quarter 45.00 49,500 56.90 33.50
Second Quarter 20.74 59,100 45.00 16.61
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Date Close Volume High L ow
January 31, 2003 52.00 22,000 55.00 52.00
February 28, 2003 33.50 18,700 48.99 33.50
March 31, 2003 45.00 8,800 45.00 34.00
April 30, 2003 31.00 25,100 45.00 31.00
May 31, 2003 16.61 32,300 35.00 16.61
June 30, 2003 20.74 1,700 20.74 16.61
Mexican Stock Exchange
Series“L” Shares
Quotation Key: TMM L
(Pricesin Pesos)
Date Close Volume High Low
2000 101.00 1,423,000 103.00 39.00
2001 93.20 137,000 128.38 48.80
20021 61.12 135,700 106.40 56.00
(1) Series“L” quoted until September 12, 2002, due to the reclassification of shares of the Company.
Date Close Volume High L ow
2000
First Quarter 51.00 1,338,000 51.50 39.00
Second Quarter 45.00 36,000 45.70 45.00
Third Quarter 76.00 38,000 78.00 48.55
Fourth Quarter 101.00 11,000 103.00 88.00
2001
First Quarter 110.00 46,300 116.00 105.00
Second Quarter 128.38 2,000 128.38 124.10
Third Quarter 49.00 43,500 66.00 48.80
Fourth Quarter 93.20 45,200 93.20 53.88
2002
First Quarter 95.00 52,600 95.00 75.00
Second Quarter 69.94 79,300 106.40 69.94
@ Third Quarter 61.12 3,800 66.30 56.00

(1) Series“L” quoted until September 12, 2002, due to the reclassification of shares of the Company.

Source: Infosal Financiero
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NYSE
ADRsreferred to CPOs

Quotation Key: TMM
(Pricesin Dallars)

Date Close Volume High L ow
2000 9.50 9,062,700 10.38 4.19
2001 9.60 19,138,200 13.60 4.00
2002 5.15 13,344,800 11.23 4.60
Date Close Volume High Low
2000
First Quarter 5.06 1,391,900 5.69 4.19
Second Quarter 5.00 1,085,600 5.50 4.25
Third Quarter 7.88 2,382,300 8.50 4.88
Fourth Quarter 9.50 4,202,900 10.38 7.63
2001.
First Quarter 10.61 3,982,800 11.08 9.25
Second Quarter 11.10 2,827,600 13.60 10.50
Third Quarter 535 9,316,300 10.90 4.00
Fourth Quarter 9.60 3,011,500 10.18 5.30
2002:
First Quarter 8.05 2,887,000 9.75 7.55
Second Quarter 6.90 3,388,600 11.23 6.50
Third Quarter 6.11 2,524,000 7.25 4.95
Fourth Quarter 5.15 4 545,200 7.70 4.60
2003:
First Quarter 3.93 2,507,600 5.43 2.83
Second Quarter 2.15 8,755,000 4.34 2.85
Date Close Volume High Low
January 31, 2003 4.20 810,600 5.43 4.20
February 28, 2003 3.10 1,102,800 4.25 2.85
March 31, 2003 3.93 594,200 4.03 2.83
April 30, 2003 3.05 3,164,000 4.34 2.85
May 31, 2003 1.95 3,210,900 2.95 1.45
June 30, 2003 2.15 2,380,100 248 1.82
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NYSE
ADRsreferred to Series“L” Sharesof TMM

Quotation Key: TMM/L
(Pricesin Dallars)

Date Close Volume High Low
2000 11.00 8,099,200 11.13 450
2001 9.80 11,974,900 13.95 461
2002 6.00 3,144,800 11.50 4,95

(1) Series“L” quoted until September 12, 2002, due to the reclassification of shares of the Company.

Date Close Volume High L ow
2000
First Quarter 525 2,503,200 6.00 4.69
Second Quarter 531 1,609,400 5.75 450
Third Quarter 8.44 2,152,600 8.63 5.00
Fourth Quarter 11.00 1,933,800 11.13 8.19
2001
First Quarter 1194 2,826,000 13.90 10.63
Second Quarter 11.98 1,313,700 13.95 11.90
Third Quarter 555 4,701,800 11.88 461
Fourth Quarter 9.80 3,133,400 1045 545
2002:
First Quarter 11.20 1,300,700 11.25 7.60
Second Quarter 6.91 1,495,800 11.50 6.75
Third Quarter() 6.00 347,300 7.23 4,95

(1) Series“L” quoted until September 12, 2002, due to the reclassification of shares of the Company.

Source: NY SE-Price History Composite
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Price Range of KCS' Shares

The following charts show, for the indicated periods, the price ranges of the highest and lowest price of the
shares of KCS, a the NYSE. The information regarding the maximum and minimum prices, refers to the
closing. On July 12, 2000, KCS completed the split of its financia division (Stillwell) and each sharehol der
received 2 shares of the capital stock of Stillwell for each share of KCS owned by them. Also, in such date
the shareholders of KCS approved a reclassification of the capital stock of KCS feverse split) in a
proportion of one new share for each two old shares. The number of shares of KCS outstanding after these
events was 55,749,947. The historic prices range contained in the following charts has been adjusted by the
source (Bloomberg) to reflect the price that the share of KCS would have had if Stillwell had not been part
of its assts.

NYSE
Quotation Key: KSU

(Pricesin Dallars)

Period Rank
Close Volume
2000 10.13 384
2001 16.75 9.00
2002 17.35 12.00
Period Rank
2000 Close Volume
First Quarter 5.74 4,08
Second Quarter 5.58 334
Third Quarter 9.56 559
Fourth Quarter 10.13 7.56
2001
First Quarter 15.11 9.50
Second Quarter 16.75 12.25
Third Quarter 15.50 10.70
Fourth Quarter 15.04 10.95
2002
First Quarter 15.99 12.75
Second Quarter 17.00 14.96
Third Quarter 17.35 12.40
Fourth Quarter 15.00 12.00
2003
First Quarter 12.75 10.80
Second Quarter 12.76 11.80
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Period Rank
Close Volume
January 31, 2003 12.75 12.00
February 28, 2003 12.68 11.37
March 31, 2003 12.07 10.80
April 30, 2003 11.95 10.85
May 31, 2003 12.06 10.83
June 30, 2003 12.76 11.80

Sour ce: Bloomberg
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RELEVANT EVENTS
AND
RISK FACTORS RELATING TO THE PROPOSED TRANSACTION

The Board of Directors of Grupo TMM, in compliance with its fiduciary obligations to the Shareholders,
is obliged to inform you of the following events which we deem relevant for you to be aware of and to
discuss at the Meeting. Some of the events we report here occurred between the date the Acquisition
Agreement was executed and the present date. We advise you of these developments so that you arein a
position to exercise your voting rights in an informed manner, with al relevant information available and
known to us at your disposal. We will keep you apprised of any additiona information which we deem
relevant that emerges between now and the Mesting.

Background
Grupo TMM’ s Position with respect to the Put

The management of Grupo TMM, based on the advice of its lega counsd, maintains the following
position with respect to the Put:

@ In compliance with the general guidelines for private investment in the Mexican Railroad
System, as published in the Official Gazette of the Federation on November 13, 1995, it was the
Federa Government’s intent to retain 20% of the shares of TFM’s capital stock (Put Shares) in
order to sell them by means of a public offering on the Mexican Stock Exchange upon (i) the
registration of the shares with the National Securities Registry and (ii) the receipt of the
authorization of the National Banking and Securities Commission;

(b) In fact, on August 5, 1996, in accordance with the purposes set forth in paragraph (a)
above, the Inter-Secretariat Divedtiture Commission (Comision Intersecretarial de
Desincorporacion), at its incumbent level and in the presence of the Secretary of the Ministry of
Trangport and Communication (SCT), resolved to approve the bidding process and basis for the
sale of TFM, thereby establishing “the condition for purchasers to be obligated to purchase the
proportion of shares that are not placed on the Mexican Stock Exchange (BMV), a the initia
price offered, plus the corresponding interest.” Such resolution was ratified in the call for the sale
of shares of the capital stock of TFM published in the Officiad Gazette of the Federation on
August 9, 1996.

(©) Consequently, clauses 23, 24, 25, and 26 of the stock purchase agreement, dated January
31, 1997, by and between the Federal Government and Grupo TFM, among others, regarding
80% of TFM'’s capital stock (the “Privatization Agreement”), provided:

» Grupo TFM has the obligation to agree on the necessary resolutions so that, jointly with
the Federal Government, it could carry out the necessary steps and procedures in order to
obtain the registration and authorization referred to in item (a) above;

» Grupo TFM has the obligation to cause TFM to take al the actions, agreements and
resolutions reasonably necessary, and to provide the Federal Government with all the
reasonably required information and documentation, in order to achieve the Federa
Government’s objective, as detailed in item (a) above. In addition, Grupo TMM is
restricted from hindering or preventing this purpose in anyway whatsoever;
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» Grupo TMM and TFM both have the obligation to, upon forming an intention to place
TFM’s shares in national or international stock markets, provide notice to the Federa
Government about such determination prior to such placement in order to assure that the
basis, terms and conditions of said placement are agreeable to the Federal Government
and to avoid any negative effects or conflict with the Federa Government’s objectives,
and

» Grupo TFM has the obligation to acquire within a 24-month period the shares that for any
reason whatsoever the Federal Government does not sell, in accordance with the
preceding agreements, at the price resulting from applying to the original purchase price
for the shares of the First Package (80% of TFM’s capital stock) the exchange percentage
in investment units (UDIs) published by Banco de Mexico from the date on which the
Privatization Agreement was executed to the date on which the shares of the Second
Package (up to 20% of TFM’s capita stock or Put Shares) are paid, which payment is to
be made within 60 calendar days following the date on which the SCT provides notice
about the number of sharesthat, under this clause (clause 26), Grupo TFM is obligated
to acquire. In this connection, said clause established with respect to the relevant shares a
unilateral promise on the part of Grupo TFM to buy and a unilateral promise on the part
of the Federa Government to sell.

The above provisions were amended by means of an agreement, dated June 9, 1997, in which the
24-month term for placing the Put Shares (20% of TFM’s capital stock) was extended to 81
months and the minimum price for said placement was set as the price agreed upon in clause 26
of the Privatization Agreement. These revisions were made in order to preclude a “premature
placement of TFM’s shares on the stock market that could result in said shares being traded at a
price below their real vaue...”

(d) The impossibility to comply with the procedure set forth in the Privatization Agreement
derives, fundamentaly, from the fact that the Mexican Government has refused to acknowledge
the right that TFM has with respect to the VAT Claim which refusal has caused the growth of the
amount to be reimbursed. This, in turn, has prevented TFM’s realization of an asset of substantial
vaue, making it impossible to correctly value the shares of TFM’s capital stock. Consequently,
the placement of said shares on the stock market, at their real value, which is an essential element
of the procedure agreed upon with the Federal Government, remains impossible.

Grupo TFM has requested that its legal advisors study this matter.
VAT Claim

The management of the Company, based on the advice of its legal counsel, maintains the following
position with respect to the VAT Claim:

Asof August 9, 1996, the Federal Government, through the SCT, published a tender (the “Bid”)
for the acquisition of shares representing 80% of the capital sock of Ferrocarril del Noreste, SA.
de CV. (today, TFM). As part of the bidding process, the Mexican Railroad System
Restructuring Committee (the “Railroad Committee”) prepared and delivered to the participants a
Prospectus, which is part of the basis for the Bid and contains TFM’s technical, operating and
financial information concerning the effects of the Bid itself.
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Under the terms of the Prospectus and the Bid, and with regard to the incorporation of the railroad
company holding the concession title for the North-East Rail Line, the Federal Government took
the following steps:

@ It incorporated TFM with a minimum capital of Mx$50,000.00 prior to the submittal of
offers,

(b) Afterwards, the Federal Government:

» Sold to the company the tangible assets at their appraised value, which is the
basis for their accounting and tax amortization or depreciation;

» Granted TFM the corresponding concession title, provided that the purchase
price for such concession title was:

A single payment based on the price offered for the
shares of TFM that were the subject of the Bid, which
payment serves as the basis for the accounting and tax
amortization of the concession title, and

A use, possession and exploitation right amounting to a
percentage of the gross income obtained therefrom;

» In order to pay for the purchase price of the tangible assets and the concession
title, TFM incurred debt in favor of the Federa Government.

(c) The Federa Government agreed to contribute to the capital of TFM the liabilities derived
from the sale of the tangible fixed assets and the granting of the concession title, as indicated in
the Prospectus and Note 8 to TFM’s Pro-forma Financial Statements as of July 31, 1996, which
documents served as the basis for our determination of the offered price and winning bid. For
this reason, the awarded group believed, without doubt, that the aggregate value of TFM’s assets
included the right to a VAT reimbursement derived from the transactions referred to in item (b)
above. The foregoing was made known to the Railroad Committee since January 30, 1997 (a day
before the celebration of purchase agreement) and although said Railroad Committee determined
without basis Grupo TFM’s and its shareholders position with respect to the VAT, it expressy
acknowledged that “ ... the Committee takes note that you reserve your rights to initiate
whatever proceeding you deem appropriatein order to submit your position on the subject
of the VAT.” A copy of said Railroad Committee' s official communication and the complete file
regarding the privatization of TFM is available for your review at the offices of the Company.

In connection with said equity contribution obligation of the Mexican Government, it is necessary
to clarify that contrary to what was established in the Prospectus and the Pro Forma Financial
Statements of TFM as of July 31, 1996 distributed in connection with TFM’s privatization, the
Mexican Government contributed to the equity of TFM only part of the ligbilities derived from
the sale by the Mexican Government to TFM of the tangible assets and concession title, and
maintained part of such liabilities unpaid by TFM, in the amount of $2,111 million pesos, lawful
currency of Mexico. This unpaid liability should not exist on behdf of TFM from and after the
date of the Bid award. The foregoing conclusion follows from the fact that the provisions of the
proposed Privatization Agreement, the Pro Forma Financia Statements of TFM as of July 31,
1996 and the concession title, would prevail against any other information provided to
participants during the bidding process. In addition, notwithstanding TFM requests of the
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Mexican Government through the SCT on more than 5 occasions, the SCT has refused to deliver
to TFM the actual receipt or invoice evidencing the payment of the concession title.

In fact, the transactions described in item (b) above gave rise to the corresponding Vaue Added
Tax (“VAT") as aliability of the SCT, which VAT right was “transferred” by the SCT to TFM
under the applicable provisions of law. The amount d the VAT right so transferred created a
VAT credit in favor of TFM. Asof today, TFM has not collected on its VAT claim.

Considering that as of July 23, 1997 TFM had not obtained the reimbursement of its VAT claim,
TFM requested again on such date the eimbursement it is owed. Due to the fact that the
competent authority did not respond within the period of time afforded by law, after four months
had lapsed from the date of such request, a ficta deniad was applied against the TFM
reimbursement request. Thus, on October 29 1997, TFM filed a motion to vacate theficta denia
of its reimbursement request in the original amount of MX$2,111,111,790.00 pesos (This amount
must be indexed to inflation. Interest accrues on the indexed amount as provided by the Federal
Fiscal Code of Mexico in effect in 1997.) See “Recent Events- Amparo in favor of TFM”

Dilution of the Company’s Sake in the capital stock of Grupo TFM during the Privatization
Process

With the VAT Claim unresolved, the Mexican Government, with the purpose of facilitating the
completion of the privatization of TFM through Ferrocarriles Nacionales de México (“FNM”), agreed to
contribute to Grupo TFM $198 miillion in exchange for limited voting shares representing approximately
24.6% of the capital stock of Grupo TFM (the “FNM Shares”).

FNM granted to the original shareholders of Grupo TFM acall option on the FNM Shares at an exercise
price equal to the original amount invested by FNM in Grupo TFM plus interest at an interest rate equal
to the United States treasury notes, to be capitalized semiannually.

This investment of the Federal Government in Grupo TFM through FNM resulted in the dilution of our
equity interest in Grupo TFM. That is, Grupo TMM was scheduled to have acquired an equity interest in
TFM equa to 38.5% under its offer in the Bid process of TFM, but such equity interest was reduced to
approximately 30%. In addition, such FNM investment in Grupo TFM had, as a natural consequence, the
effect of negating the possibility that the Compary might receive dividends to support its original

investment in Grupo TFM and TFM.

On July 2002, TFM acquired the FNM Shares for approximately $255 million Dollars. TFM paid such
amount to FNM and Naciona Financiera, SN.C., as trustee of a certain trust named FERRONALESJUB
(established by the Mexican Government for the benefit of the retired railroad employees), in proportion
to their respective holdings at the time, with (i) the proceeds of the sale by TFM of new bonds in the
amount of $180 million, (ii) the proceeds of the sale by TFM to the Mexican Government of a redundant
portion of the railway “Morelos’, located between Hércules and Mariscala, near the city of Queretaro, for
an approximate amount of $80 million (which railway was subsequently delivered by the Mexican
Government to Ferrocarril Mexicano, SAA. de C.V. (“Ferromex”) without, to the best of our knowledge,
any amount being paid by Ferromex to the Mexican Government), and (iii) cash from the operations of
TFM.

28



Efforts to Restructure the Debt of Grupo TMM

As part of itsfinancia restructuring program, during the months of December 2002 and May 2003, Grupo
TMM launched three public offers for the exchange of its 2003 notes and 2006 notesfor new bonds the
proposed characteristics of which were modified on three separate occasions.

The restructuring effort of the Company included the sale of some of its subsidiaries in order to obtain the
required liquidity to pay for its liabilities coming due, which, together with the proposed exchange of fer,
would maximize the value of the investment of Grupo TMM'’ s shareholders.

As part of this process of divestiture, Grupo TMM announced the sale of (i) 51% of its ports and
terminals division to SSA Mexico, Inc., for net cash proceeds of approximately $114 million, and (ii) the
Proposed Transaction.

Therefore, following the sale announcements, the characteristics of the new bonds offered by Grupo
TMM in connection with the restructuring of its debt, were modified for the third time in order to (i)
extend the maturity of the 2003 notes for a period of one year, and accelerate the maturity of its 2006
notes to the same new maturity date, which was deemed to be the required time to close the proposed sale
transactions and obtain the required liquidity, and (ii) request the consent of the holders of the Yankee
Bonds in connection with the Proposed Transaction.

Notwithstanding the above, the exchange offers of the Yankee Bonds and consent solicitation failed.
Grupo TMM did not pay its Notes due May 15, 2003. In order to restructure its debt, the management of
the Company has initiated negotiations with a committee of a representative portion of holders of its
Y ankee Bonds.

Execution of the Acquisition Agreement with KCS

The Acquisition Agreement was executed by representatives of Grupo TMM on April 20, 2003, subject to
the approval of the shareholders of Grupo TMM and Multimodal. The Board of Directors will exercise
the voting rights of the shares of the capital stock of Multimodal, owned by Grupo TMM through TMM
Holdings, in strict compliance with the resolutions adopted at the Meeting.

RECENT EVENTS
Differences between Grupo TMM and KCS

After the date of the Acquisition Agreement, there have been certain differences between the Company
and KCS, derived from actions or omissions of the parties. These differences, described below, resulted
in the exchange of certain communications between the legal advisors of the parties, according to which
the Company and KCS, claim that the other party may be in default under the Acquistion Agreement.

Notwithstanding the foregoing, without the knowledge and consent of Grupo TMM, its officers,
representatives or legal advisors, KCS sent to the SCT certain letters dated June 3, 2003 and June 4, 2003
in which KCS confirmed to the SCT that, for its part, KCS will comply with its obligations to purchase
the Put Sharesas a result of the exercise by the Mexican Government of the Put.

In addition, without the knowledge and consent of Grupo TMM, its officers, representatives or lega

advisors, KCS has conducted certain interviews and communicated with several newspapers and media
organs. In this connection, KCS has made certain statements that have proved to be adverse to the
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interests of Grupo TMM, Grupo TFM and TFM, including the disclosure by KCS of its intention to
purchase the Put Shares on or before Feburary 2004.

Federal Court Judgment (Amparo) in favor of TFM

On June 11, 2003, the Fourth Collegiate Court for Administrative Matters of the First Circuit (Cuarto
Tribunal Colegiado en Materia Administrativa del Primer Circuito) (the “Federal Court”), for the second
time, ruled in favor of TFM in connection with the VAT reimbursement requested by TFM that was
previoudly denied through a December 6, 2002 resolution of the Federal Fiscal and Administrative Court
(Tribunal Federal de Justicia Fiscal y Administrativa) (“Fiscal Court”). Under the terms of the judgment
of the Federal Court, the Fiscal Court must vacate its December 6, 2002 ruling and resolve once more the
proceeding initiated by TFM in accordance with the guidelines contained in the judgment of the Federa
Court, which establishes that “it follows that the ficta denial of the authority to make the
reimbursement as requested by the company is to be declared illegal, in terms of Articles 238,
Section 1V, and 239, Section |V of the Federal Fiscal Code, and to order theissuancein favor of the
complainant the certificate evidencing the reimbursement of the value added tax (the legality of
which was never put into question), in the terms established by Article 22 of the Federal Fiscal
Codein effect since January 1, 1997..."

Notwithstanding the above, the management of the Company cannot assure you that the Federal Court’s
judgment will be complied with prior to the date on which KCS has indicated it plans to purchase the Put
Shares.

Additional Information to the FIC

In connection with the joint petition by Grupo TFM and KCS to the Foreign Investment Commission of
Mexico (“FIC") to permit foreign investment in TFM to exceed the maximum of 49% permitted by
applicable law in order to alow the consummation of the Proposed Transaction, the FIC has, in a
memorandum dated June 20, 2003, requested certain additional information of KCS and Grupo TFM..

The additional information sought by the FIC includes requests concerning (i) the rail operations at the
rail bridge that connects Laredo, Texas and Nuevo Laredo, Mexico, (ii) certain regulatory aspects of the
Mexican railway system, (iii) certain legal proceedings that TFM has initiated against Ferrocarril
Mexicano, SA. de C.V. (“Ferromex”), (iv) the manner in which KCS would guarantee its purchase
obligations under the Put, and (v) information pertaining to the VAT Claim

Even though Grupo TMM and KCS, together with ther respective advisors, had meetings to agree on a
joint response to the FIC, the parties did not reach an agreement. KCS filed its response to the FIC,
despite our opposition on certain matters, particularly with respect to information regarding the Put, an
undertaking by KCS to submit to international arbitration certain legal proceedings against Ferromex, and
other matters which we believe affect TFM’s concession title and its value, including trackage rights
rates.

As part of KCS' response to the request of the FIC, KCS attached certain letters from its financia
advisors which confirm that KCS does have the ability to raise funds to finance the purchase price of the
Put Shares, but which also make clear that (i) any incremental debt incurred by KCS would likely result
in adowngrade of its credit ratings due to KCS' high leverage, and (ii) even though KCS has access to
capital markets funding, the issuance of additional equity by KCS to finance the purchase of the Put
Shares would have a substantial dilutive effect on KCS' shareholders (including Grupo TMM, in the
event that the Proposed Transaction is consummated).
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CERTAIN RISKSOF THE PROPOSED TRANSACTION
Additional paymentsto Grupo TMM may not be realized.

As dtated in the section of this Information Statement entitled “Federal Court Judgment (Amparo) in
favor of TFM,” the shareholders need to consider the possibility that, notwithstanding the fact that the
Federa Court’s judgment favors TFM and that as a consequence of such judgment TFM should receive
the aggregate amount of the VAT Claim, Grupo TMM may not receive the additional payments provided
for in the Acquisition Agreement, in the event the Transaction Documents and the Proposed Transaction
are authorized by the Meeting. Thus, there can be no assurance that TFM will receive the VAT
reimbursement prior to the date on which KCS acquires the Put Shares from the Mexican Government as
it has aready offered to do.

Dilution of Grupo TMM'’ s stake in the capital stock of KCS.

In addition in the event KCS acquires the Put Shares as a result of the exercise by the Mexican
Government of the Put through the SCT, there is a possibility that, (i) in the event KCS decides to finance
the purchase price of the Put Shares with new debt, then the credit rating of KCS will be reduced by
international credit rating agencies, or (ii) in the event that KCS decides to finance the purchase price of
the Put Shares with equity, then the shares held by KCS' shareholders including Grupo TMM(and its
shareholders), in the event that the Proposed Transaction is consummated, would likely be subject to
substantia dilution.

The Value of the Investment of the Company in KCS shares will depend on KCS's performance in the
future

In the event that the Proposed Transaction is completed, the primary asset of Grupo TMM will be the
capital stock of KCS. The value of such stock, as with the stock of any other shareholder of KCS, will be
determined by the success of the KCS business as reflected in the price of their stock. We recommended
that you read carefully the annual report of KCS for the fiscal year concluded on December 31, 2002, as
well as all the other reports and information that KCS submits to the SEC in the United States. See
“Where you can find more information.” In addition, since we will be a Mexican holding company
whose primary asset would be publicly traded sharesin KCS, it ispossible that the value attributed
to the shares held by us would be at a discount to the trading value of those shares. Finally,
although we have certain rights to cause the registration of the KCS shares, significant sales of
sharesby usor by otherswould likely have a negative effect on the market price of the KCS shares.

KCSMay Elect to Pay a Portion of the Cash Purchase Price, in KCS Shares.

The Acquisition Agreement provides that KCS may elect to pay up to $80 million Dollars of the cash
portion of the consideration to be received by Multimodal in the form of additiona shares of Class A
Common Stock of KCS. If KCS makes this dection, the shares will be vaued at $12.50 Dollars per
share, regardless of the market price at the time of the sale. Asaresult, if KCS elects to pay a portion of
the consideration in additional shares of capital stock and the price of the KCS stock & below $12.50
Dollars per share or declines to below $12.50 Dollars per share before Grupo TMM is able to sell the
shares, then we will receive less than $200 million in cash for this portion of the consideration. Since the
date of the Acquisition Agreement, the KCS stock has been traded below $12.50 Dollars per share for
significant periods of time.
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KCS obligations under the Acquisition Agreement are unsecured

KCS' payment obligations under the Acquisition Agreement are unsecured obligations. KCS entered into
a credit agreement with a syndicate of financia institutions, which is guaranteed by substantialy al of the
assets of KCS. As aresult, in the event that the Proposed Transaction is consummated, the rights of the
Company against KCS will be junior in priority to KCS payment obligations to the financia
ingtitutions which are party to the referenced credit agreement.

Completion of the Proposed Transaction will increase the risk that we will be classified as an investment
company

Upon the closing of the Proposed Transaction, a significant portion of the company’s assets will consist
of the shares of KCS received in the Proposed Transaction. As a result, we run the risk of becoming an
inadvertent “investment company” under the U.S. Investment Company Act of 1940 (the “Investment
Company Act”). Generally, an issuer isdeemed to be an investment company subject to registration
if itsholdings of “investment securities,” which usually are securities other than securitiesissued by
majority owned subsidiaries and government securities, exceed 40% of the value of itstotal assets
exclusve of government securities and cash items on an unconsolidated basis. Registered
investment companies are subject to extensive, restrictive and potentially adverse regulation
relating to, among other things, operating methods, management, capital structure, dividends and
transactions with affiliates. Registered investment companies are not permitted to operate their
businessesin the manner in which we operateour business.

The shares of KCS common stock we expect to receive in the Proposed Transaction would be
considered investment securities. However, a company that otherwise would be deemed to be an
investment company may be excluded from such status for a one-year period provided that such
company has a bona fide intent to be engaged as soon as reasonably possible, and in any event
within that one-year period, primarily in a business other than that of investing, reinvesting,
owning, holding or trading in scurities. If the company would otherwise be deemed to be an
investment company under the I nvestment Company Act, it intendsto rely on this exemption while
it attempts to redeploy assets, effectuate a combination with another operating business or take
other stepsto avoid classification as an investment company.

If the Company has not taken such stepswithin the one-year period referred to above, the company
may be required to (1) apply to the SEC for exemptive relief from the requirements of the
Investment Company Act, or (2) invest certain of its assets in government securities and cash
equivalents that are not considered “investment securities’ under the Investment Company Act.
There can be no assurance that the company will be able to obtain exemptiverelief from the SEC.
Investing the company’s assets in government securities and cash equivalents could yield a
significantly lower rate of return than other investmentsthat the company could makeif it chose to
register as an investment company (although there is no assurance we could successfully register as
an investment company even if we choseto do o).

If it were established that the Company is an unregistered investment company, there would be a
risk, among other material adverse consequences, that we could become subject to monetary
penalties or injunctiverelief, or both, in an action brought by the SEC, that we would be unableto
enforce contracts with third parties or that third parties could seek to obtain rescission of
transactions with s undertaken during the period in which it was established that we were an
unregistered investment company.
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Other Alternatives for the Company

As mentioned in this part, the exchange offer of the Yankee Bonds of the Company was not successful.
As a conseguence, the Company did not pay the Yankee Bonds due May 15, 2003. As a result of the
Yankee Bonds not being paid when due, al the other creditors of the Company have the right to
accelerate payment of their credits. The Company has established negotiations with a representative part
of the creditors in order to restructure the Yankee Bonds due May, 2003 and November, 2006. If the
Proposed Transaction is not completed, the Company will have the obligation to seek aternative
transactions in order to obtain the necessary liquidity to successfully restructure its debt. Even though
previous to the execution of the Acquisition Agreement the Company had negotiations with different
groups related to its interest in the Capitd Stock of Grupo TFM, there is no certainty that the Company
can complete aternative transactions, nor that it has the time necessary for the completion of such
alternative transactions. Further, if an alternative transaction is completed, there can be no certainty that
its terms and conditions would be more favorable for Shareholders of the Company than the terms and
conditions of the Acquisition Agreement and the Proposed Transaction.
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to certain information requirements applicable under the provisions of the Mexican
Securities Law (Ley del Mercado de Valores) and, in accordance therewith, file reports and other
information with the Mexican Stock Exchange Bolsa Mexicana de Valores, SA. de C.V.). We ae
required to file annua reports and submit reports on events that are deemed relevant by applicable
provisions of the Mexican Securities Law and the Mexican Stock Exchange Regulations (Reglamento
Interior de la Bolsa Mexicana de Valores). These reports and other information can be inspected and
copied at the Mexican Stock Exchange located at Avenida Paseo de la Reforma No. 255, Colonia
Cuauhtémoc, 06500 México, Distrito Federal. The Mexican Stock Exchange maintains a website at
www.bmv.commx that contains, among other things, reports and information statements and other
information regarding registrants that make electronic filings with the Mexican Stock Exchange.

In addition, we are subject to the information requirements applicable to foreign private issuers under the
Securities Exchange Act of 1934, and, in accordance therewith, file reports and other information with the
SEC. Grupo TMM and its subsidiaries Grupo TFM and TFM are required under said Exchange Act to file
certain information including annual reports on Form 20-F and reports on Form 6-K with the SEC. These
reports and other information can be inspected and copied at the SEC’ s Public Reference Room located at
450 Fifth Street, N.W., Washington, DC 20549. Y ou may obtain information about the Public Reference
Room by calling the SEC at 1-800-SEC-0330.

The SEC maintains a website at www.sec.gov that contains reports, proxy and information statements,
and other information regarding registrants that make electronic filings with the SEC using its EDGAR
system.



Grupo m

This Information Statement was prepared in compliance with, and according to, the genera
character dispositions established for securities issuers and other participants in the stock market, issued
by the National Banking and Securities Commission and enacted by the Official Gazette dated as of
March 19, 2003.

The undersigned, under oath to tell the truth, declare that we prepared, in the scope of our
respective functions, the information relative to Grupo TMM contained in this Information Statement and
the information regarding the Meeting of the Company, information that, to the best of our knowledge,
reasonably reflects the Proposed Transaction and the risks which the Company faces therefrom. Also, to
the best of our knowledge, no relevant information has been omitted from or inaccurately presented in
this Information Statement, nor, to the best of our knowledge, does this Information Statement contain
information that could induce investor error.

Sincerdly,

/sl Javier Segovia Serrano /sl Jacinto Marina Cortés /sl José M. Murfioz Arteaga
Genera Director Financia Director Corporate Lega Director



1.

Un-Audited Pro-Forma Information of Grupo TMM’sReevant Corporate Restructure

Pro forma adjustments to recognize the consummation of the sale of our 51% interest
in the Ports and Terminas division to SSA.

a

Reflects the eimination from the consolidated figures as of and for the year
ended December 31, 2002 of the balances and operations of the company
which holds the operation in the ports of Manzanillo, Veracruz, Cozumel and
Progreso.

Reflects the net proceeds to be received for the sale of our 51% interest in the
Ports and Terminals division of approximately $114 million.

Represents the decrease in the deferred income tax assets due to the tax effects
of the sale of the shares of the Ports and Terminal division.

Pro forma adjustments to recognize the consummation of the sale of our interest in
Grupo TFM to KCS.

a

Reflects the elimination from the consolidated figures as of and for the year
ended December 31, 2002 of the balances and operations of Grupo TFM,
which in turn holds TFM and Mexrail.

Reflects the proceeds under the acquisition agreement with KCS where the
Company will receive $200 million in cash and 18,000,000 shares of common
stock from KCS with a value at December 31, 2002 of $216 million. The
price used for each share was $12.00 according to market quotations as of
December 31, 2002. On April 25, 2003, the closing price for shares of KCS
common stock on the New Y ork Stock Exchange was $11.21.

Pro forma adjustments to recognize the use of proceeds from our Ports Sale and our
interest in Grupo TFM.

a

b.

Proceeds in cash from the transactions mentioned in point 1. and 2. above
amounting to approximately $304 million (net of $10 million of fees and
expenses for the consummation of the transactions) will be used, as the best
estimate of the company, to pay a portion of its short term debt, repurchase
receivables outstanding under the Company's securitization program, pay the
outstanding convertible notes, and the remaining balance will be used to pay a
portion of its long term debt.

Corresponds to the amortization of the convertible notes discount.

The Company expects savings in corporate expenses, such as telephone charges, fax,
personndl, etc. related to the sales of the port and railroad businesses, which could



eventualy reduce the loss from continuing operations by approximately $8.8 million.
This amount is not included in the proforma figures.

Additionally, Grupo TMM incurred debt pursuant to the acquisition of the shares of
TFM in 1997. Since the railroad division will be sold, the Company considers the
interest on the debt to be a part of discontinued operations until the debt is paid. The
Company estimates that the interest expense that could be allocated to discontinued
operations amounts to $35.6 million. This effect has not been considered in the
proforma figures.



Current agestg:

Cach and rach ennivalents
Rectrictad rach

Accounts receivable - Net
Related parties

Other accounts receivable
Materials and sunnlies
Others current assets
Discontinued current assets

Total current assets

Relatad nartiag

I ann - term acennnt receivahle

Concession riahts and related assets

Pronertv. machinerv and eauioment

Deferred costs and others assets

Eauitv investments

Deferred income taxes

Discontinued non-current assets
Total assets

Liabilities and stockholders’eauitv
Shart term liahilities
Current nartinn of lana-term deht
Suppliers
Other accounts navable and accrued exnenses
Related parties
Obliaations for sale of receivables
Convertible notes
Discontinued current liabilities

Total short - term liabilities

Iana - term deht
Nividends navahle
Reserve for pensions and senioritv premiums
Obliaations for sale of receivables
Other lona - term liabilities
Discontinued lona - term liabilities
Total lona - term liabilities

Total liabilities
Minoritv interest
Stackhnlders”eanity
Canital stock

Retained earninas (deficit)
Initial accumulated translation loss

Total stockholders”eauitv

Total liabilities and stockholders equity

GRUPO TMM, S. A. AND SUBSIDIARIES
PRO FORMA CONSOLIDATED BALANCE SHEET

(Unaudited)

As of December 31. 2002

(amount in thousands of U.S. dollars)

Sale of Port Division Adiustment Sale of Railroad Division Adiusment llep nf
Actual (d2a) (b)) (2a) (2h) proceed As Ajusted
R1 22A Ly (1.3202) 112 074 % (20 248\ LY 406 0NN % (210 N3A)Y (R a) LY 230 714
4 9701 -4 201
138.490 -9.227 -92.707 36.556
546 546
155.821 -2.039 -104.563 49.219
25.995 -1.087 -20.262 4.646
14.847 -878 -12.202 1.767
14,533 -14.533 259,982 -259.982
401.316 99.443 146.018 -314.327 332.450
2N 23R -0 2R
1 288 -1 288
1.231.881 -5.724 -1.215.486 10.671
730.073 -32.767 -609.367 87.939
89.085 -2.285 -34.646 -22.873 6.060 35.341
22.438 -7.435 15.003
220.675 3.041 (24.820) (1c) -100.973 -2.060 95.863
68071 -68.071 1.969. 205 -1.969.295
2,727,192 $ - £.552 $ - $ (1.846.150) $ (310.327) $ D11.267
214 019 12130 -18 KRR} -20R8 282 (R a) 2313
78.805 -1.608 -62.716 14.481
110.769 -3.153 -54.475 53.141
32.695 -1.094 -4.701 26.900
56.276 -450 -55.826 (3.a.)
10.866 -10.866 (3.a.)
-6.825 £.825 140,445 -140.445
503.430 6.825 -140.445 -271.975 97.835
1 920A R2R -1 004 RR? -R RAR (2 a) 10R 413
9 803 9 803
12.236 -73 -1.402 10.761
32.357 -4.357 -28.000 (3.a.)
57.206 -40.919 16.287
4,430 -4.430 1.046 873 -1.046 873
1.318.430 -4.430 -1.046.873 -33.863 233.264
1.821.860 2.395 -1.187.318 -305.838 331,000
765 482 6344 -52.207 329 621 -349 046 - 40952
121.158 -20.059 20.059 -608.257 608.257 121.158
36.449 13.715 36.305 937.878 -918.043 -4.489 (3.b.) 101.815
-17.757 =17.787
139.850 -6.344 56.364 329.621 -309.786 -4.489 205.216
2,727,192 $ - £.552 $ - $ (1.846.150) $ (310.327) $ D717.267




GRUPO TMM, S. A. AND SUBSIDIARIES

PRO FORMA CONSOLIDATED INCOME STATEMENT
Year ended December 31, 2002

(Unaudited)

(amount in thousands of U.S. dollars, except per share amounts)

Transportation and service revenues
Cost and operating expenses:
Cost and operating expenses
Depreciation and amortization
Total costs and operating expenses
Operating income
Other (expense) income - Net
Interest income
interest expense
Exchange (loss) income - Net
Net comprehensive financing cost

Loss before income taxes, minority interest and discontinued
operations

(Provision) benefit for taxes

Income before minority interest and discontinued operations
Minority interest

(Loss) income before from continuing operations(6)

Net income (Loss) fron discontinued operations
Net Loss under IAS

Sale of Sale of
Actual Port Division Railroad Division As Ajusted

(1.a.) (2.2.)

$ 1,008,616 $ (91,112) $ (694,024) $ 223,480

717,213 -53,869 -455,745 207,599

107,410 -2,960 -82,553 21,897

824,623 -56,829 -538,298 229,496

183,993 -34,283 -155,726 -6,016

-35,192 5,354 22,369 -7,469

8,399 -1,812 -4,974 1,613

-163,430 86 87,693 -75,651

-20,033 499 17,411 -2,123

-175,064 -1,227 100,130 -76,161

-26,263 -30,156 -33,227 -89,646

-19,801 10,438 35,120 25,757

-46,064 -19,718 1,893 -63,889

3,455 9,566 -4.814 8,207

-42,609 -10,152 -2,921 -55,682

10,152 -6,565 3,587

$ (42,609) $ - $ (9,486) $ (52,095)




